County of Los Angeles
CHIEF EXECUTIVE OFFICE
OPERATIONS CLUSTER

SACHI A. HAMAI

Chief Executive Officer

DATE: July 15, 2020

TIME: 2:00 p.m. - 4:00 p.m.

LOCATION: TELECONFERENCE CALL-IN NUMBER: (415)655-0001
TELECONFERENCE ID: 927075833

To join via phone, dial 1(415)655-0001, then press 927075833# , then press # when prompted
for attendee number **IF DIALING IN PLEASE CALL IN AT 1:45 P.M. TO FACILIATE
PARTICIPANT CHECK-IN**

DUE TO THE CLOSURE OF ALL COUNTY BUILDINGS, MEMBERS OF THE PUBLIC
WILL NEED TO CALL IN TO PARTICIPATE IN THE MEETING.

AGENDA

Members of the Public may address the Operations Cluster on any agenda
item by submitting a written request prior to the meeting.
Two (2) minutes are allowed for each item.

Call to order — Rick Velasquez/Gevork Simdjian

INFORMATIONAL ITEM(S):
(5 minutes)

A) Board Letter:
COUNTYWIDE CLASSIFICATION ACTIONS
CEO - Irish Wong, Principal Analyst

Board Letter:

RESPONSE TO THE 2019-20 CIVIL GRAND JURY INTERIM REPORT
RECOMMENDATIONS - “MAYBE | VOTED”

CEO/SPECIAL PROJECTS - Cheri Thomas, CEO

Board Letter:

INTRODUCTION OF AN ORDINANCE AMENDING CHAPTER 5.90
(VEHICLE TRIP REDUCTION-RIDESHARING) OF CHAPTER 5
(PERSONNEL) OF THE LOS ANGELES COUNTY EMPLOYEE
COMMUTE REDUCTION PROGRAM CODE

ISD — Minh Le, General Manager and

Eddie Washington, County Transportation Program Manager

CONTINUED ON PAGE 2
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Board Memo:

NOTICE OF INTENT TO NEGOTIATE A SOLE SOURCE CONTRACT
WITH SIDEBENCH STUDIOS, LLC.

DCFS — Genie Chough, Assistant Deputy Director

Board Letter:

SOLE SOURCE AGREEMENT WITH ECONOLITE SYSTEMS, INC. FOR
IMPLEMENTATION AND MAINTENANCE OF TRAFFIC SIGNAL
CONTROL SYSTEM

DPW — Andres Narvaez, Civil Engineer

Board Letter:

AWARD OF SERVICES CONTRACT FOR ON CALL STORMWATER
CAPTURE RUBBER DAM SYSTEM MAINTENANCE SERVICES
DPW — Sarkis Zargaryan, Senior Civil Engineering Assistant and
William Saunders, Civil Engineer

Board Letter:

APPROVAL OF AMENDMENT NO. 6 TO EXTEND THE PERIOD OF
PERFORMANCE OF THE COUNTY’'S AGREEMENT WITH SOURCE
CORP, BPS INC.

ISAB — Ali Farahani, Interim Executive Director and

Fernando Angell, Assistant Director

PRESENTATION/DISCUSSION ITEMS:

None available.

Public Comment
(2 minutes each speaker)

Adjournment

FUTURE AGENDA TOPICS

CALENDAR LOOKAHEAD:

CEO/ CP — HALL OF RECORDS TEMPLE STREET PLAZA EMERGENCY
REPAIRS PROJECT

DHS — APPROVAL OF VARIOUS CONTRACT AMENDMENTS IN SUPPORT
OF THE 21ST CENTURY CURES ACT: INTEROPERABILITY, INFORMATION
BLOCKING, AND THE OFFICE OF THE NATIONAL COORDINATOR FOR
HEALTH INFORMATION TECHNOLOGY CERTIFICATION PROGRAM

RR/CC — SOLE SOURCE CONTRACT # 20-002 WITH KNOWINK, LLC FOR
ELECTRONIC POLLBOOK MAINTENANCE AND SUPPORT SERVICES




BOARD LETTER/MEMO - FACT SHEET
OPERATIONS CLUSTER

OPS CLUSTER 7/15/2020
AGENDA REVIEW

DATE

BOARD MEETING 8/4/2020
DELEGATED

AUTHORITY BOARD | [] Yes x No

LETTER

SUPERVISORIAL ALL DISTRICTS
DISTRICT
AFFECTED
DEPARTMENT CHIEF EXECUTIVE OFFICE
SUBJECT COUNTYWIDE CLASSIFICATION ACTIONS
PROGRAM
SOLE SOURCE [] Yes ] No
CONTRACT -
If Yes, please explain why:
DEADLINES/

TIME CONSTRAINTS

COST & FUNDING

Total cost:
$1,340,000 (all funds)
$55,000 (NCC)

Funding source:

TERMS (if applicable):

Explanation:
PURPOSE OF IMPLEMENT CLASSIFICATION AND COMPENSATION RECOMMENDATIONS
REQUEST
BACKGROUND This Board Letter includes:
(include 1. Deletion of 5 non-represented classifications:
internal/external e Chief Curator, Natural History (8467)
issues that may e Chief, Telecommunications Franchising (3407)
exist) e  Exhibits Designer (8425)
¢ Head Deputy District Attorney, Employee Relations (UC) (9278)
e Telecommunications Licensing Analyst (3402)
2. Reclassification of 187 positions in the Departments of Animal Care and Control, Children
and Family Services, Fire, Health Services, Internal Services, Medical Examiner-Coroner,
Mental Health, Parks and Recreation, Probation, Public Social Services, Registrar-
Recorder/County Clerk, Sheriff, and Treasurer and Tax Collector.
DEPARTMENTAL Name, Title, Phone # & Email:
AND OTHER Irish Wong, Principal Analyst (213) 893-7818, iwong@ceo.lacounty.gov
CONTACTS

Jon Lenvik, Senior Analyst (213) 974-2539, jlenvik@ceo.lacounty.gov
Derek Mann, Senior Analyst (213) 974-1254, DMann@ceo.lacounty.gov

Connie Draxler, Deputy Director for the Office of the Public Guardian (213) 974-0407,
CDraxler@dmbh.lacounty.gov
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CEO August 4, 2020 General Reclass
Board Letter Summary
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CEO Contact Information:

Irish Wong, Principal Analyst (213) 893-7818, iwong@ceo.lacounty.gov

Jon Lenvik, Senior Analyst (213) 974-2539, jlenvik@ceo.lacounty.gov

Derek Mann, Senior Analyst (213) 974-1254, DMann@ceo.lacounty.gov

Connie Draxler, Deputy Director for the Office of the Public Guardian (213) 974-0407,

CDraxler@dmh.lacounty.qgov

This Board Letter includes:

1. Deletion of 5 non-represented classifications:

Chief Curator, Natural History (8467)

Chief, Telecommunications Franchising (3407)

Exhibits Designer (8425)

Head Deputy District Attorney, Employee Relations (UC) (9278)
Telecommunications Licensing Analyst (3402)

2. Reclassification of 187 positions in the Departments of Animal Care and Control, Children
and Family Services, Fire, Health Services, Internal Services, Medical Examiner-Coroner,
Mental Health, Parks and Recreation, Probation, Public Social Services, Registrar-
Recorder/County Clerk, Sheriff, and Treasurer and Tax Collector.

Additional information on Department of Mental Health’s (DMH) Office of the Public Guardian

Reclassifications:

The new Deputy Public Guardian series was created to help meet the critical needs of clients
dealing with an array of issues, such as homelessness, co-occurring mental health disorders,
physical and other psycho-social issues.

June 19, 2020 — Conference Call

Our office participated in a conference call with representatives from SEIU 721, CEO
Employee Relations, and DMH’s Employee Relations, Classification, Exams, and the
Office of the Public Guardian. Subsequent to the call, SEIU provided written
concurrence supporting the reclassifications.

Exams

Representatives from the DMH's Office of the Public Guardian, Classification section,
and Exams section are currently working with the Department of Human Resources to
develop the examination content and an examination implementation timeline.

Page 1 of 3
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e Ordinance Position Authority (OPA) Requests

Our office encouraged DMH to begin submitting OPA requests after the examination

process is complete.

Below are tables of the reclassifications:

LANTERMAN-PETRIS-SHORT (LPS) — 20651 (various units)

32 - Deputy Public Conservator/
Administrator Il

(1481A), NM 88J, BU 121
$4,644.91 - $6,092.27
Represented

32 — Deputy Public Guardian
(1496A), NM 90J, BU 722
$4,904.00 - $6,431.82
Represented

9 - Deputy Public Conservator/
Administrator I

(1481A), NM 88J, BU 121
$4,644.91 - $6,092.27
Represented

9 — Senior Deputy Public Guardian
(1497A), NM 92J, BU 722
$5,177.82 — $6,790.09
Represented

12 — Senior Deputy Public Conservator/
Administrator

(1483A), NM 90J, BU 121

$4,904.00 - $6,431.82

Represented

12 — Senior Deputy Public Guardian
(1497A), NM 92J, BU 722
$5,177.82 — $6,790.09

Represented

4 — Senior Deputy Public Conservator/
Administrator

(1483A), NM 90J, BU 121

$4,904.00 - $6,431.82

Represented

4 — Principal Deputy Public Guardian
(1498A), NM 96J, BU 722

$5,770.45 — $7,568.36

Represented

10 — Supervising Deputy Public
Conservator/Administrator
(1485A), NM 947, BU 122
$5,465.91 - $7,168.36
Represented

10 — Supervising Deputy Public Guardian
(1499A), NM 98K, BU 777

$6,107.18 - $8,009.91

Represented

TOTAL 67
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PROBATE — 20652 (various units)

12 - Deputy Public Conservator/
Administrator Il

(1481A), NM 88J, BU 121
$4,644.91 - $6,092.27
Represented

12 — Deputy Public Guardian
(1496A), NM 90J, BU 722
$4,904.00 - $6,431.82
Represented

7 - Deputy Public Conservator/
Administrator Il

(1481A), NM 88J, BU 121
$4,644.91 - $6,092.27
Represented

7 — Senior Deputy Public Guardian
(1497A), NM 92J, BU 722
$5,177.82 — $6,790.09
Represented

13 — Senior Deputy Public Conservator/
Administrator

(1483A), NM 90J, BU 121

$4,904.00 - $6,431.82

Represented

13 — Senior Deputy Public Guardian
(1497A), NM 92J, BU 722
$5,177.82 — $6,790.09
Represented

1 — Senior Deputy Public Conservator/
Administrator

(1483A), NM 90J, BU 121

$4,904.00 - $6,431.82

Represented

1 — Principal Deputy Public Guardian
(1498A), NM 96J, BU 722

$5,770.45 — $7,568.36

Represented

1 — Senior Deputy Public Conservator/
Administrator

(1483A), NM 90J, BU 121

$4,904.00 - $6,431.82

Represented

1 — Deputy Public Guardian
(1496A), NM 90J, BU 722
$4,904.00 - $6,431.82
Represented

5 — Supervising Deputy Public
Conservator/Administrator
(1485A), NM 947, BU 122
$5,465.91 - $7,168.36
Represented

5 — Supervising Deputy Public Guardian
(1499A), NM 98K, BU 777

$6,107.18 - $8,009.91

Represented

TOTAL 39

Grand total of reclassification actions for Office of the Public Guardian = 106
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County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012
(213) 974-1101
http://ceo.lacounty.gov

SACHI A. HAMAI Board of Supervisors
Chief Executive Officer HILDA L. SOLIS
First District

MARK RIDLEY-THOMAS
Second District

August 4, 2020 Third bistrict
) JANICE HAHN
The Honorable Board of Supervisors Fourth District
County of Los Angeles KATHRYN BARGER
Fifth District

383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, California 90012

Dear Supervisors:

COUNTYWIDE CLASSIFICATION ACTIONS
(ALL DISTRICTS - 3 VOTES)

SUBJECT

This letter and accompanying ordinance will update the tables of classes of positions and
the departmental staffing provisions by deleting five (5) non-represented classifications
and by reclassifying positions in various County departments.

IT IS RECOMMENDED THAT THE BOARD:

Approve the accompanying ordinance amending Title 6, Salaries, of the County Code to
delete five (5) non-represented classifications and to reclassify 187 positions in the
Departments of Animal Care and Control, Children and Family Services, Fire, Health
Services, Internal Services, Medical Examiner-Coroner, Mental Health, Parks and
Recreation, Probation, Public Social Services, Registrar-Recorder/County Clerk, Sheriff,
and Treasurer and Tax Collector.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The Board of Supervisors (Board) has requested submission of classification letters on a
periodic basis throughout the year to facilitate consideration of classification and
compensation recommended actions in a timely manner. Approval of these
recommendations will provide the ordinance authority for County departments to
implement the classification and compensation recommendations in this letter.

“To Enrich Lives Through Effective And Caring Service”



The Honorable Board of Supervisors
08/04/20
Page 2

These recommendations will ensure the proper classification and compensation of
positions based upon the duties and responsibilities assigned to these jobs as performed
by the incumbents (Attachments A and B). This is a primary goal of the County’s
classification and compensation system. Positions reclassified upward and laterally are
consistent with the class concepts of the proposed classifications.

These actions are recommended based upon generally accepted principles of
classification and compensation. Furthermore, these actions are important in addressing
departmental operational needs, and in maintaining consistency in.personnel practices
throughout the County. The proper classification and .compensation of positions
facilitates good business operations, and can reduce the number of costly
personnel-related problems.

Deleted Classifications

In conjunction with our continuing goal of reducing classifications, we are recommending
the deletion of five (5) non-represented classifications from the Classification Plan
(Attachment A). This recommendation is consistent with the County’s strategy to reduce
the number of obsolete classifications.

Reclassifications

There are 187 positions in 13 departments.being recommended for reclassification
(Attachment B). The _duties and responsibilities assigned to these positions have
changed since the .original allocations were made. The positions would be more
appropriately classified in the recommended classes.

Implementation of Strategic Plan Goals

Approval of the accompanying ordinance will further the County Strategic Plan Goal Ill —
Realize Tomorrow's Government Today. Specifically, it will address Strategy 111.3 to
Pursue Operational Effectiveness, Fiscal Responsibility, and Accountability.

FISCAL IMPACT/FINANCING

The projected budgeted annual cost resulting from these recommended actions is
estimated to total $1,340,000 (all funds). Net County cost is estimated to be $55,000.
Cost increases associated with upward reclassification actions will be absorbed within the
Adopted Budget for each affected department. No additional funding is required.



The Honorable Board of Supervisors
08/04/20
Page 3

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The County Charter authorizes the establishment and maintenance of “a classification
plan and the classification of all positions.” This responsibility is further delineated in Civil
Service Rule 5.

Appropriate notifications have been made to the impacted employee organizations
regarding the recommended classification actions. The accompanying ordinance
implementing amendments to Title 6, Salaries, of the County Code.has been approved
as to form by County Counsel.

IMPACT ON CURRENT SERVICES (OR PROJECTYS)

Approval of these classification recommendations will enhance the operational
effectiveness of the departments through the proper classification and compensation of
positions.

Respectfully submitted,

SACHI A. HAMAI
Chief Executive Officer

SAH:FAD:AC:AYH
PAC:IW:KP:mmg

Enclosures

c: Executive Office, Board of Supervisors
County Counsel
Auditor-Controller
Human Resources
Affected Departments

N:\CLASSIFICATION\ABCD - BOARD LETTERS = WORKING FILE\BOARD LETTER 8-4-20\8-4-20 BOARD LETTER - GENERAL RECLASS (FINAL DRAFT).Docx



ATTACHMENT A

NON-REPRESENTED CLASSIFICATIONS RECOMMENDED FOR

DELETION FROM THE CLASSIFICATION PLAN

o Title

8467 Chief Curator, Natural History

3407 Chief, Telecommunications Franchising

8425 Exhibits Designer

9278 Head Deputy District Attorney, Employee Relations (UC)
3402 Telecommunications Licensing Analyst




ATTACHMENT B
RECLASSIFICATIONS

ANIMAL CARE AND CONTROL

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Information Systems Supervisor | 1 Senior Information Systems
Item No. 2595A Analyst
NM 107C Item No. 2593A
Non-Represented NM 107C
Non-Represented

The subject Information Systems Supervisor | position reports to an Information
Technology (IT) Manager | in the Information Technology Division and assists in providing
leadership and expertise to three lower-level IT positions.” The subject position leads staff
in managing, maintaining, and troubleshooting the department’s information technology
systems, hardware, and data reporting;- coordinates with the Internal Services
Department (ISD) and vendors in the development of special reports and dashboards;
and coordinates the development and maintenance of implementation, conversion,
training, and test plans.

Based on an evaluation of the duties performed by the subject position and the obsolete
status of the Information Systems Supervisor | classification, a reclassification of the
subject position to the Senior Information Systems Analyst (SISA) classification is
recommended. Positions in the SISA class generally report to an IT supervisor or
manager and assume the more complex lead/coordinator roles. Incumbents perform
specialized information systems analysis by providing expertise in one or more areas of
systems analysis, including definition of user requirements, feasibility studies, design,
program specifications, testing, and implementation. Also, incumbents assist project
managers.in the development of project plans, including system integration test plans for
new systems or assist in the development of complex enhancements to existing
systems. Therefore, we recommend a lateral reclassification to Senior Information
Systems Analyst.
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ATTACHMENT B

CHILDREN AND FAMILY SERVICES

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Assistant Regional 1 Children Services Administrator 1l
Administrator, Children & Family Item No. 9088A
Services NM 113L
Item No. 9085A Non-Represented
NM 113L

Non-Represented

1 Regional Administrator, Children 1 Division Chief, Children & Family

& Family Services Services
Item No. 9103A Item No. 9108A
N23 S12 N23.S12
Non-Represented Non-Represented
1 Departmental Chief Information 1 Departmental Chief Information
Officer | Officer Il
Item No. 2575A Item No. 2576A
N23 S13 N23 S14
Non-Represented Non-Represented

The subject Assistant-Regional Administrator, Children and Family Services position
reports directly to a Deputy Director, Children and Family Services, and is located in the
Bureau of Specialized Response Services, Administrative Office. The subject position
assists the Deputy Director, Children and Family Services, in managing contract services;
budget, staffing, .and policy implementation; coordinates and reviews assignments from
the Board of Supervisors and the departmental executive office; and responds to inquiries
from constituents and provides solutions to their concerns. The duties and responsibilities
of the subject position meet the classification criteria for the Children Services
Administrator Ill, a class that directs the development or administration of a children
services program such as, adoptions, foster care, protective services, or residential care.
Therefore, we recommend lateral reclassification to Children Services Administrator lll.

The subject Regional Administrator, Children and Family Services position reports directly
to a Deputy Director, Children and Family Services, and is located in the Bureau of
Specialized Response Services, Child Protection Hotline Division. The subject position
manages the Child Protection Hotline Division by directing, planning, and reviewing the
work of subordinate managers to ensure the voluminous number of telephone calls are
documented and appropriately routed. In addition, the subject position develops and
implements new and ongoing initiatives to ensure that the department meets

Page 2 of 27



ATTACHMENT B

CHILDREN AND FAMILY SERVICES (Continued)

governmental regulations and standards; develops partnerships; and maintains effective
public relations with other County departments and external stakeholders. The duties
and responsibilities of the subject position meet the classification criteria for the Division
Chief, Children and Family Services, a class that typically reports to a Deputy Director,
Children and Family Services, and directs the activities of a division within the
department. Therefore, we recommend a lateral reclassification to Division Chief,
Children and Family Services.

The subject Departmental Chief Information Officer | position reports directly to a Senior
Deputy Director, Children and Family Services, and is-located in the Mega Bureau,
Business and Information Systems Division, Administrative Section. Through
subordinate managers, the subject position directs the work of the Business and
Information Systems Division. The subject position directs and oversees new
enterprise-level technology projects for the department; implements the restructuring of
business processes to meet current and future operational needs; and directs the efforts
to share data with other County departments and external stakeholders. In addition, the
subject position manages activities to ensure compliance with cyber security and limit
cyber-attack exposure to the Department of Children and Family Services and the County
of Los Angeles. Based on the department’'s growth and increased complexities of its
automated systems, we recommend upward. reclassification to Departmental Chief
Information Officer II.
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ATTACHMENT B

FIRE — ADMINISTRATIVE

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Supervising Administrative 1 Administrative Services Manager Il
Assistant Il Item No. 1003A
Item No. 0898A NM 104A
NM 104B Non-Represented
Non-Represented

The subject Supervising Administrative Assistant Ill position reports to an Administrative
Services Manager lll in the Budget Services Section.” The duties and responsibilities
include performing the more senior-level work and providing supervision of staff
responsible for the development and monitoring of the department’'s annual operating
budget; developing fee calculations for the department; handling special rate.requests
from management; processing approvals forISD purchase orders; and verifying funding
for all purchase requests. The subject position is being reclassified to maintain equity
amongst similar jobs countywide. Positions in the Administrative Services Manager |l
class are typically located in the central administrative office of a line department and are
responsible for supervising a unit of journey-level analysts performing a full range of
difficult to complex analytical assignments within a functional area, such as budget.
Therefore, we recommend a downward reclassification to Administrative Services
Manager II.
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ATTACHMENT B

HEALTH SERVICES — ADMINISTRATION

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Pharmacy Services Chief I 1 Assistant Chief, Pharmacy
Item No. 5529A Services, Medical Center
NW 122H Item No. 5525A
Non-Represented NW 125D
Non-Represented
3 Supervising Payroll Clerk Ili 3 Supervising Payroll Clerk 1V
Item No. 1340A Item No. 1341A
NMV 86K NMV. 90D
Represented Represented

The subject Pharmacy Services Chief Il position is assigned to the Office of Pharmacy
Affairs and assists the Director, Pharmacy Affairs in providing oversight of clinical
operations by standardizing practice across the Department of Health Services and
expanding clinical services to its full.capacity. This includes assisting with day-to-day
operations; overseeing enterprise-wide . projects; and developing disease and
drug-specific guidelines, formulary management initiatives, medication reconciliation
programs, and budget and cost reduction strategies.. The duties and responsibilities of
the subject position are more consistent with-the class concept of the Assistant Chief,
Pharmacy Services, Medical Center that assists in directing the pharmacy program and
has particular responsibility for directing the activities within the patient care services and
the technical/administrative support services. _Therefore, we recommend upward
reclassification to Assistant Chief, Pharmacy Services, Medical Center.

The three (3) subject Supervising Payroll Clerk 11l positions each oversee a team that
consists of 13-20 Payroll Clerks and Assistant Supervising Payroll Clerks who oversee
the payroll processing for over 22,000 employees. The duties and supervisory
responsibilities meet the allocation criteria for Supervising Payroll Clerk 1V, a class that
supervises at least 10 payroll staff who process payroll for at least 4,500 employees.
Therefore, we recommend the upward reclassification of these positions to Supervising
Payroll Clerk V.
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ATTACHMENT B

HEALTH SERVICES — LAC+USC MEDICAL CENTER

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Nuclear Medicine Technologist | 1 Nuclear Medicine Technologist Il
Item No. 5802A Item No. 5803A
NM 103A NM 104G
Represented Represented

The subject position works under the direction of a physician and receives technical
supervision from a Nuclear Medicine Technologist Supervisor. The subject position
independently performs various complex and advanced diagnostic and therapeutic
studies. In this role, the subject position prepares.and positions patients for scanning;
prepares and administers radioactive drugs; operates nuclear medicine instruments and
imaging equipment, including the Single-photon Emission Computed Tomography
(SPECT) camera; collects and prepares data for interpretation; evaluates images to
determine the technical quality and calibration of instrumentation; mentors students and
other personnel; and acts as a clinical resource for residents and staff physicians. The
duties and responsibilities are consistent with a Nuclear Medicine Technologist I, as the
position is responsible for independently conducting the more complex and advanced
nuclear medicine studies, such as pulmonary ventilation and perfusion imaging,
myocardial imaging, radionuclide angiocardiography and coronary artery imaging studies.
In addition, the subject position routinely processes computerized image data to include
function curves and reconstruct SPECT images. Therefore, we recommend upward
reclassification to Nuclear Medicine Technologist II.
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ATTACHMENT B

HEALTH SERVICES — OLIVE VIEW-UCLA MEDICAL CENTER

No No
of Present of Classification
Pos. Classification Pos. Findings
2 Physical Therapist | 2 Physical Therapist Il
Item No. 5837A Item No. 5839A
NM 101L NM 105L
Represented Represented

The first subject Physical Therapist | position reports to a Physical Therapist Supervisor |
and is assigned to the Rehabilitation Division. The subject position is assigned to various
settings, including the Intensive Care Unit, Oncology Unit, Psychiatric Unit and
Tuberculosis Ward. In this role, the subject position functions independently to provide a
full range of physical therapy services to patients with a high-level of acuity, multiple
co-morbidities, and challenging psychosocial variables that impact the therapy program
and outcomes. The subject position requires experience in. making clinical decisions to
elements which include body structures and functions, activity limitations, and/or
participation restrictions. In addition, the subject position directs, trains, and delegates
assignments to support staff in physical therapy techniques, interventions, exercises, and
equipment.

The second subject Physical Therapist | position serves as the primary physical therapist
for pediatric patients within inpatient and outpatient settings. In this role, the subject
position provides comprehensive patient evaluations; develops treatment plans; and
manages individualized treatment for neonatal, pediatric and adolescent patients with
developmental congenital and neuromuscular disorders. The subject position receives
general administrative supervision and clinical guidance from a Physical Therapist
Supervisor | to render independent recommendations in determining the appropriate level
and medical necessity of therapy services based on knowledge and experience with
pediatric patients having complex musculoskeletal limitations as a result of trauma,
surgery, or injury. In addition, the subject position provides lead direction and training to
other therapists providing therapy services to pediatric patients.

The duties and responsibilities of the subject positions meet the allocation standards for
Physical Therapist Il, as the positions independently perform a full range of professional
therapy services for a caseload of patients with multiple conditions and/or multiple
diagnosis. Therefore, we recommend upward reclassification of both positions to
Physical Therapist II.
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INTERNAL SERVICES DEPARTMENT

ATTACHMENT B

No No
of Present of Classification
Pos. Classification Pos. Findings
Maintenance and Operations Division
3 Assistant Elevator Mechanic 3 Elevator Mechanic
Item No. 6502A Item No. 6504A
85F Flat Monthly Rate
Non-Represented Represented
Operations Division - Information Technology Service
2 Computer Operations Duty 2 Network Systems Administrator Il
Manager Iltem No. 2559A
Item No. 2509A NM 101D
NM 101D Represented
Represented
2 Computer Operations Duty 2 Senior Network Systems
Manager Administrator
Item No. 2509A Item No. 2560A
NM 101D NM 105D
Represented Represented
2 Computer Operator Specialist 2 Info Tech Technical Support
Item No. 2492A Analyst |
NM 82G Item No. 2545A
Represented NM 91D
Represented
4 Computer Operator Specialist 4 Info Tech Technical Support
Item No. 2492A Analyst I
NM 82G Item No. 2546A
Represented NM 95D
Represented
3 Computer Operator Specialist 3 Network Systems Administrator |
Item No. 2492A Item No. 2558A
NM 82G NM 97D
Represented Represented
Page 8 of 27




INTERNAL SERVICES DEPARTMENT (Continued)

ATTACHMENT B

No No
of Present of Classification
Pos. Classification Pos. Findings
Operations Division - Information Technology Service (Continued)
5 Computer System Operator 5 Info Tech Technical Support
Item No. 2490A Analyst |
NM 78G Item No. 2545A
Represented NM 91D
Represented
1 Computer System Operator 1 Info Tech Technical Support
ltem No. 2490A Analyst I
NM 78G Item No. 2546A
Represented NM. 95D
Represented
2 Computer Systems 2 Info Tech Technical Support
Scheduler I Analyst |
Item No. 2503A Item No. 2545A
NM 81E NM 91D
Represented Represented
1 Information Systems Support 1 Application Developer |
Analyst Il Item No. 2520A
Item No.2535A N2M 98A
N2M 100D Represented
Non-Represented
5 Information Systems Support 5 | Application Developer I
Analyst Il Item No. 2521A
Item No. 2535A N2M 100A
N2M 100D Represented
Non-Represented
1 Information Systems Support 1 Info Tech Technical Support
Analyst Il Analyst Il
Item No. 2535A Item No. 2546A
N2M 100D NM 95D
Non-Represented Represented
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INTERNAL SERVICES DEPARTMENT (Continued)

ATTACHMENT B

No No
of Present of Classification
Pos. Classification Pos. Findings
Operations Division - Information Technology Service (Continued)

1 Information Systems Support 1 Senior Info Tech Technical
Analyst Il Support Analyst
Item No. 2535A Item No. 2547A
N2M 100D NM 99D
Non-Represented Represented

1 Section Manager, Information 1 Principal Network Systems
Technology, ISD Administrator
Item No. 2578A Item No. 2561A
NM 117F NM. 111F
Non-Represented Non-Represented

1 Senior Information Systems 1 Application Developer Il
Support Analyst Item No. 2521A
Item No. 2536A N2M 100A
NM 105C Represented
Non-Represented

1 Supervising Information 1 Principal Application Developer
Systems Support Analyst Item No. 2526A
Item N0 2537A NM 111C
NM 105C Non-Represented
Non-Represented

6 Supervisor, Computer 6 Senior Info Tech Technical
Operations Support Analyst
Item No. 2507A Item No. 2547A
NM 90B NM 99D
Represented Represented
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INTERNAL SERVICES DEPARTMENT (Continued)

ATTACHMENT B

Manager |
Item No. 4125A
106G

Represented

No No
of Present of Classification
Pos. Classification Pos. Findings
Information Technology Shared Services Division
1 Information Systems 1 Information Technology
Manager | Supervisor
Item No. 2573A Item No. 2598A
NM 117F NM 112F
Non-Represented Non-Represented
1 Information Systems 1 Senior Network Systems
Supervisor | Administrator
Item No. 2596A Item No. 2560A
NM 111L NM. 105D
Non-Represented Represented
4 Information Systems 4 Information Technology Technical
Supervisor | Support Supervisor
Item No. 2595A Item No. 2548A
NM 107C NM 103D
Non-Represented Non-Represented
Human Resources Division
1 Senior Information Systems 1 Administrative Services
Contracts Analyst Manager Il
Item No. 2543A Item No. 1003A
NM_ 107G NM 104A
Non-Represented Non-Represented
1 Senior Application Developer 1 Administrative Services
Iltem No. 2525A Manager |
NM 104L Item No. 1002A
Represented NM 101A
Non-Represented
1 Facilities Project 1 Administrative Services

Manager |

Item No. 1002A
NM 101A
Non-Represented

Page 11 of 27




ATTACHMENT B

INTERNAL SERVICES DEPARTMENT (Continued)

Maintenance and Operations Division

The three (3) subject Assistant Elevator Mechanic positions report to an Elevator
Mechanic Supervisor and are responsible for testing and adjusting general operating and
safety features of elevators, dumbwaiters, and escalators such as speed, acceleration,
leveling, braking, emergency stop, and alarm bell; maintaining and repairing electronic
control panels, switches, relays, signal devices, electric motors, generators and related
equipment; inspecting, adjusting, maintaining, and repairing hoist motors and machinery,
governors, door mechanisms, cables, hydraulic buffers, pumps, brakes, rails, guides and
related equipment; performing all fire life safety testing where it pertains to elevator
operations; and performing all State, local, and California Division of Occupational Safety
and Health (Cal-OSHA) required permit testing. The duties and responsibilities of the
subject positions are consistent with Elevator Mechanic, a class that is responsible for
performing journey-level elevator and escalatormaintenance and repair work. Therefore,
we recommend upward reclassification of these positions to Elevator Mechanic.

Operations Division - Information Technology Service

The two (2) subject Computer Operations. Duty Manager positions are responsible for
monitoring, troubleshooting, and maintaining data centers and Local Area Networks/Wide
Area Networks (LAN/WAN) infrastructures. The subject positions provide support for
other complex networks, Voice Over Internet Protocol, and server operating systems.
The duties meet the classification standards for Network Systems Administrator Il, a class
responsible for the daily operation and administration of network and server operating
system environments. Incumbents in this class perform network monitoring and network
administration duties  including. installing, configuring, troubleshooting, repairing,
maintaining, upgrading, monitoring, and. evaluating networks to ensure they meet
performance requirements.  Therefore, we recommend lateral reclassification of these
positions to Network Systems Administrator .

The two (2) subject Computer Operations Duty Manager positions are responsible for the
administration. of complex networks and servers which includes implementing and
configuring network security monitoring. The subject positions provide support to various
LAN/WAN systems including mitigating security incidents by implementing complex
network security solutions; performs complex network design functions; planning of
disaster recovery of networks and related systems; performs complex capacity planning
for critical network® security functions; and performs complex server and network
configuration. The duties meet the allocation criteria for Senior Network Systems
Administrator, a class responsible for providing comprehensive support for complex
network and server operating systems. Therefore, we recommend upward
reclassification of these positions to Senior Network Systems Administrator.
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ATTACHMENT B

INTERNAL SERVICES DEPARTMENT (Continued)

Operations Division - Information Technology Service (Continued)

The two (2) subject Computer Operator Specialist, five (5) Computer System Operator
and two (2) Computer Systems Scheduler Il positions provide assistance in analyzing and
reporting customer tickets for information technology technical issues associated with
network and server-supported applications. The subject positions determine problems
identified by customers using various technical systems management and monitoring
tools and software; monitor and respond to technical application alerts; provide technical
support services; and assist in the support of computing systems, network security
monitoring, applications performance monitoring, and cloud-based systems monitoring.
Positions allocated to the Information Technology Technical Support Analyst | class
provide a full range of technical support services_.in information technology including
installation, configuration, testing, troubleshooting and repair of hardware, software,
networking and applications. Incumbents are responsible for installing, servicing and
moving computers, printers, servers, networking devices, storage devices and related
equipment. The duties of the subject positions are consistent with those of the Information
Technology Technical Support Analyst | classification. Therefore, we recommend upward
reclassification of these subject positions to Information Technology Technical Support
Analyst I.

The four (4) subject Computer Operator Specialist, one (1) Computer System Operator
and one (1) Information Systems Support Analyst |l positions provide more complex
technical support to customers with issues associated with network and server supported
applications; analyze more complex user problems related to networks, mainframes, and
cloud-based applications; and respond to user problems which affect multiple
applications. The subject positions also perform dashboard monitoring of information
technology devices relating to environmental and building infrastructure systems; and
respond to-advanced threat portal security alerts. Positions allocated to the Information
Technology Technical Support Il class perform a full range of journey-level technical
information technology support duties and services. This includes more complex
installations and configurations of hardware and software networks and applications, as
well as more complex testing, troubleshooting and repair of such networks and
applications. The duties of the subject positions are consistent with those of the
Information Technology Technical Support Analyst Il class. Therefore, we recommend
upward reclassification-of the Computer Operator Specialist and Computer System
Operator positions and downward reclassification of the Information Systems Support
Analyst Il positions to Information Technology Technical Support Analyst II.

Page 13 of 27



ATTACHMENT B

INTERNAL SERVICES DEPARTMENT (Continued)

Operations Division - Information Technology Service (Continued)

The three (3) subject Computer Operator Specialist positions perform centralized
monitoring of data center infrastructures and provide technical support to ISD managed
data centers. This work includes providing testing of and generating reports related to
networks such as CiscoWorks, Syslog, and NetScout; assisting with network security
monitoring; and mitigating security incidents by implementing network security
solutions. Positions allocated to the Network Systems Administrator. | class assist in the
daily operation and administration of network and - server operating system
environments. Incumbents troubleshoot, maintain, and monitor the performance of
networks and servers. The duties of the subject positions are consistent with those of the
Network Systems Administrator | class. Therefore, we recommend upward
reclassification of these positions to Network Systems Administrator I.

The one (1) subject Information Systems Support Analyst Il position provides support with
the identification, analysis, documentation, tracking, and resolution of application issues.
This work includes conducting unit, modular, and integration testing for application
development and modifications following established guidelines. Positions allocated to
the Application Developer | class analyze, develop and test application programs or
modify existing applications. In addition, these positions assist in the identification,
analysis, recording, tracking, and resolution of application problems. The duties of the
subject position are consistent with those of the Application Developer | classification.
Therefore, we recommend a downward reclassification to Application Developer I.

The five (5) subject Information Systems Support Analyst Il and one (1) Senior
Information Systems Support' Analyst positions code, test, and debug application
programs. The subject positions perform journey-level application duties including writing
and executing scripts and application language; loading application data for system
conversions and database updates; preparing technical documents and user manuals;
and performing database management activities for various application systems.
Positions allocated to the Application Developer Il class perform journey-level work
analyzing, designing, evaluating, developing, coding, testing, and maintaining application
systems. The duties of the subject positions are consistent with those of the Application
Developer Il classification. Therefore, we recommend downward reclassification to
Application Developer Il
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ATTACHMENT B

INTERNAL SERVICES DEPARTMENT (Continued)

Operations Division - Information Technology Service (Continued)

The one (1) subject Information Systems Support Analyst Il and six (6) Supervisor,
Computer Operations positions primarily resolve highly-complex hardware, software, and
network connectivity issues while leading lower-level information technology staff. This
work includes serving as technical expert and lead for lower-level staff in the areas of
data center operations and large-scale laser print operations. - The subject positions
coordinate work schedules of staff; train and assign work to lower-level staff; and work
with vendors and customers to resolve major hardware and software issues. Positions
allocated to the Senior Information Technology Technical ' Support Analyst class provide
comprehensive and complex technical support services in information technology,
including installation, configuration, testing, troubleshooting, and repair of hardware,
software, networking and applications. The duties and responsibilities of the subject
positions are consistent with those of the Senior Information Technology Technical
Support Analyst class. Therefore, we recommend downward reclassification of the
subject Information Systems Support Analyst Il position and upward reclassification of the
subject Supervisor, Computer Operations positions to Senior Information Technology
Technical Support Analyst.

The one (1) subject Section Manager, Information Technology, ISD position serves as a
technical expert and a lead position for the Enterprise Operations Section. The subject
position resolves highly-complex routing, switching, security and network-related
problems and provides technical and administrative supervision to Senior Network
Systems Administrators and Network Systems Administrators responsible for monitoring
production work running on mainframe or distributed platforms. Positions allocated to the
Principal Network Systems Administrator class provide technical leadership and support
for complex network and server operating environments; design, implement, and maintain
complex networks and related systems; function as a lead for complex network systems
administration projects; and often supervise lower-level Network Systems Administrators
and other technical staff. The duties of the subject position are consistent with those of
the Principal Network Systems Administrator class. Therefore, we recommend downward
reclassification to Principal Network Systems Administrator.
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ATTACHMENT B

INTERNAL SERVICES DEPARTMENT (Continued)

Operations Division - Information Technology Service (Continued)

The one (1) subject Supervising Information Systems Support Analyst position supervises
lower-level staff including Senior Application Developers, Application Developers, and
Information Technology Technical Support Analysts. The subject position acts as a
technical expert for the IBM and mid-range computing production environments for the
section and consults with management, customers, and other application developers and
support staff; and leads and oversees installations and changes. for all application
software supported by the section. Positions allocated to the Principal Application
Developer class perform highly-specialized and complex information systems and
programming work and act as technical experts for the development or maintenance of
major systems. Positions in the class also function as a lead for application development
projects and may supervise lower-level application development personnel. The duties
and responsibilities are consistent with those of the Principal Application Developer
classification. Therefore, we recommend an upward reclassification to Principal
Application Developer.

Information Technology Shared Services Division

The one (1) subject Information Systems Manager | position supervises information
technology staff in the Field Services Section involved in providing complex information
technology technical support to customers. < Responsibilities include analyzing and
monitoring section activities, status of projects, and assignments of staff; evaluating
priorities of the section; analyzing workflow, and developing section strategies; delegating
and prioritizing service requests; meeting and_ conferring with executive staff and
managers to forecast service needs for customer departments; analyzing budget trends;
and developing protocols for large-scale projects. The duties and responsibilities meet
the classification standards for Information Technology Supervisor, a class responsible
for supervising the activities of an Information Technology section within a departmental
centralized information technology -organization responsible for providing complex
information technology services, including planning, designing, coordinating, developing,
implementing,. maintaining, and supporting automated information and
telecommunication systems. Therefore, we recommend downward reclassification to
Information Technology Supervisor.
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ATTACHMENT B

INTERNAL SERVICES DEPARTMENT (Continued)

Information Technology Shared Services Division (Continued)

The one (1) subject Information Systems Supervisor Il position is responsible for providing
hosted printer support, including servers and applications; conducting server monitoring
and maintenance; performing printer and scanner configuration; providing helpdesk
incident and service request support, including support for desktops, laptops, tablets, and
virtual desktop hardware and software; monitoring the support ticket tracking system to
ensure tickets are in compliance with service level agreements and-monitoring overdue
requests; providing complex application deployment; and troubleshooting services,
application lifecycle support, including development, testing, deployment and
retirement. The duties and responsibilities are consistent with the allocation criteria for
Senior Network Systems Administrator, a class responsible for providing comprehensive
support to complex network and server operating system environments.. Incumbents in
this class perform a wide-range of network-related .duties, including the design,
implementation, and maintenance of  complex  networks, servers and
applications. Therefore, we recommend downward reclassification to Senior Network
Systems Administrator.

The four (4) subject Information Systems. Supervisor | positions are responsible for
leading and supervising a team of Senior Infermation Technology Technical Support
Analysts responsible for providing information technology support to County departments;
participating in the development, implementation and maintenance of highly-complex
information technology. systems, including virtual desktop, email systems, centralized
desktop, and print services systems; working with technical teams to identify, plan, and
implement highly-complex information technology solutions; directing information
technology service level security compliance and risk exposure remediation; initiating
contract solicitation documents such as. Request for Work and statements of work;
monitoring-vendor delivery performance based on set requirements; and resolving
discrepancies, preparing reports, and reviewing and certifying payments for services
rendered. The duties and responsibilities are consistent with the classification standards
for Information Technology Technical Support Supervisor, a class responsible for
supervising a small staff of Information Technology Technical Support Analysts who
provide desktop and technical support to departmental information technology users
including problem. analysis and resolution on hardware and software trouble
calls. Therefore, we recommend downward reclassification of the subject positions to
Information Technology Technical Support Supervisor.
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ATTACHMENT B

INTERNAL SERVICES DEPARTMENT (Continued)

Human Resources Division

The one (1) subject Senior Information Systems Contracts Analyst position is responsible
for managing staff and operations of the Human Resources (HR) Innovations Unit,
including directing, planning, reviewing and evaluating the work of professional HR staff;
conducting research, reviewing data and metrics, and preparing reports and
recommendations to the Departmental Human Resources Manager and executive
management for the implementation of HR process improvements and strategic goals;
providing training and guidance to supervisors and managers on the interpretation of
County and ISD policies and procedures; and representing the Departmental Human
Resources Manager at departmental, countywide and Board initiated program related
meetings and events. The duties and responsibilities meet the allocation criteria for
Administrative Services Manager I, a class responsible for supervising a unit of analysts
responsible for performing a full range of difficult to complex analytical assignments in an
administrative functional area and making recommendations on highly-complex issues
that impact departmental programs and administrative operations. Therefore, we
recommend the downward reclassification to Administrative Services Manager |I.

The one (1) subject Senior Application. Developer and one (1) Facilities Project
Manager | positions are responsible for conducting complex and confidential research
and analysis of data and performance metrics; evaluating the effectiveness of current
human resources programs and services; preparing written and oral reports of findings
and recommendations for process improvements for the department; serving as a
technical resource for departmental staff and management on human resources projects
aimed at increasing human resources service delivery, accuracy, and timeliness;
developing human resources best practices and monitoring programs to ensure
compliance with County and department policies and procedures; collaborating with
department executives, managers, supervisors, and staff by providing advice and
guidance; and presenting research results and analysis to identify solutions to complex
issues.  The subject positions meet the classification standards for Administrative
Services Manager |, a class responsible for performing a full range of difficult to complex
analytical assignments and making recommendations on complex issues which directly
impact departmental programs and administrative operations. Therefore, we recommend
the downward reclassification of these subject positions to Administrative Services
Manager |.

Page 18 of 27



ATTACHMENT B

MEDICAL EXAMINER-CORONER

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Safety Officer 1 Safety Officer Il
Item No. 3036A Item No. 3039A
98B NM 99E
Represented Non-Represented

The subject Safety Officer position reports to the Administrative Deputy | (UC) and is
located within the Administrative Services Bureau. The subject position manages the
department’s Health and Safety Program, which includes iliness and accident prevention,
accident investigation, and the evaluation, identification, and elimination of environmental
health and safety hazards. Duties include researching and setting standards for the
implementation and use of safety equipment; providing recommendations for the
elimination, preparedness, or mitigation of safety problems, risk, and hazards; preparing,
coordinating, and conducting departmental training sessions for all safety programs;
conducting worksite inspections, field inspections and monitoring, and auditing to ensure
County compliance with federal, State, local regulations; representing the department at
meetings with County or other agencies such as Cal/OSHA hearings; developing and
revising safety policies or procedures; and reviewing injuries and/or ilinesses, accidents,
claims, employee suggestions, and investigating incidents.

The duties and responsibilities meet the classification criteria for Safety Officer II, a
classification that typically has responsibility for the development and administration of a
comprehensive safety and accident prevention program for the medium to large
departments with significant risk exposure. While the department is small, the review
found that it _has significant risk exposure. As such, we recommend the upward
reclassification to Safety Officer Il.
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MENTAL HEALTH

ATTACHMENT B

No No
of Present of Classification
Pos. Classification Pos. Findings
Antelope Valley Mental Health Clinic
1 Psychiatric Technician Il 1 Medical Case Worker Il
Item No. 8162A Item No. 9002A
NM 80K NM 86F
Represented Represented
Office of Public Guardian
44 | Deputy Public Conservator/ 44 | Deputy Public Guardian
Administrator I Iltem No. 1496A
Item No. 1481A NM 90J
NM 88J Represented
Represented
16 | Deputy Public Conservator/ 16 | Senior Deputy Public Guardian
Administrator I Item No. 1497A
Item No. 1481A NM 92J
NM 88J Represented
Represented
1 Senior Deputy Public 1 Deputy Public Guardian
Conservator/Administrator Item No. 1496A
ltem No.1483A NM 90J
NM 90J Represented
Represented
5 Senior Deputy Public 5 Principal Deputy Public Guardian
Conservator/Administrator Item No. 1498A
Iltem No. 1483A NM 96J
NM 90J Represented
Represented
25 | Senior Deputy Public 25 | Senior Deputy Public Guardian
Conservator/Administrator Item No. 1497A
Item No. 1483A NM 92J
NM 90J Represented
Represented
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ATTACHMENT B

MENTAL HEALTH (Continued)

No No
of Present of Classification
Pos. Classification Pos. Findings
Office of Public Guardian (Continued)
15 | Supervising Deputy Public 15 | Supervising Deputy Public
Conservator/Administrator Guardian
Item No. 1485A Item No. 1499A
NM 94J NM 98K
Represented Represented

Antelope Valley Mental Health Clinic

The subject Psychiatric Technician Il position reports to a Mental Health Clinical
Supervisor, and functions as a member of a multidisciplinary team tasked with providing
services to clients in hospitals, clinics, rehabilitation, residential, or health care facilities.
Specifically, the subject position serves as a health navigator tasked with evaluating
clients’ needs and their ability to access and navigate medical, dental, substance use,
mental health, and other supportive services. The duties and responsibilities of the
subject position meet the classification criteria for the Medical Case Worker I, a class
that is responsible for providing case management and supportive services to clients.
Therefore, we recommend upward reclassification to-Medical Case Worker I1.

Office of Public Guardian

On March 12, 2019, the Board approved the creation of five (5) new classifications as a
pivotal first step in the process of restructuring the Office of Public Guardian (OPG). This
allowed the Chief Executive Office and the Department of Mental Health to design a new
structure within this critical area to better meet the needs of clients served, as well as
provide @ more consistent workflow design and career progression for the staff assigned
to these critical functions. In conjunction with the implementation of the OPG
Reorganization Study, we recommend reclassifying 106 positions in Probate,
Lanterman-Petris-Short, and Training and Quality Assurance operations, which are
defined as the key areas primarily involved with investigating and administering
conservatorships, revising and closing cases, and training staff. These reclassification
recommendations will ‘help to establish and implement the last phase of critical
working/leading, training, and supervising positions in the OPG. Therefore, we
recommend lateral and upward reclassification of the classes listed in the above table.
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ATTACHMENT B

PARKS AND RECREATION

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Carpenter 1 Painter
Item No. 6257A Item No. 6973A
Flat Monthly Rate Flat Monthly Rate
Represented Represented
1 Grounds Maintenance Worker | 1 Custodian Supervisor
Item No. 0352A Item No. 6778A
NM 70L NM 74C
Represented Represented
1 Plumber 1 Plumber Working Supervisor
Item No. 7269A Item No. 7272A
Flat Monthly Rate Flat Monthly Rate
Represented Represented

The subject Carpenter position performs duties that include evaluating and mitigating
gang graffiti; providing timelines for new construction projects; identifying and repairing
painting deficiencies; and repairing and painting signs. The duties meet the classification
standards for Painter, a class responsible for-performing journey-level general painting
work that includes a wide variety of skilled interior and exterior painting tasks on buildings,
equipment, furniture, signs, and other structures. Therefore, we recommend a downward
reclassification to.Painter.

The subject Grounds Maintenance Worker | position performs duties that include
providing direction, supervision, and progressive discipline to seven (7) Custodians and
two (2) Floor Care Specialists; providing recommendations to management regarding
equipment, facility, and other modifications; preparing, facilitating, coordinating, tracking,
and recording required training programs; and conducting daily, weekly, monthly, and
quarterly audits/inspections of all work sites to evaluate compliance with Cal/OSHA
requirements. The duties meet the allocation criteria for Custodian Supervisor, a class
responsible for supervising the work of a janitorial crew. Therefore, we recommend
upward reclassification to Custodian Supervisor.

The subject Plumber position performs duties that include installing plumbing and sewer
systems for park construction projects; identifying and repairing plumbing systems’
deficiencies; maintaining plumbing systems and sewer lines in compliance with plumbing
code requirements and safety guidelines; and directing, inspecting, and evaluating the
work of subordinate plumbing staff. The duties meet the classification standards for the
Plumbing Working Supervisor, a class responsible for supervising and participating in the
work of a crew of five or more journey-level and sub-journey-level positions. Therefore,
we recommend upward reclassification to Plumbing Working Supervisor.
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ATTACHMENT B

PROBATION DEPARTMENT - SUPPORT SERVICES

No No
of Present of Classification
Pos. Classification Pos. Findings
3 Account Clerk Il 3 Accounting Technician |
Item No. 0578A Item No. 0642A
NMV 73L NM 77B
Represented Represented

The subject positions report to an Accountant Il and have responsibility for supporting
the department in its Medi-Cal Administrative Activities (MAA) and Juvenile Probation
Funding (JPF) claiming and revenue collection efforts. Duties include compiling manually
recorded data to electronically compute and generate quarterly reports; drafting and
preparing detailed, written, location-based Time Study Hours Reports and comparison
schedules; analyzing, investigating, and providing recommendations for the resolution of
discrepancies and inaccurate reporting; auditing training records, control logs, payroll
data, time study results, and secondary documents; and verifying the validity of claimable
and non-claimable status by verifying work status with departmental MAA and JPF
coordinators. The duties meet the classification standards for the Accounting
Technician |, a class that performs paraprofessional accounting work in preparing,
processing, reconciling, and maintaining fiscal records. Therefore, we recommend
upward reclassification to Accounting Technician I.

Page 23 of 27



ATTACHMENT B

PUBLIC SOCIAL SERVICES

No No
of Present of Classification
Pos. Classification Pos. Findings
2 Info Tech Technical Support 2 Info Tech Technical Support
Analyst | Analyst Il
Item No. 2545A Item No. 2546A
NM 91D NM 95D
Represented Represented

The subject positions are located in the department’s centralized IT organization and
provide technical information technology support services for department staff including
installing, configuring, and troubleshooting computer hardware and. software issues.
Duties include installing, configuring, maintaining and testing computer hardware,
software, and identifying and resolving technical problems; conducting customer and
support staff technical training and assisting in the development of training and orientation
materials; assisting in recommending appropriate hardware and software configurations
and standards to meet customer needs; and assisting in coordinating equipment delivery
and replacement, software licensing, compliance, and inventory and asset control.

The duties and responsibiliies meet the classification standards for Information
Technology Technical Support Analyst Il, a class that provides a full range of technical
information technology support services, including installation, configuration, testing,
troubleshooting and repairing of hardware, software, networks and applications in a
centralized IT organization. Therefore, we recommend the upward reclassification of
these subject positions to Information Technology.Technical Support Analyst II.
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ATTACHMENT B

REGISTRAR-RECORDER/COUNTY CLERK

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Senior Application Developer 1 Information Technology Security
Item No. 2525A Specialist
NM 104L Item No. 2603A
Represented NM 111F
Non-Represented
2 Senior Clerk 2 Supervising Typist-Clerk
Item No. 1140A Item No. 2219A
NMV 74J NMV 75H
Represented Represented
3 Senior Typist-Clerk 3 Supervising Typist-Clerk
Item No. 2216A IltemNo. 2219A
NMV 75H NMV 75H
Represented Represented

The subject Senior Application Developer position is located within the Information
Technology Bureau, Network and Voter Systems Division, Network Services Section and
reports directly to the Departmental Information Security Officer I1l. The subject position
will develop, revise, and help enforce departmental /information technology policies,
standards, and guidelines; research information technology security matters; perform
vulnerability testing to identify and actively block potential threats; create and maintain an
incident response plan; investigate and analyze security incidents; and serve as a
member of the Voting Solutions for All People Information Technology Security Network
workstream to help protect election systems. The duties and responsibilities meet the
classification criteria for the Information Technology Security Specialist, a class that
typically functions at an expert-level, as a lead consultant, systems architect, or project
manager for a departmental information technology security program. Therefore, we
recommend upward reclassification to an Information Technology Security Specialist.
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ATTACHMENT B

REGISTRAR-RECORDER/COUNTY CLERK (Continued)

The subject Senior Clerk and Senior Typist-Clerk positions report directly to an
Election/Recorder Services Supervisor, located within the Recorder/County Clerk
Bureau, Public Records Division, Birth, Death, and Marriage Section, where the subject
positions plan daily work assignments and arrange work schedules of clerical staff. The
subject positions review the work of subordinate staff to ensure accuracy and technical
competence; prepare monthly activity reports for management; and perform specialized
duties such as, allocating monies to the window clerk staff, reconciling cash drawers, and
authorizing cashier functions in the Joint Enterprise Development Infrastructure
database. The duties and responsibilities meet the classification criteria for the
Supervising Typist-Clerk, a class that typically supervises clerical staff and performs a
wide variety of general and specialized clerical work, including typing duties. Therefore,
we recommend upward reclassification of the subject Senior Clerk positions and lateral
reclassification of the subject Senior Typist-Clerk positions to Supervising Typist-Clerks.

SHERIFF DEPARTMENT — GENERAL SUPPORT SERVICES

No No
of Present of Classification
Pos. Classification Pos. Findings
1 Administrative Services 1 Administrative Services
Manager Il Manager Il
Item No. 1004A Iltem No. 1003A
NM 113L NM 104A
Non-Represented Non-Represented

The subject Administrative Services Manager (ASM) Il position reports to an Assistant
Director, Bureau Operations, Sheriff, -and is responsible for managing, through
subordinate supervisors, the Fiscal, Operations, and Contract and Lease Units within the
Facilities Planning Bureau, as well as providing administrative and technical supervision
to a_Construction Cost Estimator position. Based on the review of the organizational
structure and the scope of responsibilities of the subject ASM Ill position, the work of the
subject position is more consistent with the class concept of the ASM II classification.
Therefore, we recommend downward reclassification to Administrative Services
Manager II.
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ATTACHMENT B

TREASURER AND TAX COLLECTOR

No No
of Present of Classification
Pos. Classification Pos. Findings
2 Administrative Assistant Ill 2 Management Analyst
Item No. 0889A Item No. 1848A
NM 93H NM 94B
Represented Non-Represented

The first subject Administrative Assistant Il position reports directly to an Administrative
Services Manager Il and is located within the Administration Branch, Personnel Section,
Operations/Exams Unit. The subject position produces confidential and sensitive
Performance Evaluation reports, coordinates their dissemination to management, and
ensures that work plans are within the scope of the employee’s classification; provides
technical support to management regarding- the interpretation of the County Code,
Interpretive Manual and other policies and procedures; administers examinations;
conducts job analyses; develops exam plans and bulletins; reviews applications;
promulgates eligible lists; and produces exam reports. The duties and responsibilities
meet the classification criteria for the Management Analyst, a class when assigned to a
human resources office, typically advises management regarding confidential issues and
the interpretation of Civil Service Rules and departmental policies and procedures.
Therefore, we recommend upward reclassification to Management Analyst.

The second subject ~Administrative Assistant Il position reports directly to an
Administrative Services Manager Il and is located within the Administration Branch,
Contracts Section:” The subject position analyzes, develops, and formulates documents
for contract solicitations, such as; Contract Renewal Letters, Contract Amendments, and
End of Contract Letters; analyzes sensitive and confidential contracts and makes
recommendations to. management regarding solicitations and terms; maintains the
integrity' and confidentiality of documents; prepares correspondence and interacts with
various external departments; and provides technical support to management regarding
the interpretation of State, local, and federal laws and regulations regarding
contract-related information. The duties and responsibilities of the subject position meet
the classification criteria for the Management Analyst, a class when assigned to a
Contracts Office, typically conducts complex contract feasibility and cost analysis studies,
and prepares reports to make recommendations. Therefore, we recommend upward
reclassification to Management Analyst.
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ANALYSIS

This ordinance amends Title 6 - Salaries of the Los Angeles County Code by:

e Deleting five (5) employee classifications;

e Adding, deleting, and/or changing certain employee classifications and number of
ordinance positions in the departments of Animal Care and Control, Children and
Family Services, Fire, Health Services, Internal Services, Medical Examiner-
Coroner, Mental Health, Parks and Recreation,Probation, Public Social
Services, Registrar-Recorder/County Clerk, Sheriff, and Treasurer and Tax
Collector.

MARY C. WICKHAM

County Counsel

By:
RICHARD D. BLOOM
Principal Deputy County Counsel

Labor & Employment Division

RDB:



ORDINANCE NO.

An ordinance amending Title 6 - Salaries of the Los Angeles County Code to delete
five (5) employee classifications; and add, delete, and/or change certain employee
classifications and number of ordinance positions in various departments to implement the
findings of classification studies.

The Board of Supervisors of the County of Los Angeles ordains as follows:

SECTION 1. Section 6.28.050 (Tables of Classes of Positions with Salary

Schedule and Level) is hereby amended to delete the following classes:

ITEM  TITLE EFFECTIVE SALARY OR

NO. DATE SALARY
SCHEDULE AND

LEVEL

8467  CHIEF CURATORNATURAL HISTORY 10/01/2018 NM 111F
10/01/2019 NM 112E
01/01/2020 NM 1123
10/0142020 NM 1134
01/01/2021 NMO  113H
3407 CHFTELECOMMUNICATIONS 10/01/2018 NM 110L
FRANCHISING 10/01/2019 NM 111K
01/01/2020 NM 112¢
10/01/2020 NM 1138
01/01/2021 NMO 1138
8425  EXHIBITS DESIGNER 10/01/2018 NM 88C
10/01/2019 NM 898
01/01/2020 NM 89F
10/01/2020 NM 90E
01/01/2021 NMO 90E
9278  HEAD DEPUTY DAEMPL 10/01/2018 N23 R17
RELATIONS(UC) 10/01/2019 N23 R17
01/01/2020 N23 R17
10/01/2020 N23 R17



ANA 10/642018  NM  96H
04/0142020  NM O97A
10/642020  NM 97

SECTION 2. Section 6.34.010 (Department of Animal Care and Control) is

hereby amended to delete the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2595A 1 INFORMATHON-SYSTFEMS- SUPERVISORH

SECTION 3. Section 6.34.010 (Department of Animal Care and Control) is

hereby amended to add the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2593A 1 SENIOR INFORMATION SYSTEMS ANALYST

SECTION 4. Section 6.52.010 (Department of Medical Examiner-Coroner) is

hereby amended to delete the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
3036A 1 SAFER-OFHCGER



SECTION 5. Section 6.52.010 (Department of Medical Examiner-Coroner) is

hereby amended to add the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
3039A 1 SAFETY OFFICER I

SECTION 6. Section 6.53.010 (Department of Children and Family Services) is

hereby amended to delete the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2545A % BEPH-CHIEFNFORMAHON-OFHCERH

SECTION 7. Section 6.53.010 (Department of Children and Family Services) is

hereby amended to add the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2576A 1 DEPTL CHIEF INFORMATION OFFICER 1l




SECTION 8. Section 6.53.010 (Department of Children and Family Services) is

hereby amended to change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS

9085A 124 123 ASST REGIONAL ADMINISTRATOR,CFS

9088A 51 52 CHILDREN SERVICES ADMINISTRATOR 1l
9108A 20 21 DIVISION CHIEF,CHILD & FAMILY SERVS
9103A 16 15 REGIONAL ADMINISTRATOR,CFS

SECTION 9. Section 6.76.011 (Fire Department —Administrative) is hereby

amended to delete the following class.and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0898A 1 SURPVG-ADMINISTRATNVE-ASSISTANTHH

SECTION 10. Section6.76.011 (Fire Department — Administrative) is hereby

amended to change the number of ordinance positions for the following class:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
1003A & 6 ADMINISTRATIVE SERVICES MANAGER Il



SECTION 11. Section 6.78.010 (Department of Health Services — Administration)

is hereby amended to delete the following classes and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5529A 1 PHARMACY-SERVICES CHIEFH
1340A 3 SURPERVSINGPAYROLLCLERKHH

SECTION 12. Section 6.78.010 (Department.of Health Services — Administration)

is hereby amended to add the following classes‘and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5525A 1 ASST CHIEF,PHARMACY SERVS,MED CTR

1341A SUPERVISING PAYROLL CLERK'IV

lw

SECTION 13. Section 6.78.060 (Department of Health Services — LAC+USC
Medical Center) is hereby amended to change the number of ordinance positions for the

following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5802A 4 3 NUCLEAR MEDICINE TECHNOLOGIST |
5803A 3 4 NUCLEAR MEDICINE TECHNOLOGIST I



SECTION 14. Section 6.78.070 (Department of Health Services — Olive View-
UCLA Medical Center) is hereby amended to change the number of ordinance positions

for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5837A 1t 9 PHYSICAL THERAPIST |
5839A 4 6 PHYSICAL THERAPIST I

SECTION 15. Section 6.81.010 (Internal Services Department) is hereby amended

to delete the following classes and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE

POSITIONS
6502A 3 ASSISTANTELEVATOR-MECHANIC
2509A 4 COMPUTER OPERAHONS DUTY-MANAGER
2492A 9 COMPUTER OPERATOR-SPECIALIST
2490A 6 COMPUTER SYSTEM-OPERATOR
2503A 2 COMPUTER SYSTEMS-SCHEDULERH
2543A 1 INFORMATON-SYSTEMS-MANAGERH
2596A 1 INFORMATON-SYSTEMS-SUPERVSORH
2543A 1 SRINFO-SYSTEMS- CONTRACTS-ANALYST
2537A 1 SUPVGINFO-SYSTEMS SUPPORT-ANALYST
2504A 6 SUPERVSOR,COMPUTER-OPERATONS



SECTION 16. Section 6.81.010 (Internal Services Department) is hereby amended

to add the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2520A 1 APPLICATION DEVELOPER |

SECTION 17. Section 6.81.010 (Internal Services Department) is hereby amended

to change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE

POSITIONS
1002A 1+ 19 ADMINISTRATIVE SERVICES MANAGER |
1003A 36 37 ADMINISTRATIVE SERVICES MANAGER I
2521A 23 29 APPLICATION DEVELOPER I
6504A 8 11 ELEVATOR MECHANIC
4125A 8 T4 FACILITIES PROJECT MANAGER |
2595A 5 1 INFORMATION SYSTEMS SUPERVISOR |
2535A 11 3 INFO SYSTEMS SUPPORT ANALYST II
2598A 1 2 INFORMATION TECHNOLOGY SUPERVISOR
2545A 15 24 IT TECHNICAL SUPPORT ANALYST |
2546A 10 16 IT TECHNICAL SUPPORT ANALYST Il
2548A 7 11 IT TECHNICAL SUPPORT SUPERVISOR
2558A 4 4 NETWORK SYSTEMS ADMINISTRATOR |
2559A 29 31 NETWORK SYSTEMS ADMINISTRATOR I
2526A & 72 PRINCIPAL APPLICATION DEVELOPER



2561A

2578A

2525A

2536A

2547A

2560A

8 9
3% 35
134 133
5 4
56 63
41 44

PRINCIPAL NETWORK SYSTEMS ADMIN
SECTION MGR,INFO TECHNOLOGY,ISD
SENIOR APPLICATION DEVELOPER

SENIOR INFO SYSTEMS SUPPORT ANALYST
SENIOR IT TECHNICAL SUPPORT ANALYST

SR NETWORK SYSTEMS ADMINISTRATOR

SECTION 18. Section 6.86.010 (Department.of Mental Health) is hereby

amended to delete the following classes and number of ordinance positions:

ITEM

NO.

F481A

1483A

1485A

NO. OF
ORDINANCE
POSITIONS
60

31

15

TITLE

DEPUTY PUBLIC CONSERVATOR/ADMR H
SENIOR DEPUTY PUBLIC CONS/ADMR
SUPVG-BDERPUTY-PUBLIC-CONS/ADMR

SECTION 19. Section6.86.010 (Department of Mental Health) is hereby

amended to add the following classes and number of ordinance positions:

ITEM
NO.
1496A
1498A
1497A

1499A

NO. OF
ORDINANCE
POSITIONS

|-l> lon |-l>
= ol

6

TITLE

DEPUTY PUBLIC GUARDIAN

PRINCIPAL DEPUTY PUBLIC GUARDIAN

SENIOR DEPUTY PUBLIC GUARDIAN

SUPERVISING DEPUTY PUBLIC GUARDIAN




SECTION 20. Section 6.94.010 (Department of Parks and Recreation) is hereby

amended to add the following classes and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
6778A 1 CUSTODIAN SUPERVISOR
1272A 1 PLUMBER WORKING SUPERVISOR

SECTION 21. Section 6.94.010 (Department.of Parks and Recreation) is hereby

amended to change the number of ordinance paositions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
6257A 12 11 CARPENTER
0352A 124 123 _GROUNDS MAINTENANCE WORKER |
6973A 13 14 PAINTER
7269A 20 19 PLUMBER

SECTION 22. Section 6.100.010 (Probation Department — Support Services) is

hereby amended to change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0578A 2% 18 ACCOUNT CLERK I

0642A 5 8 ACCOUNTING TECHNICIAN |



SECTION 23. Section 6.108.010 (Department of Public Social Services) is hereby

amended to change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2545A 98 96 IT TECHNICAL SUPPORT ANALYST.|
2546A 8 10 IT TECHNICAL SUPPORT ANALYST Il

SECTION 24. Section 6.114.010 (Registrar-Recorder/County Clerk) is hereby

amended to add the following class and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2603A 1 IT SECURITY SPECIALIST

SECTION 25. Section 6.114.010 (Registrar-Recorder/County Clerk) is hereby

amended to change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2525A 7 6 SENIOR APPLICATION DEVELOPER
1140A 2% 25 SENIOR CLERK
2216A 94 94 SENIOR TYPIST-CLERK
2219A 10 15 SUPERVISING TYPIST-CLERK

10



SECTION 26. Section 6.120.014 (Sheriff — General Support Services) is hereby

amended to change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
1003A 3 4 ADMINISTRATIVE SERVICES MANAGER Il
1004A 5 4 ADMINISTRATIVE SERVICES MANAGER Il

SECTION 27. Section 6.126.010 (Treasurer and Tax Collector) is hereby amended

to change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0889A + 5 ADMINISTRATIVE ASSISTANT Il
1848A 3 ) MANAGEMENT ANALYST

SECTION 28. Pursuant to Government Code Section 25123(f), this ordinance shall

take effect immediately upon final passage:

[GENRECLASS6280502020KPCEO]
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County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012
(213) 974-1101
http://ceo.lacounty.gov

SACHI A. HAMAI Board of Supervisors
Chief Executive Officer HILDA L. SOLIS
First District
August 4, 2020 MARK RIDLEY-THOMAS
Second District
SHEILA KUEHL
Third District
) JANICE HAHN
The Honorable Board of Supervisors Fourth District
County of Los Angeles KATHRYN BARGER
Kenneth Hahn Hall of Administration
383 West Temple Street

Los Angeles, California 90012
Dear Supervisors:

RESPONSES TO THE 2019-2020 CIVIL GRAND JURY INTERIM REPORT
RECOMMENDATIONS - “MAYBE | VOTED?”"
(ALL DISTRICTS)
(3 VOTES)

SUBJECT

Approval of the Los Angeles County (County) responses to the recommendations of the
2019-2020 Los Angeles County Civil Grand Jury (CGJ) Interim Report “Maybe | Voted?”
and the transmittal of responses to the CGJ, as well as the Superior Court, upon approval
by the County Board of Supervisors (Board).

IT IS RECOMMENDED THAT THE BOARD:

1. Approve the responses to the recommendations of the 2019-2020 Los Angeles
County Civil Grand Jury Interim Report “Maybe | Voted?” that pertain to County
government matters under the control of the Board.

2. Instruct the Executive Officer of the Board of Supervisors to transmit copies of this
report to the Civil Grand Jury, upon approval by the Board.

3. Instruct the Executive Officer of the Board of Supervisors to file a copy of this report
with the Superior Court, upon approval by the Board.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Section 933 (b) of the California Penal Code establishes that the county boards of
supervisors shall comment on grand jury findings and recommendations which pertain to
county government matters under control of those boards.



The Honorable Board of Supervisors
8/4/2020
Page 2

On June 5, 2020, the 2019-2020 Civil Grand Jury released its Interim Report “Maybe |
Voted?” containing findings and recommendations directed to the Board, Chief Executive
Officer (CEO), and Registrar-Recorder/County Clerk (RR/CC). The CEO and RR/CC has
reported back on the Civil Grand Jury recommendations and these responses are
attached as the County’s official response to the 2019-2020 Civil Grand Jury Interim
Report “Maybe | Voted?”

Recommendations that make reference to non-County agencies have been referred
directly by the Civil Grand Jury to those entities.

Implementation of Strategic Plan Goals

The recommendations and responses are consistent with all three of the County Strategic
Plan Goals.

Goal No. 1 - Make Investments that Transform Lives:

We will aggressively address society’s most complicated social, health, and public safety
challenges. We want to be a highly responsive organization capable of responding to
complex societal challenges — one person at a time.

Goal No. 2 - Foster Vibrant and Resilient Communities:

Our investments in the lives of County residents are sustainable only when grounded in
strong communities. We want to be the hub of a network of public-private partnering
agencies supporting vibrant communities.

Goal No. 3 - Realize Tomorrow’'s Government Today:

Our increasingly dynamic, and complex environment, challenges our collective abilities
to respond to public needs and expectations. We want to be an innovative, flexible,
effective, and transparent partner focused on advancing the common good.

FISCAL IMPACT/FINANCING

Any additional costs will be considered in the appropriate budget phase.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Certain Civil Grand Jury recommendations may require additional financing resources.
The Department will assess the need for additional funding during the Fiscal Year 2020-
2021 budget cycle and beyond, as appropriate.



The Honorable Board of Supervisors
8/4/2020
Page 3

ENVIRONMENTAL DOCUMENTATION

N/A

CONTRACTING PROCESS

N/A

IMPACT ON CURRENT SERVICES (OR PROJECTS)

N/A

Respectfully submitted,

SACHI A. HAMAI
Chief Executive Officer

SAH:FAD
TIJM:CT:ma

Attachment
C: Executive Office, Board of Supervisors

County Counsel
Registrar Recorder/County Clerk



County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012
(213) 974-1101
http://ceo.lacounty.gov

SACHI A. HAMAI Board of Supervisors
Chief Executive Officer HILDA L. SOLIS
First District

MARK RIDLEY-THOMAS
Second District

SHEILA KUEHL
Third District

June 24, 2020 JANICE HAHN

Fourth District

KATHRYN BARGER
Fifth District

To: Supervisor Kathryn Barger, Chair
Supervisor Hilda L. Solis
Supervisor Mark Ridley-Thomas
Supervisor Sheila Kuehl
Supervisor Janice Hahn

From: Sachi A. Hamai
Chief Executive Officer

2019-2020 LOS ANGELES CIVIL GRAND JURY INTERIM REPORT “MAYBE | VOTED?”

Attached are responses to the 2019-2020 Civil Grand Jury Interim Report “Maybe | Voted?”

Attachment A represents the Board of Supervisors, Attachment B represents the Chief
Executive Officer's responses and Attachment C represents the Registrar Recorder/County
Clerk’s responses.

If you have any questions regarding our responses, please contact me, or your
staff may contact Cheri Thomas, by phone at (213) 974-1326 or by email at

cthomas@ceo.lacounty.gov.

SAH:FAD
TIJM:CT:ma

Attachments

C: Registrar-Recorder/County Clerk



ATTACHMENT A

RESPONSE TO THE CIVIL GRAND JURY INTERIM REPORT
COUNTY OF LOS ANGELES
CHIEF EXECUTIVE OFFICE FOR THE BOARD OF SUPERVISORS

2019-2020 CIVIL GRAND JURY INTERIM REPORT RECOMMENDATIONS FOR
MAYBE | VOTED?

RECOMMENDATION NO. 12.1

The Committee recommends that all schools that are designated as a Vote Center must
have a separate secure area with a separate entrance so that the public does not come
in contact with the children.

RESPONSE

Agree. This recommendation has been implemented. The Registrar-Recorder/County
Clerk (RR/CC) already works with schools to identify a facility/room on each campus
that satisfies operational needs while strictly maintaining student safety. The California
State Legislature has adopted policies encouraging the use of schools as voting
locations. The RR/CC has no record of incidents where student safety or election
integrity has been compromised by locating voting operations in a school. Imposing
additional requirements may result in the inability of schools, which voters know have
long served as polling places in Los Angeles County, to participate as vote centers.
Schools are a critical partner/source for vote centers.

RECOMMENDATION NO. 12.2

The Committee recommends that the Registrar submit to the Board, with a copy to the
Committee, a written document outlining the specifics of the security and chain-of-
custody protocols of the ballots and the entire VSAP system at each Vote Center.

RESPONSE

Disagree. This recommendation will not be implemented. The RR/CC maintains
documented chain-of-custody protocols and procedures plans. County Counsel has
reviewed the protocols and plans and has advised that the contents should not be made
public. Doing so may put the security of the voting system at risk.

The VSAP Voting System Use Procedures, which are filed with the Secretary of State,
address compliance with legally required chain-of-custody provisions. The Use
Procedures were reviewed by the Secretary of State as part of the voting system’s
certification.



ATTACHMENT A

RECOMMENDATION NO.12.3

The Committee recommends that the Registrar submit a specific written plan that
guarantees the resolution of all 51 conditions issued by the State. (See Conditional
Certifications, Secretary of State.) This plan shall be submitted to the Board and the
Committee for their review within 90 days of receipt of this report.

RESPONSE

Partially agree. This recommendation has been implemented. The Secretary of State
oversees the County’'s adherence to certification conditions. All voting systems
certifications issued by the Secretary of State are conditional. A number of the
conditions referenced above are boilerplate conditions for all voting systems in
California. Some of the conditions referenced in the certification required action prior to
and during the election. Others require date-specific, post-election action and/or
reporting. The County is fully complying with the conditions and any required report will
be made public. Any conditions requiring review and testing by the Secretary of State
are in process, and the system will be subject to re-certification prior to the November
2020 General Election.

RECOMMENDATION NO.12.4

The Committee recommends that, at the end of an election period, each poll worker
complete a survey about their experience with the processes that are in place for
staffing, training, equipment, supplies, security, and voter interaction. Surveys shall be
sent to the Board for action in two weeks.

RESPONSE

Agree. This recommendation has been implemented. Three election worker surveys
were completed following the March 2020 election: one was specific to training; one
was more general to Election Worker experiences across the board; and another was
specifically targeted to Vote Center leads. The complete survey resuits are in the
publicly available RR/CC report to the Board of Supervisors.

RECOMMENDATION NO.12.5
The Committee recommends that the Registrar increase County lead staff at Large Vote
Centers from one employee to two. Insufficient lead staff substantially decreases
efficiency of the voting process.

RESPONSE
Agree. This recommendation is in the process of being implemented. The Board of
Supervisors defers to the RR/CC for details on implementation.

RECOMMENDATION NO.12.6

The Committee recommends the Registrar require one IT tech stationed at each Vote
Center location on Election Day. If possible, an IT tech would be assigned the entire
November General Election period at Large Vote Centers.




ATTACHMENT A

RESPONSE

Partially agree. This recommendation requires further analysis to be completed by the
end of July 2020. The Board of Supervisors defers to the RR/CC for details on the
analysis.

RECOMMENDATION NO.12.7

The Committee recommends, that in addition to the mail-in option, the Registrar have
an alternate means of voting throughout the County for the next three general elections.
The VSAP must be deemed secure and operating properly, at that time, for the County
to continue using it.

RESPONSE

Agree. This recommendation has been implemented. California Elections Law
requires, and the RR/CC will continue, to provide in-person voting options in addition to
mailing a ballot to every eligible registered voter in each election. In-person, accessible
voting using Ballot Marking Devices is available at RR/CC headquarters in Norwalk as
early as 29 days prior to an election and at Vote Centers for 11 days.

For the November 2020 General Election, due to the ongoing State of Emergency
caused by COVID-19, the Governor has issued an Executive Order amending the
requirement for Vote Centers to be opened for a minimum of four days instead of eleven
days, while encouraging counties to open Vote Centers earlier where feasible and as
conditions allow to encourage voter access and participation. The RR/CC is reviewing
data and working with community stakeholders to develop a comprehensive plan for the
General Election based on the Governor's Executive Order.

RECOMMENDATION NO.12.8

The Committee recommends that the Registrar clearly identify where the drop-off
locations are for mail-in ballots. Signage at Vote Centers did not indicate a drop-box
location for completed ballots, nor a sign that those with completed ballots were not
required to stand in line.

RESPONSE
Agree. This recommendation is in the process of being implemented. The Board of
Supervisors defers to the RR/CC for details on implementation.

RECOMMENDATION NO.12.9

The Committee recommends that Curbside Voting and a reserved handicap parking
space be clearly identified at each Vote Center, with signage indicating the phone
number to call. In addition, instructions on Curbside Voting must be clearly explained in
election materials prior to the election period.

RESPONSE
Agree. This recommendation is in the process of being implemented. The Board of
Supervisors defers to the RR/CC for details on implementation.



ATTACHMENT A

RECOMMENDATION NO.12.10

The Committee recommends that on the weekend before Election Day, and on Election
Day, transportation throughout the County be free to the voting public so that those
individuals without transportation can make it to a Vote Center. This is critical to voter
participation.

RESPONSE

Partially agree. This recommendation has been implemented. The County already
works with transportation partners to encourage free transportation to voting sites. That
decision ultimately lies with each transportation agency. The Los Angeles Metro Transit
Board authorized free transit for voting on Election Day in March 2020. The RR/CC
reached out to private ride-share services (Lyft and Uber) as part of an effort to provide
Election Day discounts for rides to Vote Centers during the March 2020 election.

RECOMMENDATION NO.12.11
The Committee recommends that at each Large Vote Center there be adequate and
sufficient e-Polls in order to prevent bottleneck/congestion/chaos at check in.

RESPONSE
Agree. This recommendation requires further analysis to be completed in July 2020.
The Board of Supervisors defers to the RR/CC for details on the analysis.

RECOMMENDATION NO.12.12

The Committee recommends that all workers assigned to use the e-Poll have basic
electronic skills which will enable the worker to quickly and effectively locate the name
of the voter.

RESPONSE
Agree. This recommendation is in the process of being implemented. The Board of
Supervisors defers to the RR/CC for details on implementation.



ATTACHMENT B

RESPONSE TO THE CIVIL GRAND JURY INTERIM REPORT
COUNTY OF LOS ANGELES
CHIEF EXECUTIVE OFFICE

2019-2020 CIVIL GRAND JURY INTERIM REPORT RECOMMENDATIONS FOR
MAYBE | VOTED?

RECOMMENDATION NO. 12.1

The Committee recommends that all schools that are designated as a Vote Center must
have a separate secure area with a separate entrance so that the public does not come
in contact with the children.

RESPONSE
Agree. This recommendation has been implemented. The CEO agrees with the
response provided by the Board of Supervisors.

RECOMMENDATION NO. 12.2

The Committee recommends that the Registrar submit to the Board, with a copy to the
Committee, a written document outlining the specifics of the security and chain-of-custody
protocols of the ballots and the entire VSAP system at each Vote Center.

RESPONSE
Disagree. This recommendation will not be implemented. The CEO agrees with the
response provided by the Board of Supervisors.

RECOMMENDATION NO.12.3

The Committee recommends that the Registrar submit a specific written plan that
guarantees the resolution of all 51 conditions issued by the State. (See Conditional
Certifications, Secretary of State.) This plan shall be submitted to the Board and the
Committee for their review within 90 days of receipt of this report.

RESPONSE
Partially agree. This recommendation has been implemented. The CEQ defers to the
response provided by the Board of Supervisors.

RECOMMENDATION NO.12.4

The Committee recommends that, at the end of an election period, each poll worker
complete a survey about their experience with the processes that are in place for staffing,
training, equipment, supplies, security, and voter interaction. Surveys shall be sent to the
Board for action in two weeks.
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RESPONSE
Agree. This recommendation has been implemented. The CEO agrees with the
response provided by the Board of Supervisors.

RECOMMENDATION NO.12.5

The Committee recommends that the Registrar increase County lead staff at Large Vote
Centers from one employee to two. Insufficient lead staff substantially decreases
efficiency of the voting process.

RESPONSE
Agree. This recommendation is in the process of being implemented. The CEO defers
to the RR/CC for details on implementation.

RECOMMENDATION NO.12.6

The Committee recommends the Registrar require one IT tech stationed at each Vote
Center location on Election Day. If possible, an IT tech would be assigned the entire
November General Election period at Large Vote Centers.

RESPONSE
Partially agree. This recommendation requires further analysis to be completed by the
end of July 2020. The CEO defers to RR/CC's response for details on the analysis.

RECOMMENDATION NO.12.7

The Committee recommends that in addition to the mail-in option, the Registrar have an
alternate means of voting throughout the County for the next three general elections. The
VSAP must be deemed secure and operating properly, at that time, for the County to
continue using it.

RESPONSE
Agree. This recommendation has been implemented. The CEO agrees with the
response provided by the Board of Supervisors.

RECOMMENDATION NO.12.8

The Committee recommends that the Registrar clearly identify where the drop-off
locations are for mail-in ballots. Signage at Vote Centers did not indicate a drop-box
location for completed ballots, nor a sign that those with completed ballots were not
required to stand in line.

RESPONSE
Agree. This recommendation is in the process of being implemented. The CEO defers
to the RR/CC for details on implementation.

RECOMMENDATION NO.12.9
The Committee recommends that Curbside Voting and a reserved handicap parking
space be clearly identified at each Vote Center, with signage indicating the phone number
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to call. In addition, instructions on Curbside Voting must be clearly explained in election
materials prior to the election period.

RESPONSE
Agree. This recommendation is in the process of being implemented. The CEO defers

to the RR/CC for details on implementation.

RECOMMENDATION NO.12.10

The Committee recommends that on the weekend before Election Day, and on Election
Day, transportation throughout the County be free to the voting public so that those
individuals without transportation can make it to a Vote Center. This is critical to voter
participation.

RESPONSE
Partially agree. This recommendation has been implemented. The CEO agrees with the
response provided by the Board of Supervisors.

RECOMMENDATION NO.12.11
The Committee recommends that at each Large Vote Center there be adequate and
sufficient e-Polls in order to prevent bottleneck/congestion/chaos at check in.

RESPONSE
Agree. This recommendation requires further analysis to be completed in July 2020. The
CEO defers to the RR/CC for details on the analysis.

RECOMMENDATION NO.12.12

The Committee recommends that all workers assigned to use the e-Poll have basic
electronic skills which will enable the worker to quickly and effectively locate the name of
the voter.

RESPONSE
Agree. This recommendation is in the process of being implemented. The CEO defers

to the RR/CC for details on implementation.
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Los Angeles County Registrar-Recorder/County Clerk

DEAN C.LOGAN
Registrar-Recorder/County Clerk

June 22, 2020

TO: Sachi A. Hamai
Chief Executive Office

FROM: Dean C. Loganw
Registrar-Record€r/County Clerk

2019-2020 CIVIL GRAND JURY INTERIM REPORT RECOMMENDATIONS FOR
MAYBE | VOTED

Attached is the Registrar-Recorder/County Clerk and Senior Staff's response to the
2019-2020 Civil Grand Jury Interim Report recommendations for Maybe | Voted.

Should you have any questions or require additional information, you may contact me at
(562) 462-2716 or email dlogan@rrcc.lacounty.gov.

Attachment

—

{Avote.net
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RESPONSE TO THE CIVIL GRAND JURY INTERIM REPORT

COUNTY OF LOS ANGELES
REGISTRAR RECORDER/COUNTY CLERK

2019-2020 CIVIL GRAND JURY INTERIM REPORT RECOMMENDATIONS FOR
MAYBE | VOTED?

RECOMMENDATION NO. 12.1

The Committee recommends that all schools that are designated as a Vote Center must
have a separate secure area with a separate entrance so that the public does not come
in contact with the children.

RESPONSE

Agree. This recommendation has been implemented. The RR/CC already works with
schools to identify a facility/room on each campus that satisfies operational needs while
strictly maintaining student safety. The California State Legislature has adopted policies
encouraging the use of schools as voting locations. The RR/CC has no record of
incidents where student safety or election integrity has been compromised by locating
voting operations in a school. imposing additional requirements may result in
the inability of schools, which voters know have long served as polling places in
Los Angeles County, to participate as vote centers. Schools are a critical
partner/source for vote centers.

RECOMMENDATION NO. 12.2

The Committee recommends that the Registrar submit to the Board, with a copy to the
Committee, a written document outlining the specifics of the security and chain-of-
custody protocols of the ballots and the entire VSAP system at each Vote Center.

RESPONSE

Disagree. This recommendation will not be implemented. The RR/CC maintains
documented chain-of-custody protocols and procedures plans. County Counsel has
reviewed the protocols and plans and has advised that the contents should not be made
public. Doing so may put the security of the voting system at risk.

The VSAP Voting System Use Procedures, which are filed with the Secretary of State,
address compliance with legally required chain-of-custody provisions. The Use
Procedures were reviewed by the Secretary of State as part of the voting system’s
certification.
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RECOMMENDATION NO.12.3

The Committee recommends that the Registrar submit a specific written plan that
guarantees the resolution of all 51 conditions issued by the State. (See Conditional
Certifications, Secretary of State.) This plan shall be submitted to the Board and the
Committee for their review within 90 days of receipt of this report.

RESPONSE

Partially agree. This recommendation has been implemented. The Secretary of State
oversees the County’s adherence to certification conditions. All voting systems
certifications issued by the Secretary of State are conditional. A number of the
conditions referenced above are boilerplate conditions for all voting systems in
California. Some of the conditions referenced in the certification required action prior to
and during the election. Others require date-specific, post-election action and/or
reporting. The County is fully complying with the conditions and any required report will
be made public. Any conditions requiring review and testing by the Secretary of State
are in process and the system will be subject to re-certification prior to the November
2020 General Election.

RECOMMENDATION NO.12.4

The Committee recommends that, at the end of an election period, each poll worker
complete a survey about their experience with the processes that are in place for
staffing, training, equipment, supplies, security, and voter interaction. Surveys shall be
sent to the Board for action in two weeks.

RESPONSE

Agree. This recommendation has been implemented. Three election worker surveys
were actually completed following the March election; one was specific to training, one
was more general to Election Worker experiences across the board and another was
specifically targeted to Vote Center leads. The complete survey results are in the
publicly available RR/CC report to the Board of Supervisors.

RECOMMENDATION NO.12.5

The Committee recommends that the Registrar increase County lead staff at Large Vote
Centers from one employee to two. Insufficient lead staff substantially decreases
efficiency of the voting process.

RESPONSE

Agree. This recommendation is in the process of being implemented. This issue is
addressed in the publicly available RR/CC report to the Board of Supervisors. The
RR/CC, in conjunction with the outside, independent consultant hired in response to a
request by the Board of Supervisors, is evaluating the staffing model. The RR/CC and
the outside, independent consultant found that most of the staffing issues were the
result of a late start to recruitment, inefficient recruitment, and the lack of a tracking
tool. The RR/CC, in conjunction with the aforementioned entities above, is adjusting
staffing levels at vote centers and is developing a web-based wait time tracking tool for
voters use in the November General Election.

2
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RECOMMENDATION NO.12.6

The Committee recommends the Registrar require one IT tech stationed at each Vote
Center location on Election Day. If possible, an IT tech would be assigned the entire
November General Election period at Large Vote Centers.

RESPONSE

Partially agree. This recommendation requires further analysis to be completed by
the end of July 2020. The RR/CC is evaluating its Field Tech Support model; however,
the department has committed to the assignment of Field Support Tech at a minimum
ratio of no fewer than one per two Vote Centers. This issue, including the potential
outsourcing of this function, is discussed in greater detail in the publicly available
RR/CC report to the Board of Supervisors.

RECOMMENDATION NO.12.7

The Committee recommends, that in addition to the mail-in option, the Registrar have
an alternate means of voting throughout the County for the next three general elections.
The VSAP must be deemed secure and operating properly, at that time, for the County
to continue using it.

RESPONSE

Agree. This recommendation has been implemented. California Elections Law
requires, and the RR/CC will continue to provide in-person voting options in addition to
mailing a ballot to every eligible registered voter in each election. In-person, accessible
voting using Ballot Marking Devices is available at RR/CC headquarters in Norwalk as
early as 29 days prior to an election and at Vote Centers for 11 days.

For the November 2020 General Election, due to the ongoing State of Emergency
caused by COVID-19, the Governor has issued an Executive Order amending the
requirement for Vote Centers to be opened for a minimum of four days instead of eleven
days, while encouraging counties to open Vote Centers earlier where feasible and as
conditions allow to encourage voter access and participation. The RR/CC is reviewing
data and working with community stakeholders to develop a comprehensive plan for the
General Election based on the Governor's Executive Order.

RECOMMENDATION NO.12.8

The Committee recommends that the Registrar clearly identify where the drop-off
locations are for mail-in ballots. Signage at Vote Centers did not indicate a drop-box
location for completed ballots, nor a sign that those with completed ballots were not
required to stand in line.

RESPONSE

Agree. This recommendation is in the process of being implemented. There is a Line
Monitor at each Vote Center and that person has been trained to direct voters who
simply want to drop off a voted ballot. The RR/CC is exploring how to add more
signage. Additional information on ballot drop-off options will be included in the Vote by
Mail ballot packets mailed to each voter in all future elections.

3
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RECOMMENDATION NO.12.9

The Committee recommends that Curbside Voting and a reserved handicap parking
space be clearly identified at each Vote Center, with signage indicating the phone
number to call. In addition, instructions on Curbside Voting must be clearly explained in
election materials prior to the election period.

RESPONSE _

Agree. This recommendation is in the process of being implemented. The RR/CC
already provides a reserved handicap spot and signage with a telephone number for
curbside voting on Election Day. We will evaluate how to make signage more visible
and to validate the availability of curbside voting at all Vote Centers. The RR/CC is
evaluating all election materials to determine applicable areas to more clearly explain
the availability of Curbside Voting.

RECOMMENDATION NO.12.10

The Committee recommends that on the weekend before Election Day, and on Election
Day, transportation throughout the County be free to the voting public so that those
individuals without transportation can make it to a Vote Center. This is critical to voter
participation.

RESPONSE

Partially agree. This recommendation has been implemented. The County already
works with transportation partners to encourage free transportation to voting sites. That
decision ultimately lies with each transportation agency. The Los Angeles Metro Transit
Board authorized free transit for voting on Election Day in March 2020. The RR/CC
also reached out to private ride-share services (Lyft and Uber) as part of an effort to
provide Election Day discounts for rides to Vote Centers during the March 2020
election.

RECOMMENDATION NO.12.11
The Committee recommends that at each Large Vote Center there be adequate and
sufficient e-Polls in order to prevent bottleneck/congestion/chaos at check in.

RESPONSE

Agree. This recommendation requires further analysis. The RR/CC has committed to
deploying no less than five e-pollbooks at each Vote Center, which will be enough to
handle voting even during periods of heavy voter turnout. The RR/CC is evaluating the
need for more e-pollbooks at larger Vote Centers. The RR/CC is working with its e-
pollbook vendor, Knowlnk, to speed up the processing and synching speed of e-
pollbooks. That analysis and associated system modifications will be completed and
Knowink will submit the system to the Secretary of State for review and approval in July
2020. The publicly available RR/CC report to the Board of Supervisors addresses this
topic in greater detail.
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RECOMMENDATION NO.12.12

The Committee recommends that all workers assigned to use the e-Poll have basic
electronic skills which will enable the worker to quickly and effectively locate the name
of the voter.

RESPONSE

Agree. This recommendation is in the process of being implemented. The RR/CC is
upgrading the training curriculum and will be expanding training in areas identified as
problematic in March 2020, as outlined in the publicly available RR/CC report to the
Board of Supervisors.
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DEPARTMENT Internal Services Department (ISD)
SUBJECT Employee Commute Reduction Program
PROGRAM
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Total cost:
$

Funding source:
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PURPOSE OF To make technical changes to the County’s Ordinance to reflect the transfer of the Employee
REQUEST Commute Reduction Program from DHR to ISD
BACKGROUND Ordinance needs to be updated with the requested technical changes to keep the County in
(include compliance with SCAQMD Rule 2202.
internal/external
issues that may
exist)
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CONTACTS

Minh Le

General Manager
(323) 267-2006
msle@isd.lacounty.gov

Eddie Washington

County Transportation Program Manager
(562) 419-5515
ewashington@isd.lacounty.gov
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FACT SHEET

This recommended action is to update the County's Rideshare Ordinance to reflect the
transfer of the County Rideshare Program from the Department of Human Resources
to the Internal Services Department, and replacing:

* Department of Human Resources with Internal Services Department; and
* DHR with ISD

County Code Chapter 5.90 states the County's policy with regard to reducing traffic
congestion and air emissions from vehicles used by employees commuting between home
and the worksite. Our compliance with South Coast Air Quality Management District's
(SCAQMD) Rule 2202 includes "good faith" efforts to increase the Average Vehicle
Ridership (AVR) at the regulated sites.

The County Code requires department heads which supervise County employees at any
County worksite of one hundred or more employees to promote County participation in trip
reduction and ridesharing programs. SCAQMD requires regulated sites (those with 250
employees or more) to conduct an annual Rideshare survey and implement an ECRP
Plan, commonly known as a Rideshare Plan. Each site administrator must review annually
the ECRP Plan which must consist of AVR data and ECRP incentives.

Rule 2202 is a legal mandate and all worksites in the County with 250 or more employees
are required to comply with all provisions of the regulation. The Rule provides employers
with a menu of options designed to meet ambient air quality standards mandated by the
Federal Clean Air Act. Rule 2202 guidelines are provided by SCAQMD, in addition to
training and consulting services.



County of Los Angeles
INTERNAL SERVICES DEPARTMENT

1100 North Eastern Avenue
Los Angeles, California 90063

Telephone: (323) 267-2101
SELWYN HOLLINS w ] . FAX: (323) 264-7135
Director Trusted Partner and Provider of Choice

August 4, 2020

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

INTRODUCTION OF AN ORDINANCE AMENDING
CHAPTER 5.90 (VEHICLE TRIP REDUCTION-RIDESHARING) OF
CHAPTER 5 (PERSONNEL) OF THE LOS ANGELES COUNTY CODE
(ALL DISTRICTS - 3 VOTES)

SUBJECT

Recommendation to amend County Code Chapter 5.90 (Vehicle Trip Reduction
Ridesharing), to make technical changes reflecting the transfer of the responsibility for the
Employee Commute Reduction Program from the Department of Human Resources to the
Internal Services Department.

IT IS RECOMMENDED THAT THE BOARD:

Introduce, waive reading, and place on the Board's agenda for adoption on August 4, 2020,
an ordinance amending Chapter 5.90 of Chapter 5 (Personnel) of the Los Angeles County
Code to conform to technical changes made resulting from the transfer of the responsibility for
the Employee Commute Reduction Program (ECRP) from the Department of Human
Resources to the Internal Services Department, becoming operative upon approval by the
Board.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

This recommended action is to update the County's Rideshare Ordinance to reflect the
transfer of the County Rideshare Program from the Department of Human Resources to
the Internal Services Department, and replacing:
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* Department of Human Resources with Internal Services Department; and

* DHR with ISD

Implementation of Strategic Plan Goals

The County Strategic Plan Goal of Operational Effectiveness (Goal 1) directs that we maximize
the effectiveness of processes, structure, and operations to support timely delivery of
customer-oriented and efficient public services. The Board's adoption of the ordinance to
amend County Code Chapter 5.90 is consistent with this goal.

FISCAL IMPACT/FINANCING

The recommendation to adopt the amended ordinance will have no fiscal impact.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

County Code Chapter 5.90 states the County's policy with regard to reducing traffic congestion
and air emissions from vehicles used by employees commuting between home and the
worksite. Our compliance with South Coast Air Quality Management District's (SCAQMD) Rule
2202 includes "good faith" efforts to increase the Average Vehicle Ridership (AVR) at the
regulated sites.

The County Code requires department heads which supervise County employees at any
County worksite of one hundred or more employees to promote County participation in trip
reduction and ridesharing programs. SCAQMD requires regulated sites (those with 250
employees or more) to conduct an annual Rideshare survey and implement an ECRP Plan,
commonly known as a Rideshare Plan. Each site administrator must review annually the
ECRP Plan which must consist of AVR data and ECRP incentives.

Rule 2202 is a legal mandate and all worksites in the County with 250 or more employees are
required to comply with all provisions of the regulation. The Rule provides employers with a
menu of options designed to meet ambient air quality standards mandated by the Federal Clean
Air Act. Rule 2202 guidelines are provided by SCAQMD, in addition to training and consulting
services.

ENVIRONMENTAL DOCUMENTATION

Approval of this recommendation is categorically exempt under the California Environmental
Quality Act (CEQA) pursuant to Class 1 of the Environmental Document Reporting Procedures
and Guidelines adopted by the Board on November 17, 1987, and Section 15301 of the State
CEQA Guidelines.
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IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the amended ordinance will enhance the operational effectiveness of the County's
Rideshare Ordinance.

CONCLUSION

It is requested that the Executive Officer, Board of Supervisors, return two originals of the final
adopted amended ordinance to ISD, Environmental Programs, 1100 N. Eastern Avenue, Los
Angeles, CA 90063, and make the changes to County Code Chapter 5.90, upon approval by
the Board.

Respectfully submitted,

SELWYN HOLLINS
Director

SH:ML:SJ:EW:ea

Enclosures

c: Executive Office, Board of Supervisors
County Counsel
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AUTHORITY BOARD | [] Yes 1 No
LETTER

SUPERVISORIAL All

DISTRICT IMPACT

DEPARTMENT

Department of Children and Family Services (DCFS)

SUBJECT

Notice of Intent to Negotiate a Sole Source Contract with SideBench Studios, LLC
(SideBench)

PROGRAM

Family Bonding Program

SOLE SOURCE
CONTRACT

X Yes ] No

This sole source contract would support Phase Il of an existing project supported by
vendor SideBench which completed Phase I.

In August 2018, on Board motion by Supervisors Kuehl/Ridley-Thomas, CEO entered
into a Delegated Authority Agreement (DAA) with Sidebench for Phase | to design and
develop a family bonding time scheduling tool, “Time2Connect.” The Pritzker Foster Care
Initiative provided matching funds for the discovery phase. In February 2020, Sidebench
completed Phase I, launching the pilot in 3 DCFS offices, and analyzing user experience to
identify enhancements and new features.

This contract for Phase Il includes front-end development, implementing
enhancements/features, and countywide rollout to all 20 offices. To ensure timely and
successful project completion, Sidebench would also complete the back-end development
work, as DCFS’ internal information systems workload has increased dramatically in recent
months and resources are limited.

Without this contract, the investments made to date will be lost, including philanthropic
and Productivity Investment Fund (PIF) awards. Social workers will continue to rely on manual
processes to schedule visits, spending 2 million hours to schedule 4 million hours of
visits per year. With automation, we can improve efficiency by 25%, saving 500,000 staff
hours each year. This one-time technological investment will immediately free up millions of
hours for social workers to dedicate more time to address and meet the needs of the children
and families they serve.

DEADLINES/
TIME CONSTRAINTS

The Department aims to begins Phase Il by the end of July 2020. Delays would jeopardize our
ability to work with the existing vendor which has invested hundreds of hours into project
development to date. In addition, the PIF grant was awarded in March 2018, and we are
committed to spending the funds beginning July 2020 through the fiscal year.

COST & FUNDING

Total cost: Funding source:
(1) $330,000 = PIF Grant
$730,000 (2) $400,000 = Contingent upon available DCFS funds

Explanation: Of the total $730,000, DCFS won a $330,000 PIF grant, and $400,000 is
contingent upon approval available DCFS funds, financed by 2011 State Realignment funds.

PURPOSE OF Delegate CEO with authority allowing DCFS to enter into a sole source contract with
REQUEST Sidebench for Phase Il of an existing project authorized by a DAA per Board motion.
BACKGROUND In child welfare, visits between foster children and their parents are the single best
(include indicator of reunification. Reunification is 5 times more likely to occur with regular visitation.
internal/external This is good for families and the County budget, because it will reduce time in foster care.
issues that may Since 2016, the Board has taken several actions to support DCFS in its efforts to

exist) improve family bonding time, including 3 Board motions. Without this contract, the investments

made to date will be lost, including external philanthropic funds and a PIF grant.

DEPARTMENTAL &
OTHER CONTACTS

Name, Title, Phone # & Email:
Genie Chough, Assistant Deputy Director, gchough@dcfs.lacounty.gov, 213-212-0566
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% County of Los Angeles
DEPARTMENT OF CHILDREN AND FAMILY SERVICES

W“ 425 Shatto Place, Los Angeles, California 90020
CAtFoRy> (213) 351-5602 Board of Supervisors
HILDA L. SOLIS
BOBB,;:reD&Sf GLE First District
MARK RIDLEY-THOMAS
GINGER PRYOR Second District
Chief Deputy Director SHEILA KUEHL
Third District
JANICE HAHN
Fourth District
KATHRYN BARGER
June 24, 2020 Fifth District

To: Supervisor Kathryn Barger, Chair

Supervisor Hilda L. Solis
Supervisor Mark Ridley-Thomas
Supervisor Sheila Kuehl
Supervisor Janice Hahn

€ ’c/» ithig i, Mlda. has
From: Bobby D. Cagle
Director

NOTICE OF INTENT TO NEGOTIATE A SOLE SOURCE CONTRACT WITH
SIDEBENCH STUDIOS, LLC.

In compliance with Board Policy 5.100, Sole Source Contracts, this is to notify the Board
that the Department of Children and Family Services (DCFS) intends to negotiate a sole
source contract with Sidebench Studios, LLC. (Sidebench) to finalized the development
of a visitation (also known as “family bonding’) scheduling tool, Time2Connect.

On August 14, 2018, the Board unanimously approved a motion for the Chief Executive
Officer to execute a contract with Sidebench to complete work on Time2Connect, with a
fully developed application deployed with training and support as the final deliverable
(Phase | — Pilot Program).

This sole source contract will allow Sidebench to build upon the work completed in
Phase | for completion of Phase Il, which will include the design, front-end development,
and maintenance and support for Time2Connect. Part of the Phase Il project will be
funded by the County of Los Angeles Quality and Productivity Commission’s
Productivity Investment Fund Award (PIF Award). The other part of Phase II, which will
include completion of the back-end development for Time2Connect, is contingent upon
the availability of departmental funding.

The department-wide implementation of Time2Connect will streamline coordination,

communication, and data collection around visitation scheduling. This will allow the
process to be more efficiently and easily standardized across all the DCFS offices. In

“To Enrich Lives Through Effective and Caring Service”
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addition, Time2Connect will increase the number of successful visits, thereby increasing
the likelihood of reunification. Sidebench is in a unique position to seamlessly continue
supporting the existing work from the pilot program to full implementation in Phase II.

The projected contract term with Sidebench will be effective upon Board approval or the
date of execution by the Director or his designee, whichever is later for a contract term
of 18 months, with a one-year option to extend at no additional cost. The Maximum
Contract Sum is projected to be $730,000, of this amount, $330,000 is financed by the
PIF Award, and $400,000 is contingent upon approval of the Department’'s 2011 State
Realignment Funds.

DCFS will proceed with the sole source contract negotiations within four weeks of this
notice unless otherwise instructed by a Board Office.

If you have any questions or need additional information, you may contact me, or your
staff may contact Aldo Marin, Board Liaison, at (213) 351-5530.

BDC:GP:CMM
KR:LTI:CP:ak

c: Chief Executive Officer
County Counsel
Executive Office, Board of Supervisors
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AGENDA REVIEW

DATE

BOARD MEETING 8/4/2020
DELEGATED

AUTHORITY BOARD | [X] Yes 1 No

LETTER

SUPERVISORIAL

Supervisor Districts 1, 2, 4, and 5

DISTRICT

AFFECTED

DEPARTMENT Public Works

SUBJECT SOLE-SOURCE AGREEMENT WITH ECONOLITE SYSTEMS, INC.
FOR IMPLEMENTATION AND MAINTENANCE OF TRAFFIC SIGNAL CONTROL SYSTEM

PROGRAM

CONTRACT - - - — -
If Yes, please explain why: The National Electrical Manufacturers Association (NEMA) traffic
signal control system, Centracs, is a proprietary system owned and sold exclusively by
Econolite. Sole Source notification provided to the Board on April 28, 2016.

DEADLINES/ The contract will be funded by the Los Angeles Metropolitan Transportation Authority Grant

TIME CONSTRAINTS

Funds, which carries a funding deadline of June 30, 2023. A one-time grant extension might
be available, which would extend the funding deadline to February 28, 2025. The remaining
funds will be covered by County match, Local Return. Therefore, timely execution of this
agreement is needed to keep the work on schedule so that we do not lose these funds.

COST & FUNDING

Total cost: Funding source:
$955,000 LA County Metro Grant funds, Prop C (80%, $764,000)
County matching funds, Local Return (20%, $191,000)

TERMS (if applicable): Maximum contract is 8 years.

Explanation: The 8-year term includes 2 years of implementation, 1 year of warranty period, 3
years of maintenance, and a one 2-year option.

PURPOSE OF Execute a sole-source agreement with Econolite Systems, Inc. (Econolite) to implement and

REQUEST maintain the NEMA traffic signal control system for the Cities of Bell Gardens, Carson,
Hawthorne and Monterey Park and to implement and maintain the NEMA server-to-server
communication software for existing NEMA systems in the Cities of Glendora, La Verne,
Norwalk, Redondo Beach, Santa Fe Springs, South Gate and Torrance.

BACKGROUND Public Works currently has an existing traffic signal control system called the Kimley-Horn

(include Integrated Transportation System (KITS) which is connected to more than 800 intersections

internal/external using 170-type traffic signal controllers but is not compatible with NEMA type traffic signal

issues that may controllers. The installation of the NEMA traffic signal control system will provide direct

exist) connections to an additional 77 NEMA traffic signals in the County-maintained Cities of
Carson and Hawthorne, 60 NEMA traffic signals in the Cities of Bell Gardens and Monterey
Park, and indirect connections to 270 traffic signals through NEMA server-to-server
communication. Operated from Public Works’ Traffic Management Center in Alhambra, the
NEMA traffic signal control system will provide continuous monitoring of traffic conditions and
traffic signal operations.

DEPARTMENTAL Name, Title, Phone # & Email:

AND OTHER Andres Narvaez, Civil Engineer

CONTACTS

(626) 300-4741, anarvaez@pw.lacounty.gov
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August 4, 2020

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

TRANSPORTATION CORE SERVICE AREA
SOLE-SOURCE AGREEMENT WITH ECONOLITE SYSTEMS, INC., FOR
IMPLEMENTATION AND MAINTENANCE OF TRAFFIC SIGNAL CONTROL SYSTEM,
RESOLUTION NO. 3985 AUTHORIZING HIGHWAYS-THROUGH-CITIES FUNDING,
COOPERATIVE AGREEMENTS WITH THE CITIES OF BELL GARDENS AND
MONTEREY PARK TO INSTALL TRAFFIC CONTROL SIGNALS AND SYSTEMS
(SUPERVISORIAL DISTRICTS 1, 2, 4, AND 5)
(4 VOTES)

CIO RECOMMENDATION: APPROVE (X)
SUBJECT

Public Works is seeking Board approval for various actions to execute a sole-source
agreement with Econolite Systems, Inc., for the installation, implementation and
maintenance of the traffic signal control system for traffic signals in the Cities of
Bell Gardens, Carson, Hawthorne, Monterey Park, Glendora, La Verne, Norwalk,
Redondo Beach, Santa Fe Springs, South Gate, and Torrance; adopt Resolution
No. 3985 to authorize Highways-Through-Cities financial assistance to the Cities; and
approve the cooperative agreements between Los Angeles County and the Cities of
Bell Gardens and Monterey Park.

IT IS RECOMMENDED THAT THE BOARD:

1. Find that the installation of the National Electrical Manufacturers Association
traffic signal control system is exempt from the California Environmental Quality
Act for the reasons stated in this Board letter and in the record of the project.

2. Award a sole-source agreement with Econolite Systems, Inc., for implementation
and maintenance of the National Electrical Manufacturers Association traffic
signal control system for an initial term of six (6) years commencing upon
execution by the parties, which includes a system implementation period of two
(2) years, a one (1) year warranty period, and three (3) years of maintenance
and support, with one 2-year extension option for an estimated maximum
potential contract term of eight (8) years with a maximum County obligation
of $955,000.
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3. Delegate authority to the Director of Public Works or his designee to execute the
Econolite Systems, Inc. agreement and to exercise the one 2-year extension
option without increasing the maximum County obligation under the agreement
and to execute future amendments to add or change certain terms or conditions
as required by the Board of Supervisors or Chief Executive Officer, subject to
review and approval by County Counsel.

4. Adopt Resolution No. 3985, finding that implementation of the system in the
Cities of Bell Gardens, Carson, Glendora, Hawthorne, La Verne, Monterey Park,
Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and Torrance is of
general County interest and that Los Angeles County aid in the form of
Highways-Through-Cities funds in the amount of $2,440,000 shall be provided to
the Cities to be expended in accordance with all applicable provisions of law
relating to funds derived from the Proposition C local sales tax.

5. Delegate authority to the Director of Public Works or his designee to execute the
cooperative agreements between Los Angeles County and the Cities of
Bell Gardens and Monterey Park to define the roles and responsibilities
associated with connecting specific traffic signals within each City to the
County's system.

6. Delegate authority to the Director of Public Works or his designee to execute
amendments to the cooperative agreement that are consistent with the terms
and authority granted under the agreement with Econolite Systems, Inc., if
necessary in the future, in order to modify the locations where the system and
improvements will be installed and other items within the scope of the
cooperative agreement.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended actions is to award and authorize the Director of
Public Works or his designee to execute a sole-source agreement with Econolite Systems,
Inc., to implement and maintain the National Electrical Manufacturers Association
(NEMA) traffic signal control system for the Cities of Bell Gardens, Carson, Hawthorne,
and Monterey Park and to implement and maintain the NEMA server-to-server
communication software for the existing NEMA traffic signal control system in the Cities
of Glendora, La Verne, Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and
Torrance; adopt Resolution No. 3985 to authorize Highways-Through-Cities financial
assistance to the Cities; and authorize the Director or his designee to execute a
cooperative agreement between Los Angeles County and the Cities of Bell Gardens and
Monterey Park.
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The NEMA traffic signal control system allows NEMA-brand traffic signals to be monitored
and controlled from a remote location, such as a traffic management center, City Hall,
and maintenance yard. It provides for continuous monitoring of traffic conditions and
traffic signal operations, allowing for faster and more efficient maintenance responses.
Currently, Public Works has an existing traffic signal control system called the
Kimley-Horn Integrated Transportation System, which is connected to more than
800 traffic signals throughout the County and is operated from the Public Works' Traffic
Management Center in Alhambra. The Kimley-Horn Integrated Transportation System
does not operate and is not compatible with NEMA traffic signals. Installation of the
NEMA traffic signal control system by Econolite will provide connection to the existing
77 NEMA traffic signals in the County-maintained Cities of Carson and Hawthorne and
another 60 existing NEMA traffic signals in the Cities of Bell Gardens and Monterey Park.
The NEMA system will also be operated from the Public Works' Traffic Management
Center in Alhambra.

Under the agreement, Econolite will also install a server-to-server communication
software to provide traffic signal data sharing and monitoring capabilities for other existing
NEMA installations in the Cities of Glendora, La Verne, Norwalk, Redondo Beach,
Santa Fe Springs, South Gate, and Torrance. Installation of the server-to-server software
will greatly augment the County's regional role as a leader of traffic signal timing efforts
and will enable Public Works staff to connect to 270 traffic signals in those Cities.

The sole-source agreement with Econolite is necessary since the NEMA traffic signal
control system is a proprietary system owned and sold exclusively by Econolite.

Public Works keeps current with industry trends in traffic management and control
systems and believes that the addition of the NEMA traffic signal control system and the
server-to-server communication software will not only keep pace with industry
developments but will continue to be the best and the most cost-effective solution to meet
the County's needs at NEMA traffic signals and NEMA system installations Countywide.

Board adoption of the enclosed Resolution No. 3985 (Enclosure A) will approve the
County's contribution of Highways-Through-Cities funds in the amount of $2,440,000 to
finance project costs of the Cities of Bell Gardens, Carson, Glendora, Hawthorne, La Verne,
Monterey Park, Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and Torrance.
The funds will be used towards the implementation and maintenance of the NEMA traffic
signal control system and the wireless communications infrastructure.

The purpose of the cooperative agreements is to delineate responsibilities between
Los Angeles County and the Cities of Bell Gardens and Monterey Park for the connection of
specified traffic signals within each of the Cities to the County's traffic signal control systems.
The cooperative agreement provides for the County's installation of wireless
communications, at an estimated cost of $430,000, at 34 intersections within the City of
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Bell Gardens and 26 within the City of Monterey Park and consultation regarding the traffic
signal timing at the Cities' traffic signals. Each City will be responsible for the operation
and maintenance of its traffic signals and equipment associated with the traffic
signal system.

This project also includes the County's installation of wireless communications at
77 intersections within the Cities of Carson and Hawthorne, at an estimated cost of
$555,000. These Cities have previously executed cooperative agreements for the
operation of the wireless communications system in their jurisdictions. Each City will
remain responsible for the operation and maintenance of its traffic signals and equipment
associated with the traffic signal system.

On September 18, 2007, the Board approved an amendment with Systems Analysis &
Integration, Inc. to expand the installation of wireless communications at traffic signals
throughout the County. The contract term expires at the end of a 2-year warranty period
following final acceptance. Public Works will utilize Systems Analysis & Integration, Inc.
to install the wireless communications for the Cities of Bell Gardens, Monterey Park,
Carson and Hawthorne at an estimated cost of $985,000.

All these Cities have participated in regional efforts to coordinate the operation of traffic
signals, one of the key elements of which is to have the ability to communicate remotely
with traffic signals for monitoring their performance and making signal timing adjustments.

The project is anticipated to begin August 2020.

Implementation of Strategic Plan Goals

These recommendations support the County Strategic Plan: Strategy 1.3, Make
Environmental Sustainability our Daily Reality and Objective 111.2.3, Prioritize and
Implement Technology Initiatives that Enhance Service Delivery and Increase Efficiency.
The recommended actions support a clean, flexible, and integrated Multi-Modal
Transportation System that improves mobility and implements technologies that
increase efficiency.

FISCAL IMPACT/FINANCING

There will be no impact to the County General Fund.

The total cost of the project is estimated to be $2,440,000 in Highways-Through-Cities
funds, which includes $955,000 for the agreement with Econolite (Enclosure B); $985,000
for design, acquisition, and installation of wireless communications infrastructure
performed under a separate Board approved agreement with Systems Analysis &
Integration, Inc. needed to connect 137 intersections in the Cities of Bell Gardens, Carson,
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Hawthorne and Monterey Park to the County’s NEMA Traffic Signal Control System; and
$500,000 for the County's project management costs for all project components.

The project will be funded with $1,950,000 in Metro Call for Projects, Proposition C
Discretionary Grant funds for the Gateway Cities Traffic Signal, South Bay Traffic Signal,
and San Gabriel Valley Traffic Signal Forums; and $490,000 in Proposition C Local
Return funds from the top-of-pot annual allocation for the Countywide Traffic Congestion
Management Program.

Sufficient funding is included in the Proposition C Local Return Fund Fiscal Year 2020-21
Budget.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The sole-source agreement, which has been reviewed and approved by County Counsel
as to form, provides for a maximum agreement sum of $955,000 that includes an
allocation of $704,675 for implementation of the system, $222,440 for system
maintenance and support, and the remaining $27,885 for unforeseen additional work that
may arise during the term of the agreement. Any additional work within this allowance
will not be performed without prior written authorization from the Director of Public Works
or his designee.

The recommended sole-source agreement includes all the Chief Executive Officer's and
Board of Supervisors' required provisions. The agreement also contains industry standard
information technology provisions, including intellectual property indemnification, software
performance warranties, and provisions entitling the County to remedies in the event of
deficient performance by Econolite.

The award of this agreement will not result in unauthorized disclosure of confidential
information and will be in full compliance with Federal, State, and County regulations.

Public Works has evaluated and determined that the contracted services are of an
extraordinary professional or technical nature and the services are of a temporary nature;
therefore, Proposition A (Los Angeles County Code, Chapter 2.121) and the Living Wage
Program (Los Angeles County Code, Chapter 2.201) does not apply to this agreement.

The Chief Executive Office Risk Management Branch has reviewed and concurs with the
provisions relating to insurance and indemnification. The Chief Information Officer has
reviewed this request and recommends approval. Enclosed is the Chief Information
Officer Analysis (Enclosure C).

Resolution No. 3985 for the Cities of Bell Gardens, Carson, Glendora, Hawthorne,
La Verne, Monterey Park, Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and
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Torrance is authorized and provided for by the provisions of Sections 1680-1684 of the
California Streets and Highways Code, which authorizes the County to extend aid to cities
for street improvements that are of general County interest.

The enclosed sample cooperative agreement (Enclosure D) will serve to document the
roles and responsibilities of the Cities and the County when connecting traffic signals to
the County's Traffic Signal Control System and to confirm the associated responsibilities
of each agency. Nothing in this agreement will alter the current roles and responsibilities
of the Cities in operating and maintaining the traffic signals and traffic signal control
system within each City's jurisdiction.

ENVIRONMENTAL DOCUMENTATION

This project is categorically exempt from the provisions of the California Environmental
Quality Act pursuant to Section 15301(c) of the California Environmental Quality Act
Guidelines and Class 1(x), Subsections 4, 5, and 22 of the County's Environmental
Document Reporting Procedures and Guidelines, Appendix G. These exemptions
provide for the installation and modification of traffic signal systems and the maintenance
of existing roadway facilities. In addition, based on the proposed project records, it will
comply with all applicable regulations, and there are no cumulative impacts, unusual
circumstances, damage to scenic highways, listing on hazardous waste site lists complied
to pursuant to Government Code Section 65962.5, or indications that it may cause a
substantial adverse change in the significance of a historical resource that would make
the exemption inapplicable.

CONTRACTING PROCESS

On April 28, 2016, Public Works submitted an advance notification to advise the Board of
its intent to conduct sole-source agreement negotiations with Econolite for the
implementation and maintenance of the NEMA traffic signal control system and
server-to-server communication software that explained the purpose of the system and
the procurement process. The sole-source notification and justification are enclosed
under Enclosure E.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The NEMA traffic signal control system will provide control functions between NEMA
traffic signal controllers and workstations installed at the Public Works Traffic
Management Center and in various cities within the County. Approving the sole-source
agreement to implement and maintain the system ensures system reliability and support
for core traffic management operations for the County and the partnering cities.
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CONCLUSION

Please return one adopted copy of this letter and the signed resolution to Public Works,
Traffic Safety and Mobility Division.

Respectfully submitted, Reviewed by:

MARK PESTRELLA WILLIAM S. KEHOE
Director of Public Works Chief Information Officer
MP:EKT:sg

Enclosures

c. Chief Executive Office (Chia-Ann Yen, Greg Melendez)
County Counsel (Carole Suzuki)
Executive Office

bc: Transportation Planning and Programs (Grindle, Yang)
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COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC WORKS

“To Enrich Lives Through Effective and Caring Service”

900 SOUTH FREMONT AVENUE
ALHAMBRA, CALIFORNIA 91803-1331

GAIL FARBER, Director Telephone: (626) 458-5100
http://dpw.lacounty.gov ADDRESS ALL CORRESPONDENCE TO:
P.O. BOX 1460
ALHAMBRA, CALIFORNIA 91802-1460
IN REPLY PLEASE
April 28, 2016 REFERTOFILE: | -0
T Each Supervisor

Mt Iptleen
FROM: Gail Farber %/ (Lt e
Director of Public Works

ADVANCE NOTIFICATION - INTENT TO NEGOTIATE WITH VENDOR
AND FILE A REQUEST TO AWARD AN AGREEMENT FOR
PROCUREMENT OF A TRAFFIC CONTROL SYSTEM

SOLE-SOURCE PROCUREMENT

In compliance with Board Policy 5.100, which mandates advance notification to
the Board prior to commencing negotiations for sole-source contracts in excess
of $250,000, this memorandum is to advise the Board of Public Works' intent to
commence contract negotiations with Econolite Group, Inc., for an estimated
not-to-exceed cost of $477,000, including contingencies and consisting of:

1. Acquisition, installation, and system maintenance/support of Econolite's Centracs
traffic control system for the Cities of Bell Gardens, Carson, Hawthorne, and
Monterey Park to be operated from the Public Works' Traffic Management
Center (TMC) at an estimated cost of $342,000.

2. Acquisition, installation, and system maintenance/support of the Centracs
Server-to-Server module for this Centracs system and existing Centracs systems in
the Cities of Glendora, La Verne, Norwalk, Redondo Beach, Santa Fe Springs,
South Gate, and Torrance at an estimated cost of $135,000.

The terms of the proposed contract will be 3 years, which includes maintenance of the
system, with an additional two 1-year options.

The funding for these project components will be provided by the Los Angeles County

Metropolitan Transportation Authority grant funds (77 percent) and the County's
Proposition C Local Return Funds as the required match (23 percent).
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Background

The County manages a Countywide Intelligent Transportation System that utilizes
state-of-the-art traffic management technologies that advance regional transportation
connectivity and mobility, optimizes traffic signal synchronization, enables congestion
management and relief, decreases commute times, and reduces greenhouse gas
emissions.

This procurement is a key element to expand and enhance the County's Intelligent
Transportation System. Econolite's Centracs traffic signal control system will provide for
continuous monitoring of traffic conditions and traffic signal operations from Public
Works' TMC. Traffic signal monitoring provides staff with immediate notification of
signal malfunctions, thereby, enabling faster and more efficient maintenance responses.
The system also provides the ability to change signal timing from the TMC, which saves
County staff time (staff no longer has to visit the signal to change timing). In addition,
the system will provide the ability to make immediate changes to signal operations in
the event of an incident or congestion.

This procurement will enable Public Works to monitor and control 77 Econolite
brand traffic signals in the County-maintained Cities of Carson and Hawthorne
and 60 City-maintained signals in Bell Gardens and Monterey Park, with City
approval. Econolite's Centracs system is very similar to the County's Kimley-Horn
Integrated Transportation System (KITS), which currently has connection to over
800 non-Econolite traffic signals at Public Works' TMC. The County's KITS system's
capabilities are very limited in their ability to work with Econolite traffic signals and only
work with one specific version (not the most recent version). Econolite's Centracs
system will work with all versions of Econolite brand traffic signals. Currently, there is
only one Econoline County-maintained traffic signal, which will work with this version of
KITS.

In addition, the installation of the Centracs Server-to-Server module will greatly augment
the County's regional role as the leader of traffic signal timing efforts and will enable
Public Works staff to connect to 270 traffic signals connected to existing Centracs
systems in the Cities of Glendora, La Verne, Norwalk, Redondo Beach, Santa Fe
Springs, South Gate, and Torrance and, with the approval of City personnel, will enable
Public Works to monitor and control Econolite brand traffic signals in those cities. This
will greatly facilitate multijurisdictional signal coordination and substantially reduce
County labor costs currently required to view signal operations and complete signal
timing analyses and adjustments in those cities.
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Justification for Sole-Source Agreement with Econolite

See the attached diagram for an overview of procurement components. Public Works is
seeking approval to procure the Centracs system (indicated in blue on the diagram) and
the server-to-server functionality necessary to connect to other cities using the Centracs
system (indicated in red on the diagram). All of these cities have Econolite controllers.

Justification for the sole-source is as follows:

1. Centracs is a proprietary system owned and sold exclusively by Econolite. The
acquisition of our own Centracs system (indicated in blue on the diagram) will
provide Public Works the ability to monitor and control 77 Econolite traffic signals in
the County-maintained Cities of Carson and Hawthorne from our TMC. The
Centracs system also provides Public Works the ability to connect to 60 signals in
the Cities of Bell Gardens and Monterey Park, which have requested Public Works
to host their traffic control system.

2. The installation of the Centracs Server-to-Server module (indicated in red on the
diagram) will provide detailed information sharing and monitoring capabilities that
are exclusively available for Centracs installations, i.e., the module is only available
as a component of a Centracs system. Therefore, Public Works must procure a
Centracs system in order to connect to existing Centracs systems in the Cities of
Glendora, La Verne, Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and
Torrance. Note that these cities all completed sole-source procurements for their
Centracs systems.

Public Works keeps current with industry trends in traffic management and control
systems and believes that the Centracs Server-to-Server module and the associated
Centracs system will not only keep pace with industry developments but it will continue
to be the best and the most cost-effective solution to meet our needs at Econolite traffic
signal locations and with other Centracs system installations Countywide. In the future,
we would anticipate the need to renew the maintenance agreement with Econolite to be
able to receive updates to the system. We would anticipate this cost to be
approximately $25,000 per year.
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We are working with County Counsel to negotiate this agreement with Econolite and
will return to the Board for approval of a new agreement. If you have any questions,

please call me or your staff may contact Pat Proano, Deputy Director,
at (626) 458-4018.

JJW:mrb

CAUSERS\MBARBER\DESKTOP\CENTRACSADVNOTIFYREV10081.D0CX

Attach.

cc: Chief Executive Office (Rochelle Goff)
Chief Information Office
County Counsel
Executive Office

bc: Issac Gindi
Chief Information Office (Juarros)
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SOLE SOURCE CHECKLIST

Department Name: PUb“C WOI’kS
New Sole Source Contract

D Existing Sole Source Contract Date Sole Source Contract Approved:

Check
()

JUSTIFICATION FOR SOLE SOURCE CONTRACTS

Identify applicable justification and provide documentation for each checked item.

v

Y

Only one bona fide source (monopoly) for the service exists; performance and price
competition are not available. A monopoly is an “Exclusive control of the supply of any
service in a given market. If more than one source in a given market exists, a monopoly
does not exist.”

Compliance with applicable statutory and/or regulatory provisions.

Y| V

Compliance with State and/or federal programmatic requirements.

Y

Services provided by other public or County-related entities.

\%

Services are needed to address an emergent or related time-sensitive need.

Y

The service provider(s) is required under the provisions of a grant or regulatory
requirement.

v

Additional services are needed to complete an ongoing task and it would be prohibitively
costly in time and money to seek a new service provider.

Services are needed during the time period required to complete a solicitation for
replacement services; provided services are needed for no more than 12 months from the
expiration of an existing contract which has no available option periods.

Y

Maintenance and support services are needed for an existing solution/system during the
time to complete a solicitation for a new replacement solution/ system; provided the
services are needed for no more than 24 months from the expiration of an existing
maintenance and support contract which has no available option periods.

Maintenance service agreements exist on equipment which must be serviced by the
original equipment manufacturer or an authorized service representative.

It is more cost-effective to obtain services by exercising an option under an existing
contract.

[ I T T

It is in the best economic interest of the County (e.g., significant costs to replace an
existing system or infrastructure, administrative cost savings and excessive learning
curve for a new service provider, etc.) In such cases, departments must demonstrate due
diligence in qualifying the cost-savings or cost-avoidance associated with the best
economic interest of the County.

D0 . (). !
e~y iz ¢[1

" T Chief Executjve Office " Date



Enclosure C

BOARD AGENDA DATE:

Office of the CIO

CIO Analysis

William S. Kehoe
CHIEF INFORMATION OFFICER

SUBJECT:
TRANSPORTATION CORE SERVICE AREA SOLE-SOURCE AGREEMENT WITH ECONOLITE SYSTEMS,
INC., FOR IMPLEMENTATION AND MAINTENANCE OF TRAFFIC SIGNAL CONTROL SYSTEM,
RESOLUTION NO. 3985 AUTHORIZING HIGHWAYS-THROUGH-CITIES FUNDING,
COOPERATIVE AGREEMENTS WITH THE CITIES OF BELL GARDENS AND
MONTEREY PARK TO INSTALL TRAFFIC CONTROL SIGNALS AND SYSTEMS

CONTRACT TYPE:
New Contract Sole Source 1 Amendment to Contract #:

SUMMARY:

The Department of Public Works (DPW) is requesting Board authorization to award and execute a sole-
source agreement with Econolite Systems, Inc., to implement and maintain their National Electrical
Manufacturers Association (NEMA) standard Traffic Control System (TCS). The NEMA TCS provides a
direct connection to 137 intersections with NEMA standard traffic signals in four cities (Bell Gardens,
Carson, Hawthorne, and Monterey Park) enabling DPW to remotely manage signal operations, adjust
signal coordination and timing, diagnose and resolve signal malfunctions, and provide maintenance.
The NEMA TCS will be deployed and operated from DPW'’s Traffic Management Center in Alhambra and
supplements their existing Kimley-Horn Integrated Transportation System that is incompatable with
NEMA standard traffic signals. The agreement will also deploy and maintain NEMA Server-to-Server
communication software to interface with existing NEMA Traffic Control Systems in the seven cities
(Glendora, La Verne, Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and Torrance) allowing
DPW to share traffic data and coordinate operation of 270 intersectons in those cities to manage traffic
flow. The base agreement term is for six years (two years for implementation, one year warranty
period and three years of maintenance and support) and an optional two-year extension.

DPW is also is recommending that the Board adopt Resolution No. 3985 approving the County's
contribution of $2,440,000 in Highways-Through-Cities to finance the entire project costs, which
includes Econolite agreement, installation of a wireless communication infrastructure providing
connectivity between 137 intersections in Cities of Bell Gardens, Carson, Hawthrone, and Monterey
Park and DPW’s NEMA TCS that will be performed under a separate Board agreement with Systems
Analysis & Integration, Inc., and for DPW project management costs. DPW is further recommending
that the Board authorize the execution of cooperative agreements between the County and the Cities of
Bell Gardens and Monterey Park defining each jurisdication’s responsibilities for the connection of
specified intersections within each City to the County's TCS. Finally, DPW is recommending the Board
find the agreement is exempt from the California Environmental Quality Act, and authorize the Director
of Public Works to exercise the extension optional extension and to add or change certain County
required terms or conditions subject to review and approval by County Counsel.

Contract Amount: $955,000
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FINANCIAL ANALYSIS:

Econolite contract costs:
One-time costs:

Project Management Services .......ccccovveveveeveevenennnnns S 35,000
NEMA Traffic Control System ......cceevevvvvevevrecneennn, S 305,175
NEMA Server to Server Software ......ccceeeeveveevvvnnnnnnn.. S 346,000?
System Documentation .......ccceeevvveiviriiisirisiissseesans S 5,500
TFAINING cevveriereereeteceeete ettt ere et e ere e S 13,000
SUbtotal ONE-tIME COSES: .cvviirriererieieeeeeeee et eeeeevereeeseaeeeas S 704,675

Ongoing annual costs:

Maintenance & support (Intial term) .......ccccuveeenneee. S 133,4643
Maintenance & support (Optional term).................. S 88,976*

Contract POOI DOIIars.....c.ceoeveeeeeeeeeeeeeeeeeee e e S 27,885°

Subtotal ongoing annual costs: .......ccccvviiiieeiiiiiee e, S 250,325
Total Maximum Contract SUM: ......ceevreeerencrecieeeeneencrenceennens S 955,000

Additional project costs:
One-time costs:

City traffic signal communication infrastructure ...... S 985,000°

DPW project management ......c.ooveeveeveereerveereereennean. S 500,000’

Subtotal additional project costs:........ccceevveeiiiviieeeiiiiieeenns S 1,485,000
Total Project COSES: ..uceeerrumrrrrerrrriersrsrennreeeeeressssssnneeseeseessenes S 2,440,000

Notes:

L Includes software licences, software installation and integration, acceptance testing, and final software
acceptance

2 |ncludes software licences, software installation and integration, acceptance testing, and final software
acceptance

3Software maintenance and support for the initial term of three years based on an annual fee of $44,488
4Software maintenance and support for the optional term of two years based on an annual fee of $44,488

>Contract pool dollars for optional work (e.g., adjustments to scope of work, future system enhancements, and
future upgrades) approved by DPW in accordance with the terms of the agreement

6 Design, acquisition, and installation of fiber and wireless communication infrastructure performed under a
separate Board agreement with Systems Analysis & Integration, Inc. that will provide connectivity between 137
intersections in the Cities of Bell Gardens, Carson, Hawthrone, and Monterey Park, and DPW’s NEMA TCS in
Alhambra.

’DPW project management costs to coordinate and manage the entire project, which includes the installation,
testing, and deployment of the NEMA TCS and Server-to-Server Communication software and installation of city
traffic signal communication infrastructure.
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RISKS:

1.

Project Management and Governance — Strong project governance and a dedicated project
manager are needed to ensure adherence to schedule and budget, to manage scope changes, and
to manager contract performance. The Office of CIO has reviewed the proposed project
governance and has determined it is appropriate. The project executive sponsor is a DPW Deputy
Director and the project will be managed by project manager within DPW’s Traffic Safety and
Mobility Division at PW.

Quality and Timeliness of Consultant’s Work — The risk of any of the Consultant failing to meet
their obligations under the ageement is mitigated by provisions for withholding of payment and
liquidated damages in the amount of $500 per day per infraction. The agreement allows for
Termination for Default for failure of the Consultant to timely provide and/or satisfactorily perform
any task, deliverable, service, or other work required under the agreement.

System Availability — The risk of system downtime impacting DPW and their partner cities traffic
management operations is mitigated by provisions for service credits due to unscheduled downtime
of the software system.

Information Security — The County’s Chief Information Security Officer (CISO) has reviewed the
agreement with DPW and determined that no confidential and/or sensitive information is being
used or handled during this engagement, and County minimum requirements for access control,
administrative system access, and server and workstation requirements are met. Also, CEO Risk
Management determined that cyber liability insurance and breach notification is not required
because the software resides on the County and Cities hardware and the data being handled, stored
and transmitted in not personal and sensitive in nature.

Contract Risks — No Contract risks have been identified. County Counsel participated in its
negotiation and approved the Contract as to form.

PREPARED BY:

(NAME) DEPUTY CHIEF INFORMATION OFFICER DATE
APPROVED:
WILLIAM S. KEHOE, COUNTY CHIEF INFORMATION OFFICER DATE
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ENCLOSURE A

RESOLUTION NO. 3985 OF THE BOARD OF SUPERVISORS OF THE
COUNTY OF LOS ANGELES, CALIFORNIA, TO EXTEND COUNTY AID TO THE
CITIES OF BELL GARDENS, CARSON, GLENDORA, HAWTHORNE, LA VERNE,

MONTEREY PARK, NORWALK, REDONDO BEACH, SANTA FE SPRINGS,
SOUTH GATE, AND TORRANCE FOR THE PURPOSE OF INSTALLING TRAFFIC
SIGNAL CONTROL AND COMMUNICATION SYSTEMS AT CITY TRAFFIC SIGNALS

WHEREAS, the Cities of Bell Gardens, Carson, Glendora, Hawthorne, La Verne,
Monterey Park, Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and Torrance
(hereinafter referred to as CITIES) and Los Angeles County (hereinafter referred to as
COUNTY) desire to install traffic signal control and communication systems at traffic
signals within the CITIES, which work is hereinafter referred as to PROJECT; and

WHEREAS, COUNTY approved an agreement with Econolite Systems, Inc., for
Nine Hundred Fifty-five Thousand and 00/100 Dollars ($955,000.00) for the procurement
of the National Electrical Manufactures Association Traffic Signal Control System,
hereinafter referred to as SYSTEM; and

WHEREAS, SYSTEM includes two primary components, Core Software and
Server-to-Server software module; and

WHEREAS, Core Software will connect to traffic signals in the Cities of
Bell Gardens, Carson, Hawthorne, and Monterey Park; hereinafter referred to as CITY
TRAFFIC SIGNALS; and

WHEREAS, the Server-to-Server software module will be installed in the Cities of
Glendora, La Verne, Norwalk, Redondo Beach, Santa Fe Springs, South Gate, and
Torrance; and

WHEREAS, access to SYSTEM requires that a communication link be established
between a remote location and CITY TRAFFIC SIGNALS; and

WHEREAS, on September 18, 2007, COUNTY executed an amendment with
Systems Analysis & Integration, Inc., for the expansion of a communication system
hereinafter referred to as COMMUNICATIONS; and

WHEREAS, COUNTY'S Agreement for COMMUNICATIONS includes a provision
for placement at specified CITY TRAFFIC SIGNALS; and

WHEREAS, COUNTY will provide SYSTEM and COMMUNICATIONS at no cost
to the CITIES; and

WHEREAS, SYSTEM and COMMUNICATIONS are hereinafter collectively
referred to as PROJECT; and
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WHEREAS, PROJECT is located and will be utilized entirely within the
jurisdictional limits of CITIES; and

WHEREAS, PROJECT is of general interest to CITIES and COUNTY; and

WHEREAS, COUNTY will administer the design, procurement, and installation of
PROJECT; and

WHEREAS, the cost of COMMUNICATIONS is estimated to be Nine Hundred
Eighty-five Thousand and 00/100 Dollars ($985,000.00). It includes the unit cost for the
design, procurement, and installation of equipment as determined by the COUNTY'S
executed agreement with Systems Analysis & Integration, Inc., for COMMUNICATIONS; and

WHEREAS, the total cost of PROJECT is currently estimated to be Two Million
Four Hundred Forty Thousand and 00/100 Dollars ($2,440,000.00); and

WHEREAS, the total cost of PROJECT will be financed with One Million Nine
Hundred Fifty Thousand and 00/100 Dollars ($1,950,000.00) in Metro Call For Projects
Proposition C Discretionary Grant funds for the Gateway Cities Traffic Signal, South Bay
Traffic Signal, and San Gabriel Valley Traffic Signal Forums; and Four Hundred Ninety
Thousand and 00/100 Dollars ($490,000.00) in Proposition C Local Return match funds;
and

WHEREAS, on an annual basis, a Two Million Five Hundred Thousand and 00/100
Dollars ($2,500,000.00) top-of-pot allocation from the Proposition C Local Return
Fund Budget has been established for COUNTY'S Traffic Congestion Management
Program; and

WHEREAS, the Four Hundred Ninety Thousand and 00/100 Dollars ($490,000.00)
will be funded from this top-of-pot allocation; and

WHEREAS, PROJECT is consistent with the scope of work for traffic
improvements within the CITIES pursuant to Memorandum of Understanding
Nos. POOF1312, POOF3308, POOF3310, POOF7305, and POOF7310 between COUNTY
and Metro; and

WHEREAS, such a proposal is authorized and provided for by the provisions of
Sections 1680-1684 of the California Streets and Highways Code; and

WHEREAS, upon completion of PROJECT, the CITIES agree to accept full and
complete ownership of, responsibility for, and to maintain in good condition and, at the
CITIES' expense, all improvements constructed as part of PROJECT within and under
CITIES' jurisdiction.
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NOW, THEREFORE, it is hereby resolved as follows:

SECTION 1. The PROJECT is of general COUNTY interest and COUNTY aid
shall be extended therefore.

SECTION 2. Subject to the terms and conditions set forth herein, the COUNTY
consents, pursuant to the provisions of Streets and Highways Code Sections 1680-1684,
to extend aid to CITIES in the amount of Two Million Four Hundred Forty Thousand and
00/100 Dollars ($2,440,000.00) for PROJECT from the Proposition C Discretionary Grant
funds and Proposition C Local Return funds, to be expended in accordance with all
applicable provisions of law relating to funds derived from the Proposition C local sales tax.

SECTION 3. The financial obligations of the COUNTY are expressly conditioned
upon obtaining reimbursement from Metro pursuant to Memorandum of Understanding
Nos. POOF1312, POOF3308, POOF3310, POOF7305, and POOF7310 between COUNTY
and Metro.

SECTION 4. If any provision of this resolution is held or declared to be invalid, the
resolution shall be void and the consent granted hereunder shall lapse.
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The foregoing Resolution was adopted on the day of , 2020,
by the Board of Supervisors of the County of Los Angeles and ex-officio of the governing
body of all other special assessment and taxing districts, agencies, and authorities for

which said Board so acts.

APPROVED AS TO FORM:

MARY C. WICKHAM
County Counsel

By

Deputy

ECONOLITE ENCLOSURE A (RESOLUTION)
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CELIA ZAVALA

Executive Officer of the
Board of Supervisors of the
County of Los Angeles

By

Deputy
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THIS AGREEMENT is entered into this day of , 2020 by and between the
County of Los Angeles, a political subdivision of the State of California (hereinafter “County”), and
Econolite Systems, Inc., 1250 N. Tustin Avenue., Anaheim, CA 92807, a California corporation
(hereinafter “Contractor”) (hereinafter collectively also the “parties”).

RECITALS

WHEREAS, Econolite Systems, Inc. (hereinafter also “Econolite”) is a contractor that has developed
proprietary software systems, including the traffic control system currently known as Centracs®, which
is a “National Electrical Manufacturers Association (NEMA) Traffic Control System”; and

WHEREAS, County desires to employ Contractor to deliver, implement, and integrate Centracs®, the
National Electrical Manufacturers Association (NEMA) Traffic Control System software in order to
provide County with an Advanced Transportation Management System (hereinafter “System”) for the
benefit of County’s Department of Public Works (hereinafter “Department”); and

WHEREAS, Contractor is qualified by reason of experience, preparation, equipment, organization,
qualifications, technical competence, and staffing to provide to County the work contemplated by this
Agreement.

NOW THEREFORE, in consideration of the mutual promises, covenants and conditions set forth herein
and for good and valuable consideration, County and Contractor agree as follows:

1. APPLICABLE DOCUMENTS
11 INTERPRETATION

The provisions of this document (hereinafter “Base Agreement”), along with Exhibits A, B,
C,D, E, F, G, Hand I including all Attachments and Schedules thereto, whether attached
hereto, and described in this Paragraph 1.1 below and incorporated herein by reference,
collectively form and throughout and hereinafter are referred to as the “Agreement”. 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 this Base Agreement and the Exhibits,
Attachments and Schedules or between the Exhibits, Attachments and Schedules, such
conflict or inconsistency shall be resolved by giving precedence first to the Base Agreement,
and then to the Exhibits, Attachments and Schedules according to the following descending
priority:

Exhibit A — Statement of Work
Attachment A.1 — System Requirements

Attachment A.2 — System Overview
Attachment A.3 — System Architecture
Attachment A.4 — Acceptance Certificate
Attachment A.5 — Participating Cities

Exhibit B Project and Payment Schedule
Schedule B.1  — Hourly Labor Rates
Schedule B.2 - Additional Work Schedule

ExhibitC — System Maintenance
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ExhibitD — Administration of Agreement
ExhibitE — Confidentiality and Assignment Agreement
ExhibitF — Contractor’s EEO Certification
ExhibitG — Jury Service Ordinance
ExhibitH — Safely Surrendered Baby Law
Exhibit | Source Code Self Escrow Agreement
1.2 ENTIRE AGREEMENT

This Agreement constitutes the complete and exclusive statement of understanding between
the parties and supersedes all previous and contemporaneous agreements, whether written or
oral, and any and all communications and negotiations between the parties relating to the
subject matter of this Agreement.

13 DEFINITIONS

The terms and phrases in this Paragraph 1.3 in quotes and with initial letter capitalized,
where applicable, whether singular or plural, shall have the particular meanings set forth
below whenever such terms are used in this Agreement.

1.31 ACCEPTANCE

The term “Acceptance” shall mean County’s written approval of any tasks, subtasks,
deliverables, goods, services or other Work, including Acceptance Tests, provided by
Contractor to County pursuant to this Agreement.

1.3.2 ACCEPTANCE TEST

The term “Acceptance Test” shall mean any of the System acceptance tests conducted by
County or Contractor, as applicable, under Exhibit A (Statement of Work).

1.3.3 ACCEPTANCE TEST REPORT

The term “Acceptance Test Report” shall mean a report provided by Contractor to County
demonstrating that the System has passed the applicable Acceptance Test(s), as required
under Exhibit A (Statement of Work).

1.34 ADDITIONAL PRODUCTS

The term “Additional Product(s)” shall mean any item of software or hardware, and related
Documentation, that Contractor may provide as part of Additional Work upon County’s
request and approval.

1.35 ADDITIONAL WORK

The term “Additional Work” shall mean Programming Modifications, Professional Services,
and/or Additional Products that may be provided by Contractor to County upon County’s
request and approval.

1.3.6 AGREEMENT
The term “Agreement” shall have the meaning specified in Section 1.1 (Interpretation).
1.3.7 AMENDMENT
The term “Amendment” shall have the meaning specified in Paragraph 4 (Changes Notices
and Amendments).
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1.3.8

ANNUAL FEES

The term “Annual Fee(s)” shall mean the annual portion of the Service Fees to be paid by
County to Contractor for System Maintenance commencing at the end of the Warranty
Period in accordance with the terms of this Agreement, including Exhibit B (Project and
Payment Schedule).

1.3.9 APPLICATION SOFTWARE
The term “Application Software” shall mean all software, including Core Software, Server-
to-Server Software, Programming Modifications, Third Party Products, Software
Modifications and related Documentation, to be provided by Contractor to County or
Participating Cities as part of the System in accordance with the terms of this Agreement.

1.3.10 BASE AGREEMENT
The term “Base Agreement” shall have the meaning specified in Paragraph 1.1
(Interpretation) above.

1311 BOARD OF SUPERVISORS; BOARD
The terms “Board of Supervisors” and “Board” shall mean County’s Board of Supervisors,
which is the governing body of County.

1.3.12 BUSINESS DAY
The term “Business Day” shall mean Monday through Friday, excluding County observed
holidays.

1.3.13 BUSINESS HOURS
The term “Business Hours” shall mean Monday through Friday from 7 a.m. to 6 p.m. Pacific
Time (PT) during Business Days, as further specified in Section 1 (General) of Exhibit C
(System Maintenance).

1.3.14 CHANGE NOTICE
The term “Change Notice” shall have the meaning specified in Paragraph 4.2 (Change
Notices).

1.3.15 CHANGE ORDER
The term “Change Order” shall mean any Change Notice executed by the parties for
acquisition of Additional Work under the Change Notice.

1.3.16 City
The terms “City” shall mean any city specified in Section 1 (Project Scope) of Exhibit A
(Statement of Work).

1.3.17 CLIENT ENVIRONMENT
The term “Client Environment” shall mean the client environment for the System provided
by County in accordance with Contractor’s specifications, including workstations, operating
system software and web browsers that will be used by County Users to access the System.

1.3.18 CONFIDENTIAL INFORMATION
The term “Confidential Information” shall mean any data or information, in any format, and
includes sensitive financial information, any County data and any other information
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otherwise deemed confidential by County or by Contractor or by applicable Federal, State or
local law, as further specified in Paragraph 18 (Confidentiality and Security).

1.3.19 CONTRACT SUM
The term “Contract Sum” shall mean the total monetary amount payable by County to
Contractor hereunder, as set forth in Paragraph 8.1 (Maximum Contract Sum). The Contract
Sum shall not be adjusted for any costs or expenses whatsoever of Contractor.

1.3.20 CONTRACTOR
The term “Contractor” shall have the meaning specified in the Recitals to the Agreement.

1.3.21 CONTRACTOR KEY PERSONNEL
The term “Contractor Key Personnel” shall have the meaning specified in Paragraph 3.1
(Contractor Administration).

1.3.22 CONTRACTOR KEY STAFF
The term “Contractor Key Staff” shall have the meaning specified in Paragraph 3.3
(Approval of Contractor’s Staff).

1.3.23 CONTRACTOR’S PROJECT DIRECTOR; CONTRACTOR’S PD
The terms “Contractor’s Project Director” and “Contractor’s PD” shall have the meaning
specified in Paragraph 3.2.1 (Contractor’s Project Director).

1.3.24 CONTRACTOR’S PROJECT EXECUTIVE
The term “Contractor’s Project Executive” shall be the person designated as such in Section
2 (Contractor Key Personnel) of Exhibit D (Administration of Agreement).

1.3.25 CONTRACTOR’S PROJECT MANAGER; CONTRACTOR’S PM
The terms “Contractor’s Project Manager” and “Contractor’s PM” shall have the meaning
specified in Paragraph 3.2.2 (Contractor’s Project Manager).

1.3.26 CORE SOFTWARE
The term “Core Software” shall mean Contractor’s pre-developed software and other tools,
and related Documentation, provided by Contractor pursuant to this Agreement as part of
System Software, which shall meet some or all of the System Requirements.

1.3.27 COTS
The term “COTS” shall mean Commercial Off-The-Shelf as it relates to software.

1.3.28 COuNTY
The term “County” shall mean the County of Los Angeles, California, including its
Department of Public Works.

1.3.29 COUNTY KEY PERSONNEL
The term “County Key Personnel” shall have the meaning specified in Paragraph 2.1 (County
Administration).

1.3.30 COUNTY MATERIALS
The term “County Materials” shall have the meaning specified in Paragraph 16.1 (County
Materials).
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1.3.31

COUNTY SOFTWARE

The term “County Software” shall mean any County software installed and utilized by
County in its Client Environment.

1.3.32 COUNTY’s PROJECT DIRECTOR
The term “County’s Project Director” shall have the meaning specified in Paragraph 2.2.1
(County’s Project Director).

1.3.33 COUNTY’S PROJECT MANAGER
The term “County’s Project Manager” shall have the meaning specified in Paragraph 2.2.2
(County’s Project Manager).

1.3.34 CUSTOMIZATIONS
The term “Customizations” shall mean customizations, configurations or other modifications
to the Application Software, and related Documentation, which may be provided by
Contractor during the term of the Agreement upon County’s request and approval in order for
the System to meet additional System Requirements.

1.3.35 DAY
The term “Day” shall mean calendar day and not Business Day.

1.3.36 DEFICIENCY; DEFICIENCIES
The terms “Deficiency” and “Deficiencies”, whether singular or plural, shall mean any of the
following: any malfunction, error or defect in the design, development, implementation,
materials, and/or workmanship; any failure to meet or comply with or deviation from System
Requirements, Specifications, County approved deliverables, any published and/or mutually
agreed upon standards or any other representations or warranties by Contractor under the
Agreement regarding the System; and/or any other problem which results in the System, or
any component thereof, not performing in compliance with the provisions of this Agreement,
including but not limited to the Specifications and System Requirements.

1.3.37 DELIVERABLE; DELIVERABLE
The terms “Deliverable” and “deliverable” shall mean items and/or services provided or to be
provided by Contractor under this Agreement, including numbered Deliverable(s) in Exhibit
A (Statement of Work).

1.3.38 DEPARTMENT; DPW; PuBLIC WORKS
The terms “Department”, “DPW” and “Public Works” shall mean and refer to County’s
Department of Public Works.

1.3.39 DIRECTOR
The term “Director” shall mean the Director of Public Works or designee.

1.3.40 DisPUTE RESOLUTION PROCEDURE
The term “Dispute Resolution Procedure” shall mean and refer to the provisions of Paragraph
53 (Dispute Resolution Procedure) describing the procedure for resolving the disputes arising
under or with respect to this Agreement.
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1.3.41

DOCUMENTATION

The term “Documentation” shall mean any and all written and electronic materials provided
or made available by Contractor under this Agreement, including, but not limited to,
documentation relating to software specifications and functions, training course materials,
Specifications including System Requirements, technical manuals, handbooks, flow charts,
technical information, reference materials, user manuals, operating manuals, quick reference
guides, FAQs, and all other instructions and reference materials relating to the capabilities,
operation, installation and use of the System and/or applicable components.

1.3.42 DOWNTIME
The term “Downtime” shall mean the period when the System or any System component is
unavailable, whether scheduled or unscheduled, as further specified in Exhibit C (System
Maintenance).

1.3.43 DEFICIENCY CREDITS
The term “Deficiency Credit(s)” shall have the meaning specified in Section 4 (Deficiency
Credits) of Exhibit C (System Maintenance).

1.3.44 DuE DATE
The term “Due Date” shall mean the due date for the completion of any Deliverable in the
Project Schedule.

1.3.45 EFFeECTIVE DATE
The term “Effective Date” shall mean the date of execution of this Agreement by County and
the authorized representative(s) of Contractor.

1.3.46 EXTENDED TERM
As used herein, the term “Extended Term” shall have the meaning specified in Paragraph 7.2
(Extended Term).

1.3.47 FINAL ACCEPTANCE
The term “Final Acceptance” shall mean County’s written approval of the System in
accordance with the terms of this Agreement.

1.3.48 FINAL ACCEPTANCE DATE
The term “Final Acceptance Date” shall mean the date of Final Acceptance.

1.3.49 Go-LIVE
The term “Go-Live” shall mean the point at which the System will be activated and in use in
the live Production Environment by County, following County’s approval.

1.3.50 Go-LIvVE DATE
The term “Go-Live Date” shall mean the date of Go-Live.

1351 HOURLY LABOR RATES
The term “Hourly Labor Rates” means a fully burdened hourly rate, which includes a
blended and allocated average of direct and indirect costs, overhead, administrative expenses
and any and all other incidental expenses attributable to each personnel hour worked.
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1.3.52 IMPLEMENTATION COST

The term “Implementation Cost” shall mean the fees for the cost of Implementation Services,
as specified in Exhibit B (Project and Payment Schedule).

1.3.53 IMPLEMENTATION PERIOD

The term “Implementation Period” shall mean the period from the Effective Date of the
Agreement through the Final Acceptance of the System by County.

1.3.54 IMPLEMENTATION SERVICES

The term “Implementation Services” shall mean System Environment setup, System
Software installation, data migration and/or conversion, Acceptance Tests, Training, and
other Work to be provided by Contractor as part of the System implementation pursuant to
Exhibit A (Statement of Work) up to and including Final Acceptance of the System.

1.3.55 INITIAL TERM
The term “Initial Term” shall have the meaning specified in Paragraph 7.1 (Initial Term).
1.3.56 INTERFACED SYSTEM

The term “Interfaced System” shall mean any system interfaced with the System, including
where County Software resides.

1.3.57 INTERFACES

The term “Interface(s)” shall mean the set of software mechanisms, which may be provided
by Contractor under this Agreement as part of Programming Modifications, which allow the
transfer of electronic data and/or software commands between computer systems, networks,
applications or modules, and related Documentation.

1.3.58 KEY DELIVERABLE

The term “Key Deliverable” shall mean a Deliverable marked as such on Exhibit B (Project
and Payment Schedule).

1.3.59 LEVEL 1 SEVERITY

The term “Level 1 Severity” shall have the meaning specified in Section 3 (Corrective
Maintenance) of Exhibit C (System Maintenance).

1.3.60 LEVEL 2 SEVERITY

The term “Level 2 Severity” shall have the meaning specified in Section 3 (Corrective
Maintenance) of Exhibit C (System Maintenance).

1.3.61 LEVEL 3 SEVERITY

The term “Level 3 Severity” shall have the meaning specified in Section 3 (Corrective
Maintenance) of Exhibit C (System Maintenance).

1.3.62 LICENSE
The term “License” shall have the meaning specified in Paragraph 10.2 (License).
1.3.63 MAJOR VERSION RELEASE

The term “Major Version Release” shall mean and refer to a Software Update which
increases the whole number of the current Application Software version or the first decimal
number of the version.
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1.3.64

MAXIMUM FIXED PRICE

The term “Maximum Fixed Price” shall mean the maximum amount to be paid by County to
Contractor for identified Deliverables listed under Exhibit A (Statement of Work) in
accordance with the prices, rates and other fees listed in Exhibit B (Project and Payment
Schedule) or any Additional Work approved by County to be provided by Contractor in
accordance Paragraph 5.3 (Additional Work) and 8.4 (Additional Work) of the Base
Agreement.

1.3.65 MONTHLY FEE
The term “Monthly Fee” shall mean 1/12%" of the Annual Fee.

1.3.66 PARTICIPATING CITY
The term “Participating City” shall the same meaning as “City.”

1.3.67 PiLoT CiTy
The term “Pilot City” shall mean any Participating City identified by County for the initial
implementation under the Statement of Work.

1.3.68 PooL DOLLARS
The term “Pool Dollars” shall mean the amount allocated under this Agreement for the
provision by Contractor of Additional Work, including Customizations, Professional
Services, and Additional Products, approved by County in accordance with the terms of this
Agreement.

1.3.69 PRODUCTION ENVIRONMENT
The term “Production Environment” shall mean the System Environment set up by
Contractor for Production Use of the System as part of Implementation Services pursuant to
Exhibit A (Statement of Work).

1.3.70 PRODUCTION USE
The term “Production Use” shall mean the actual use of the System in the Production
Environment for the performance of County’s operations commencing upon Go-Live.

1.3.71 PROFESSIONAL SERVICES
The term “Professional Service(s)” shall mean consulting services and/or training that
Contractor may provide upon County’s request and approval in the form of Additional Work
in accordance with Paragraph 5.3 (Additional Work) and 8.4 (Additional Work).

1.3.72 PROGRAMMING MODIFICATIONS
The term “Programming Modification(s)” shall mean the customizations and/or other
programming modifications to the Application Software, including Customizations and
Interfaces, and related Documentation, which may be provided by Contractor during the term
of the Agreement upon County’s request and approval for the System to meet existing or
future System Requirements.

1.3.73 PROJECT SCHEDULE
The term “Project Schedule” shall mean the agreed upon timeline for the Tasks, Subtasks and
Deliverables specified in Exhibit A (Statement of Work) and Exhibit B (Project and Payment
Schedule).
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1.3.74 RELEASE CONDITIONS
As used herein, the term “Release Condition(s)” shall have the meaning set forth in
Paragraph 10.3.3 (Source Code Release Conditions).

1.3.75 REPLACEMENT PRODUCT
The term “Replacement Product” shall have the meaning set forth in Paragraph 12.4
(Continuous Product Support).

1.3.76 ScoPE OF WORK
The term “Scope of Work” shall mean the scope of Additional Work agreed by the parties to
be provided by Contractor as Additional Work.

1.3.77 SECURITY REQUIREMENTS
The term “Security Requirements” shall mean and refer to the System security requirements
specified in and agreed to by Contractor.

1.3.78 SELF-ESCROW
As used herein, the term “Self-Escrow” shall have the meaning specified in Paragraph 10.3.1
(Source Code Escrow).

1.3.79 SERVER ENVIRONMENT
The term “Server Environment” shall mean the architectural and operational environment for
the System, and related Documentation, including server operating software and hardware.

1.3.80 SERVER-TO-SERVER SOFTWARE
The term “Server-to-Server Software” shall mean the System Software installed to allow
communication between County and Cities and among the Cities specified by County.

1.3.81 SERVICE FEES
The term “Service Fee(s)” shall mean and include the fees to be paid by County to Contractor
for the provision of System Maintenance, including Maintenance Services and Support
Services, in accordance with the terms of this Agreement, including Exhibit B (Project and
Payment Schedule).

1.3.82 SERVICES
The term “Services” shall mean Implementation Services, Maintenance Services, Support
Services, any services that are part of Additional Work, and any other services provided by
Contractor under this Agreement.

1.3.83 SEVERITY LEVEL; PROBLEM SEVERITY LEVEL
The terms “Severity Level” and “Problem Severity Level” shall have the meaning specified
in Section 3 (Corrective Maintenance) of Exhibit C (System Maintenance).

1.3.84 SOFTWARE MODIFICATIONS
The term “Software Modification(s)” shall mean Programming Modifications, Software
Updates, Additional Products, and any Replacement Products, and related Documentation,
which may be provided by Contractor under the Agreement. Once accepted and approved by
County, Software Modifications shall become part of, and be deemed, Application Software
for the purpose of this Agreement.
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1.3.85

1.3.86

1.3.87

1.3.88

1.3.89

SOFTWARE UPDATES

The term “Software Update(s)” shall mean and include any additions to and/or replacements
to the System Software, available or made available subsequent to Go-Live, and shall include
all Application Software performance and functionality enhancement releases, new Version
Releases, server software upgrades, improvements, interim updates, including fixes and
patches, Deficiency corrections, and any other modifications to the Application Software
consisting, including but not limited to those required for the System to remain in compliance
with applicable Federal and State laws and regulations and the terms of this Agreement,
provided by Contractor in accordance with Exhibit C (System Maintenance) and Exhibit A
(Statement of Work), including all Schedules and Attachments thereto.

SOURCE CODE

The term “Source Code” shall mean the source code for Application Software, to the extent
available, developed for or licensed by Contractor to County or Participating Cities under this
Agreement, including Core Software, Server-to-Server Software, Software Modifications and
Interfaces, together with all Documentation and other proprietary information related to such
source code.

SOURCE CODE ESCROW

As used herein, the term “Source Code Escrow” shall have the meaning specified in
Paragraph 10.3.1 (Source Code Escrow).

SoURCE CODE ESCROW AGREEMENT

As used herein, the term “Source Code Escrow Agreement” shall mean any agreement,
including all addenda, amendments, and modifications thereto, utilized by Contractor for
depositing into escrow the Source Code for Application Software in accordance with
Paragraph 10.3.1 (Source Code Escrow).

SPECIFICATIONS

The term “Specification(s)” shall mean any or all of the following, as applicable:

(1) All specifications, requirements and standards set forth in Attachment A.1 (System
Requirements) and the Deliverables in Exhibit A (Statement of Work).

(2)  All System Performance Requirements and standards set forth in this Agreement,
including, but not limited to, requirements for System Availability and Response Time
identified in Exhibit C (System Maintenance).

(3) The Documentation, to the extent not inconsistent with any of the foregoing in this
definition.

(4)  All specifications identified as such by Contractor, including, but not limited to, the
Project Schedule, but only to the extent: (i) not inconsistent with any of the foregoing
in this Paragraph; and (ii) acceptable to County in its sole discretion.

(5) All System Environment requirements and certifications provided by Contractor in
accordance with this Agreement with respect to the System.

(6) All requirements and/or specifications added to the System by Additional Work,
including Customizations, Interfaces, and Additional Products, and any Software
Updates.

(7)  All written and/or electronic materials furnished by or through Contractor regarding
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the Application Software or the System, including functionality, features, capacity,
availability, response times, accuracy or any other performance or other System
criteria or any element of the System or any System component.

1.3.90 STATE
The term “State” means the State of California.

1.3.91 STATEMENT OF WORK; SOW
The terms “Statement of Work™ and “SOW?” shall mean the Work to be provided by
Contractor pursuant to this Agreement identified in terms of Tasks, Subtasks and
Deliverables in Exhibit A (Statement of Work).

1.3.92 SYSTEM
The term “System” shall mean the combination of the software, hardware, networking and
infrastructure for the operation of Application Software provided by Contractor, including
but not limited to the System Environment, System Software, System Hardware, System
Data, System Environment components and the products of any Additional Work that may be
provided by Contractor to County or Participating Cities upon County’s request and approval
in accordance with the terms of this Agreement.

1.3.93 SYSTEM DATA
The term “System Data” shall mean the data utilized by and/or stored in the System.

1.3.94 SYSTEM ENVIRONMENT
The term “System Environment” shall mean the architectural and operational environment of
the System, and related Documentation, including System Hardware and Third Party
Software.

1.3.95 SYSTEM HARDWARE
The term “System Hardware” shall mean hardware, networking and other equipment
provided by County or Contractor, as applicable, as part of the System Environment.

1.3.96 SYSTEM MAINTENANCE
The term “System Maintenance” shall mean Maintenance Services and Support Services
provided by Contractor in accordance with Exhibit C (System Maintenance), as further
specified in Paragraph 5.2 (System Maintenance).

1.3.97 SYSTEM REQUIREMENTS
The term “System Requirements” shall mean business, operational, technical and/or
functional requirements relating to the operation or utilization of the System, as specified in
Attachment A.1 (System Requirements).

1.3.98 SYSTEM SOFTWARE
The term “System Software” shall mean the software, including Application Software,
County Software and Third Party Software, and related Documentation, provided by County
or Contractor, as applicable, as part of the System in accordance with the terms of this
Agreement.
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1.3.99

1.3.100

1.3.101

1.3.102

1.3.103

1.3.104

1.3.105

1.3.106

TASK; TASK; SUBTASK; SUBTASK

The terms “Task”, “task”, “Subtask” and “subtask” shall mean one of the areas of work to be
performed under this Agreement, including those identified as numbered Tasks and Subtasks
in Exhibit A (Statement of Work).

THIRD PARTY PRODUCTS

The term “Third Party Product(s)” shall mean any products of third parties provided by
Contractor to County or Participating Cities under this Agreement as part of the System, and
related Documentation, to meet some of the System Requirements.

THIRD PARTY SOFTWARE

The term “Third Party Software” shall mean any software of third parties provided by
Contractor or County, as applicable, under this Agreement as part of the System, including
those included in the System Environment and Application Software.

TRAINING

The term “Training” shall mean training relating to the System to be provided by Contractor
pursuant to this Agreement, including initial System training and any additional training that
County may acquire as part of Professional Services.

USER

The term “User” shall mean any person authorized by County to access or use the System
pursuant to this Agreement.

VERSION RELEASE

The term “Version Release” shall mean Contractor’s Application Software version upgrade
which may contain new software functionalities and features and/or system compatibilities.

WARRANTY PERIOD

The term “Warranty Period” shall have the meaning specified in 12.1 (Warranty Period), as
further specified in Exhibit A (Statement of Work).

WORK

The term “Work™ shall mean any and all tasks, subtasks, deliverables, goods, services and
other work provided, or to be provided, by or on behalf of Contractor pursuant to this
Agreement, including System components, Implementation Services, System Maintenance
and Additional Work.

ADMINISTRATION OF AGREEMENT - COUNTY
COUNTY ADMINISTRATION

All persons administering this Agreement on behalf of County and identified in this
Paragraph 2 below (hereinafter “County Key Personnel”) are listed in Section 1 (County Key
Personnel) of Exhibit D (Administration of Agreement). Unless otherwise specified,
reference to each of the persons listed in such Section 1 (County Key Personnel) of Exhibit D
(Administration of Agreement) shall also include his/her designee. County will notify
Contractor in writing of any change in the names and/or addresses of County Key Personnel.

No member of County Key Personnel is authorized to make any changes in any of the terms
and conditions of this Agreement other than those specifically authorized under Paragraph 4
(Changes Notices and Amendments).
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2.2
221

2.2.2

2.3

2.4

3.2
3.21

COUNTY KEY PERSONNEL
COUNTY’S PROJECT DIRECTOR

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

COUNTY’S PROJECT MANAGER

County’s Project Manager will be responsible for ensuring that the technical, business and
operational standards and requirements of this Agreement are met. County’s Project
Manager will interface with Contractor’s Project Manager on a regular basis. County’s
Project Manager will report to County’s Project Director regarding Contractor’s performance
with respect to technical standards and functional performance. Unless specified otherwise,
County’s Project Manager shall be the designee of County’s Project Director.

COUNTY PERSONNEL

All County personnel assigned to this Agreement shall be under the exclusive supervision of
County. Contractor understands and agrees that all such County personnel are assigned only
for the convenience of County. Contractor hereby represents that its price, Project Schedule

and performance hereunder are based solely on the work of Contractor’s personnel, except as
otherwise expressly provided in this Agreement.

APPROVAL OF WORK

All Tasks, Subtasks, Deliverables, and other Work provided by Contractor under this
Agreement must have the written approval of County’s Project Manager as described in this
Paragraph 2.4. In no event shall County be liable or responsible for any payment prior to
such written approval. Furthermore, County reserves the right to reject any Work not
approved by County.

ADMINISTRATION OF AGREEMENT — CONTRACTOR
CONTRACTOR ADMINISTRATION

All persons administering this Agreement on behalf of Contractor and identified in this
Paragraph 3 below (hereinafter “Contractor Key Personnel”) are listed in Section 2
(Contractor Key Personnel) of Exhibit D (Administration of Agreement). All staff employed
by and/or on behalf of Contractor, including the persons listed in such Section 2 (Contractor
Key Personnel) of Exhibit D (Administration of Agreement), shall be adults who are fully
fluent in both spoken and written English. Contractor shall notify County in writing of any
change in the names and/or addresses of Contractor Key Personnel.

CONTRACTOR KEY PERSONNEL
CONTRACTOR’S PROJECT DIRECTOR

Contractor’s Project Director shall be responsible for Contractor’s performance of all its
tasks, subtasks and other Work and ensuring Contractor’s compliance with this Agreement.
Contractor’s Project Director shall meet and confer with County’s Project Director as
required by County. Such meetings shall be conducted via teleconference or at a time and
place agreed to by County’s Project Director and Contractor’s Project Director.
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3.2.2

3.3
3.3.1

3.3.2

3.3.3

3.34

3.35

3.3.6

3.3.7

CONTRACTOR’S PROJECT MANAGER

Contractor’s Project Manager shall be responsible for Contractor’s day-to-day activities as
related to this Agreement and for reporting to County in the manner set forth in Paragraph
3.5 (Status Reports by Contractor). Contractor’s Project Manager shall interface with
County’s Project Manager on a regular basis to review project progress and discuss project
coordination. Such meetings shall be conducted via teleconference or at a time and place
agreed to by County’s Project Manager and Contractor’s Project Manager.

APPROVAL OF CONTRACTOR’S STAFF

In fulfillment of its responsibilities under this Agreement, Contractor shall utilize, and permit
utilization of, only staff fully trained and experienced, and as appropriate, licensed or
certified in the technology, trades, tasks and subtasks required by this Agreement. Contractor
shall supply sufficient staff to discharge its responsibilities hereunder in a timely and
efficient manner.

County shall have the right to approve or disapprove each member, or proposed member, of
Contractor’s Project Director, Contractor’s Project Manager and any staff providing Training
or on-site Work to County or Participating Cities under this Agreement or with access to any
of County’s sensitive information (hereinafter “Contractor Key Staft”) prior to and during
their performance of any Work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such Contractor Key Staff. County’s Project
Manager, in his/her reasonable discretion, may require replacement of any member of the
Contractor Key Staff performing, or offering to perform, Work hereunder. Contractor shall
provide County with a resume of each such proposed initial Contractor Key Staff member
and a proposed substitute and an opportunity to interview such person prior to his/her
performance of any Work hereunder.

In addition, Contractor shall provide to County’s Project Director an executed Confidentiality
and Assignment Agreement (Exhibit E) for each member of the Contractor Key Staff
performing Work under this Agreement on or immediately after the Effective Date, but in no
event later than the date such member of the Contractor Key Staff first performs Work under
this Agreement.

Contractor shall, to the maximum extent possible, take all necessary steps to ensure
continuity over time of the membership of the group constituting the Contractor Key Staff.
Contractor shall promptly fill any Contractor Key Staff vacancy with personnel having
qualifications at least equivalent to those of the Contractor Key Staff member(s) being
replaced.

In the event Contractor should ever need to remove any member of the Contractor Key Staff
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, and shall work with County on a mutually agreeable transition plan so as to provide
an acceptable replacement and ensure project continuity. Should County be dissatisfied with
any member of the Contractor Key Staff during the term of the Agreement, Contractor shall
replace such person with another to County’s satisfaction.

Contractor shall supply sufficient staff to discharge its responsibilities hereunder in a timely
and efficient manner.

All staff employed by and on behalf of the 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
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Contractor Key Personnel and all other members of the 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.

3.4 BACKGROUND AND SECURITY INVESTIGATIONS

34.1 Each of Contractor’s staff performing Work under this Agreement, who is in a designated
sensitive position, as determined by County in County’s sole discretion, shall undergo and
pass a background investigation to the satisfaction of County as a condition of beginning and
continuing to perform Work under this Agreement. 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 shall not be limited to, criminal
conviction information. The fees associated with the background investigation shall be at the
expense of 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
Work under the Agreement. Contractor shall comply with County’s request at any time
during the term of the Agreement. County will not provide to Contractor or to Contractor’s
staff any information obtained through the County’s background investigation.

3.4.2 County may immediately, in its sole discretion, deny or terminate facility access to any of
Contractor’s staff, including subcontractor’s staff, who do not pass such background
investigation(s) to the satisfaction of County and/or whose background or conduct is
incompatible with County’s facility access.

3.4.3 Disqualification, if any, of Contractor’s staff, including subcontractor’s staff, pursuant to this
Paragraph 3.4 shall not relieve Contractor of its obligation to complete all Work in
accordance with the terms and conditions of this Agreement.

3.5 STATUS REPORTS BY CONTRACTOR

In addition to any reports required elsewhere pursuant to this Agreement including the
Statement of Work, in order to control expenditures and to ensure the reporting of all Work
provided by Contractor, Contractor shall provide to County’s Project Manager, as frequently
as requested by County’s Project Manager, but in no event more frequently than monthly,
written reports which shall include, at a minimum, the following information:

(1) Tasks accomplished since the last meeting
(2) Areview of any incomplete Tasks and the reasons why they are not completed
(3) Anoutline of the Tasks anticipated to be accomplished in the next monthly period

(4) Alist and status of outstanding issues, Deliverables, and Invoices as required by this
Agreement

(5) Any Project risks or problems identified as part of the implementation process.
(6) Tracking of all issues and their resolution.
3.6 RULES AND REGULATIONS

3.6.1 During the time when Contractor’s employees, subcontractors or agents are at County
facilities, such persons shall be subject to the applicable rules and regulations of County
facilities. It is the responsibility of Contractor to acquaint such persons, who are to provide
Work, with such rules and regulations. In the event that County determines that an
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3.7
3.7.1

3.7.2

4.2

employee, subcontractor or agent of Contractor has violated any applicable rule or regulation,
County shall notify Contractor, and Contractor shall undertake such remedial or disciplinary
measures as Contractor determines appropriate. If the reported violation is not thereby
corrected, then Contractor shall permanently withdraw its employee, subcontractor or agent
from the provision of Work upon receipt of written notice from County that: (i) such
employee, subcontractor or agent has violated such rules or regulations; or (ii) such
employee’s, subcontractor’s or agent’s actions, while on County premises, indicate that the
employee, subcontractor or agent may adversely affect the provision of Work. Upon

removal of any employee, subcontractor or agent, Contractor shall immediately replace the
employee, subcontractor or agent and continue uninterrupted Work hereunder.

CONTRACTOR’S STAFF IDENTIFICATION

Contractors shall provide each member of the staff assigned to this Agreement staff a visible
photo identification badge. While on duty or when entering a County facility or its grounds,
shall prominently display the photo identification badge on the upper part of the body. The
format and content of the badge is subject to County’s approval prior to Contractor
implementing the use of the badge.

Contractor shall notify County within one (1) Business Day when staff is terminated from
work under this Agreement. Contractor is responsible to retrieve and immediately destroy
the staff’s County-specified photo identification badge at the time of removal from Work
under this Agreement.

If County requests the removal of Contractor’s staff, Contractor shall be responsible to
retrieve and immediately destroy Contractor staff’s County photo identification badge at the
time of removal from work under this Agreement.

CHANGES NOTICES AND AMENDMENTS
GENERAL

No representative of either County or Contractor, including those named in this Agreement,
is authorized to make any changes in any of the terms, obligations or conditions of this
Agreement, except through the procedures set forth in this Paragraph 4. County reserves the
right to change any portion of the Work required under this Agreement or to amend such
other terms or conditions as may become necessary. All such changes shall be accomplished
only as provided in this Paragraph 4.

CHANGE NOTICES

Except as otherwise provided in this Agreement, for any change requested by County which
does not materially affect the scope of Work, term, payments or any term or condition
included in this Agreement, a negotiated written notice of such change (hereinafter “Change
Notice”) shall be prepared and executed by County’s Project Director and Contractor’s
Project Director or Contractor’ authorized representative(s). Consistent with the foregoing,
the parties may execute a Change Notice, which may be in the form of a Change Order, for
(1) any acquisition of Additional Work under the Agreement; (ii) changes to the Statement of
Work or System Requirements, which do not materially impact the scope of Work;

(i) adding and/or removing Participating Cities under the Agreement as listed in Attachment
A.5 (Participating Cities); and (iv) reallocating to the Pool Dollars available under the
Agreement any savings resulting from revisions to the Statement of Work, System
Requirements or the composition of Participating Cities under the Agreement as listed in
Attachment A.5 (Participating Cities).
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4.3

4.4

4.5

45.1

45.2

AMENDMENTS

Except as otherwise provided in the Agreement, for any change requested by County that
materially affects the scope of Work, term, payments or any term or condition included in
this Agreement, a negotiated written amendment shall be prepared and executed by
Contractor, by its authorized representative(s), and County, by its Board of Supervisors or, if
delegated by the Board, the Director.

Notwithstanding the foregoing, the Director, or designee, is specifically authorized to issue
notices for exercising Agreement term extension options as provided in Paragraph 7.2
(Extended Term). Furthermore, the Director is specifically authorized to execute
Amendments on behalf of County to (i) add and/or update terms and conditions as required
by County’s Board of Supervisors or the Chief Executive Office; (ii) effect assignment of
rights and/or delegation of duties as required under Paragraph 19 (Prohibition against
Assignment and Delegation); and (iii) amend, replace and/or add a Source Code Escrow
Agreement.

PROJECT SCHEDULE

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

BOARD ORDERS

Notwithstanding any other provision of this Paragraph 4 or Paragraph 21
(Termination/Suspension for Convenience), Director shall take all appropriate actions to
carry out any orders of County’s Board of Supervisors relating to this Agreement, which
directly impact the System or the budget allocated for the System or the Agreement, and, for
this purpose, Director is authorized: (i) to issue written notice(s) of partial or total
termination of this Agreement pursuant to Paragraph 21 (Termination/Suspension for
Convenience) without further action by County’s Board of Supervisors and/or (ii) to prepare
and execute Amendment(s) to this Agreement, which shall reduce the scope of Work and the
Contract Sum without further action by County’s Board of Supervisors.

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

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

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

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

Such Amendments shall be authorized under the following conditions:

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

(2) County’s Board of Supervisors has appropriated sufficient funds for purposes of such
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4.6

46.1

4.6.2

4.6.3

Amendments and this Agreement.
(3) Director shall obtain the approval of County Counsel for any Amendment.

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

CHANGE ORDERS

Change Orders proposed or executed by the parties for acquisition of Additional Work or
other changes to the Statement of Work or System Requirements allowable under the
Agreement by Change Notice shall include, unless waived in writing by County’s Project
Director:

(1) A quotation of a “not to exceed” Maximum Fixed Price for completion and delivery of
the requested Work, including a proposed Task and Deliverable completion schedule and
a monthly budget of anticipated expenditures (including labor expenses calculated using
the Hourly Labor Rates for personnel time);

(2) Staff level recommended for completion of the applicable Work;
(3) Estimated personnel hours for completion of the requested Work;

(4) To the extent Programming Modifications are requested, functional System Software
Specifications;

(5) Final delivery date for completed Work, including any post-delivery acceptance period as
may be applicable;

(6) If applicable, a revised Task and Deliverable completion schedule under the SOW for the
remaining Work (i.e., other than the Work requested under the Change Order); and

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

DURATION OF CHANGE ORDER PRICE QUOTATION

Contractor’s quotations under the proposed Change Order, including the “not to exceed
price” under Paragraph 4.6, shall be valid for ninety (90) days from the date of its
submission.

CHANGE ORDER DISPUTE RESOLUTION

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 and will pay the undisputed portion of such fees based on the
applicable procedure as specified in Paragraph 4.1(General) and Paragraph 9 (Invoices and
Payments).

CHANGE ORDER AUDIT

County is entitled to audit, in accordance with Paragraph 30 (Records and Audits),
Contractor’s compliance with this Paragraph 4.6 with respect to the Work performed
pursuant to any Change Order.
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4.7

5.1

5.2

5.3

FACSIMILE/ELECTRONIC MAIL TRANSMISSION

Except for the parties’ initial signatures to this Agreement, which must be provided in
“original” form and not by facsimile, County and Contractor hereby agree to regard facsimile
and electronic mail transmission representations of original signatures of authorized officials
of each party, when appearing in appropriate places on the Change Notices prepared pursuant
to this Paragraph 4 and received via communications facilities, as legally sufficient evidence
that such original signatures have been affixed to Change Notices to this Agreement, such
that the parties need not follow up facsimile/electronic mail transmissions of such documents
by subsequent (non-facsimile) transmissions of “original” versions of such documents.

SCOPE OF WORK

In exchange for County’s payment to Contractor of the applicable fees arising under the
Agreement and invoiced by Contractor, Contractor shall (a) on a timely basis provide,
complete, deliver and implement all Work set forth in this Agreement, including Exhibit A
(Statement of Work) and Exhibit C (System Maintenance), Contractor shall perform all such
tasks, subtasks, deliverables, goods, services and other Work in accordance with Exhibit A
(Statement of Work) with all Attachments thereto and Exhibit C (System Maintenance) with
all Schedules thereto at the applicable rates and prices specified in Exhibit B (Project and
Payment Schedule) with all Schedules thereto.

SYSTEM COMPONENTS

Contractor shall provide the License to all System Software, including but not limited to
Application Software, Third Party Software including Third Party Products and all Software
Modifications in order to meet the System Requirements as such may be revised during the
term of the Agreement, all in accordance with the provisions of Paragraph 10 (Ownership
and License) and the Agreement.

SYSTEM MAINTENANCE

Contractor shall provide County System Maintenance services relating to the maintenance
and support of the System, including but not limited to Maintenance Services and Support
Services, as provided in, and in accordance with, this Agreement, including Exhibit C
(System Maintenance). System Maintenance obligations shall commence upon Go-Live and
shall continue through the term of this Agreement.

ADDITIONAL WORK

Upon the written request of County’s Project Director or designee following Go-Live and
mutual agreement, Contractor shall provide to County Additional Work using Pool Dollars,
including Programming Modifications, Professional Services and/or Additional Products, in
accordance with Paragraph 8.4 (Additional Work) at the applicable pricing terms set forth in
Exhibit B (Project and Payment Schedule). Programming Modifications shall only include
those products and services relating to the requirements not reflected on the Effective Date in
the Specifications or System Requirements, as determined by County’s Project Director or
designee.

Upon County’s request and Contactor’s agreement to provide the Additional Work,
Contractor shall provide to County within ten (10) Business Days of such request, or such
longer period as agreed to by the parties, a proposed Scope of Work and a quote for a
Maximum Fixed Price calculated in accordance with the applicable pricing terms set forth in
Exhibit B (Project and Payment Schedule), including Schedules B.1 (Hourly Labor Rates)
and B.2 (Additional Work Schedule). Following agreement by the parties with respect to
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5.4

5.5

5.6

5.7

such Scope of Work and the Maximum Fixed Price, the parties shall execute a Change Order
for such Additional Work in accordance with Paragraph 4.6 (Change Orders). Upon
completion by Contractor, and approval by County in accordance with the terms of this
Agreement, of such Additional Work, Schedule B.2 (Additional Work Schedule) shall be
updated by County accordingly to add such items of Additional Work by Change Notice or
otherwise by notice to Contractor.

STANDARD OF SERVICES

Contractor’s services and other Work required by this Agreement shall during the term of the
Agreement conform to reasonable commercial standards as they exist in Contractor’s
profession or field of practice. If Contractor’s services or other work provided under this
Agreement fail to conform to such standards, upon notice from County specifying the failure
of performance, Contractor shall, at Contractor’s sole expense, provide the applicable remedy
as specified in this Agreement, including Exhibit A (Statement of Work) and Exhibit C
(System Maintenance). Contractor shall, at its own expense, correct any data in which (and
to the extent that) errors have been caused by Contractor or malfunctions of the System or by
any other tools introduced by Contractor into the System for the purpose of performing
services or other Work under this Agreement or otherwise.

TESTING OF WORK

Contractor shall conduct all appropriate testing of the System before providing any Work
hereunder, including Additional Work, to ensure the System’s continued compliance with all
System Requirements set forth in the Agreement, that the System is free of any Deficiencies
and that the Additional Work meets the requirements of the applicable Scope of Work. Such
System tests shall test, among others, the System’s functionality, integration and interfacing,
volume endurance and user acceptance.

INTEGRATION/INTERFACING

From time to time, Contractor may be responsible for developing, and incorporating into the
System, Software Modifications, including Programming Modifications and Additional
Products, in the form of Additional Work. If such Software Modifications are to be integrated
or interfaced with other software, equipment and/or systems provided by Contractor or at the
direction of Contractor, the Software Modifications shall not be deemed Accepted by County
until the Software Modifications and such other systems have been successfully integrated or
interfaced and accepted by County in accordance with the terms of this Agreement. For
example, if Contractor is to provide a System consisting of multiple modules or that includes
enhancements to the System as part of the Additional Work, County’s acceptance of the
System, any individual module or enhancement shall not be final until County accepts all of
the Software Modifications and modules or enhancements integrated or interfaced together as
a complete System, including the operation of the System on all equipment required for its
use in conformance with the terms of this Agreement. Contractor shall not obtain any
ownership interest in any other systems merely because they were interfaced, integrated or
used with the System.

UNAPPROVED WORK

If Contractor provides any tasks, subtasks, deliverables, goods, services or other work to
County or Participating Cities other than those specified in this Agreement, or if Contractor
provides such items requiring County’s prior written approval without first having obtained
such written approval, the same shall be deemed to be a gratuitous effort on the part of
Contractor, and Contractor shall have no claim whatsoever against County therefor.
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6.2

7.2

7.3

PROJECT SCHEDULE
PROJECT PLAN

Contractor shall implement the System in accordance with the Project Schedule, set forth in
Exhibit B (Project and Payment Schedule).

KEY DELIVERABLES AND MILESTONES

Exhibit B (Project and Payment Schedule) shall specify certain Deliverables as Key
Deliverables and/or Milestones, as determined by County. A Key Deliverable or a Milestone
shall be deemed completed for purposes of this Paragraph 6.2 on the earliest date that all of
the tasks, subtasks, deliverables, goods, services and other Work required for completion of
such Key Deliverable or Milestone are completed and delivered to County, provided that all
Work required for completion of such Key Deliverable or Milestone is thereafter approved in
writing by County pursuant to Paragraph 2.4 (Approval of Work) without prior rejection by
County or significant delay in County’s approval thereof, which delay is the result of
Contractor’s failure to deliver such tasks, subtasks, deliverables, goods, services and other
Work in accordance with the terms hereof. The determination of whether a Key Deliverable
or Milestone has been so completed and so approved, and of the date upon which such Key
Deliverable or Milestone was completed, shall be made by County’s Project Director as soon
as practicable in accordance with Paragraph 2.4 (Approval of Work) after County is informed
by Contractor that such Key Deliverable or Milestone has been completed and is given all the
necessary information, data and documentation to verify such completion.

TERM
INITIAL TERM

The term of this Agreement shall commence upon the Effective Date and shall expire three
(3) years following the end of the Warranty Period, unless sooner terminated or extended, in
whole or in part, as provided in this Agreement (hereinafter “Initial Term”).

EXTENDED TERM

At the end of the Initial Term, County may, at its sole option, elect to extend the term of this
Agreement for two (2) years (hereinafter “Extended Term”), subject to, among others,
County’s right to terminate earlier for convenience, non-appropriation of funds, default of
Contractor, substandard performance of Contractor, non-responsibility of Contractor and any
other term or condition of the Agreement providing for early termination of the Agreement
by County. County may exercise its option under this Paragraph 7.2 to extend the
Agreement beyond the Initial Term by providing an advance written notice to Contractor no
later than thirty (30) days prior to the expiration of the Initial Term. Should County elect not
to exercise the extension option as specified in this Paragraph 7.2, this Agreement shall
expire as of midnight at the end of the Initial Term.

County maintains databases that track/monitor Contractor performance history. Information
entered into such databases may be used for a variety of purposes, including determining
whether County will exercise an Agreement term extension option.

DEFINITION OF TERM

As used throughout this Agreement, the word “term” when referring to the term of the
Agreement shall include the Initial Term and the Extended Term, to the extent County
exercises any of its extension option pursuant to Paragraph 7.2 (Extended Term).
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7.4

8.2
8.2.1

NOTICE OF EXPIRATION

Contractor shall notify County when this Agreement is within six (6) months from the
expiration of the term. Upon occurrence of this event, Contractor shall send written
notification to County’s Project Director at the address set forth in Section 1 (County Key
Personnel) of Exhibit D (Administration of Agreement).

CONTRACT SUM
MAXIMUM CONTRACT SUM

The Contract Sum under this Agreement shall be the total monetary amount payable by
County to Contractor for supplying all the tasks, subtasks, deliverables, goods, services and
other Work required or requested by County under this Agreement. All Work completed by
Contractor must be approved in writing by County in accordance with Paragraph 2.4
(Approval of Work). If County does not approve work in writing, no payment shall be due
Contractor for that Work. The Contract Sum, including all applicable taxes, authorized by
County hereunder shall not exceed nine hundred fifty five thousand Dollars ($955,000), as
further detailed in Exhibit B (Project and Payment Schedule), unless the Contract Sum is
modified pursuant to a duly approved Amendment to this Agreement by County’s and
Contractor’s authorized representative(s) pursuant to Paragraph 4 (Changes Notices and
Amendments). The Contract Sum under this Agreement shall cover authorized payments for
any and all Work provided by Contractor under the Agreement, including all System
components, Implementation Services, System Maintenance and any Additional Work.
Contractor acknowledges and agrees that the Maximum Contract Sum is an all-inclusive,
not-to-exceed price, that is an agreed upon assessment of the amount to be paid by County to
Contractor in exchange for Contractor to deliver to County and Participating Cities, and
County accepting, within the required delivery schedule. Contractor further acknowledges
that the Specifications set forth in the Statement of Work are functional Specifications and
that it is Contractor’s responsibility to design, achieve and timely deliver the System in
accordance with the terms of the Agreement. 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.

Contractor shall maintain a system of record keeping that will allow Contractor to determine
when it has incurred seventy-five percent (75%) of the Contract Sum, including the Pool
Dollars expenditures, authorized for this Agreement. Upon occurrence of this event,
Contractor shall provide written notification to County’s Project Director at the address set
forth in Section 1 (County Key Personnel) in Exhibit D (Administration of Agreement).
Notwithstanding the foregoing, Contractor’s failure to provide such notification shall not
constitute a material breach of this Agreement.

SYSTEM IMPLEMENTATION
IMPLEMENTATION COST

County will reimburse Contractor for System Implementation by payment of the applicable
Implementation Cost for providing System Environment specifications, System Software
installation, data migration and/or conversion (if any), Acceptance Tests, Training, and any
other Work to be provided by Contractor as part of System Implementation pursuant to
Exhibit A (Statement of Work). Implementation Cost will be paid by County to Contractor
following Contractor’s completion and County’s approval of the Statement of Work
Deliverables as set forth in Exhibit B (Project and Payment Schedule).
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8.2.2

CREDITS TO COUNTY

In an increasingly mobile society, it is critical to improve traffic flow through multiple
jurisdictions within the County of Los Angeles in an effort to enhance mobility, relieve
traffic congestion and increase air quality. To meet these goals, County continues to work
with cities Countywide to improve mobility and provide traffic signal data exchange through
multiple jurisdictions. Because many agencies need to be brought online in a timely manner,
time is of the essence to implement the System. Any delay in the completion and delivery of
the System decreases the efficiency and value of both the System and the information
exchange network. County and Contractor have identified the Key Deliverables set forth in
the Project Schedule specified in Exhibit B (Project and Payment Schedule), Contractor’s
timely completion and delivery of which will ensure County receives, and is able to
implement, the System in a timely fashion, and therefore improve mobility, relieve traffic
congestion and enhance air quality in the County of Los Angeles. If Contractor fails to
complete and deliver such Key Deliverables by the dates set forth in such Project Schedule, it
is mutually agreed that such delay increases the likelihood that Contractor will not complete
and deliver the System in a timely manner, and, therefore, decreases County’s ability to use
the System to achieve its goals.

Contractor, therefore, agrees that delayed performance by Contractor will cause damages to
County, which are uncertain and would be impracticable or extremely difficult to ascertain in
advance. Contractor further agrees that, in conformity with California Civil Code Section
1671, Contractor shall be liable to County for liquidated damages in the form of credits, as
specified in this Paragraph 8.2.2 below, as a fair and reasonable estimate of such damages.
Any amount of such damages is not and shall not be construed as penalties and, when
assessed, will be deducted from County’s payment that is due.

For each and every occasion upon which a Key Deliverable has not been completed by
Contractor within thirty (30) days after the date scheduled for completion thereof as set forth
in such Project Schedule, other than as a result of delays caused by acts or omissions of
County, and unless otherwise approved in writing by County’s Project Manager or designee
in his/her discretion, County shall be entitled to receive credit against any or all amounts due
to Contractor under this Agreement or otherwise. All of the foregoing credits shall apply
separately, and cumulatively, to each such Key Deliverable in the Project Schedule.
Determination whether County shall assess credits due to it pursuant to this Paragraph 8.2.2
shall be made by County’s Project Manager in his/her reasonable discretion.

Such credits will be calculated according to the following rules:

(i)  Deliverables not properly completed within thirty (30) working days of the Deliverable
due date, as specified in Exhibit B (Project and Payment Schedule), shall entitle
County to a credit of Five Hundred Dollars ($500) for each day of the actual cost of
such Deliverable, as set forth in Exhibit B (Project and Payment Schedule).

(i) The credits shall be increased by Five Hundred Dollars ($500) for each day of such
cost each Working Day the Deliverable is late beyond the thirty (30) working days.

A Deliverable shall be deemed completed for purposes of this Paragraph 8.2.2 and Paragraph
8.2.3 (Termination/Suspension) on the earliest date that all of the tasks, subtasks,
deliverables, goods, services and other Work required for the completion of such Deliverable
are completed and delivered to County, provided that all of such tasks, subtasks, deliverables,
goods, services and other Work required for the completion of such Deliverable are thereafter
approved in writing by County pursuant to Paragraph 2.4 (Approval of Work) without prior
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8.2.3

8.3

8.4

8.5

rejection by County or significant delay in County’s approval thereof, which delay is the
result of Contractor’s failure to deliver such tasks, subtasks, deliverables, goods, services and
other Work in accordance with the terms hereof. For purposes of this Paragraph 8.2.2 and
Paragraph 8.2.3 (Termination/Suspension), the determination of whether a Deliverable has
been so completed and is so approved, and of the date upon which such Deliverable was
completed, shall be made by County’s Project Director as soon as practicable after County is
informed by Contractor that such Deliverable has been completed and is given all the
necessary information, data and documentation to verify such completion.

TERMINATION/SUSPENSION

In addition to the foregoing provisions of Paragraph 8.2.2 (Credits to County), if any Key
Deliverable is not completed within ninety (90) days after the applicable Due Date, and
thereafter approved in writing by County pursuant to Paragraph 2.4 (Approval of Work),
other than as a result of delays caused by acts or omissions of County as determined by
Director in his/her reasonable judgment, and unless County’s Project Director and
Contractor’s Project Director have otherwise agreed in writing prior to such date scheduled
for completion, then County may, upon notice to Contractor, terminate/suspend this
Agreement for default in accordance with Paragraph 20 (Termination/Suspension for
Default) or for convenience in accordance with Paragraph 21 (Termination/Suspension for
Convenience), as determined in the sole discretion of County, subject to the cure provisions
set forth in Paragraph 20 (Termination/Suspension for Default).

SYSTEM MAINTENANCE

Contractor shall, during the term of this Agreement, provide County System Maintenance
services, including Maintenance Services and Support Services, in exchange for County’s
payment of the applicable Service Fees in accordance with and as set forth in Exhibit B
(Project and Payment Schedule), with all Schedules thereto. Service Fees will be paid by
County to Contractor for System Maintenance commencing at the end of the Warranty
Period and shall not exceed the amounts specified in such Exhibit B (Project and Payment
Schedule

ADDITIONAL WORK

Upon County’s request for Additional Work and mutual agreement, Contractor shall provide
to County Additional Work using Pool Dollars in accordance with the agreed upon
Maximum Fixed Priced and the Scope of Work, as specified in Paragraph 5.3 (Additional
Work). Contractor’s rates for Additional Work shall be subject to the applicable pricing
terms set forth in Exhibit B (Project and Payment Schedule) for the term of this Agreement.
Any Additional Work provided by Contractor shall not cause an increase in the Service Fees
under this Agreement with the exception of any Additional Software procured as part of
Additional Products that may require an increase. Absent an Amendment in accordance with
Paragraph 4 (Changes Notices and Amendments), the Pool Dollars are the aggregate amount
available during the term of this Agreement for Additional Work requested and provided
following Go-Live.

NON-APPROPRIATION OF FUNDS

County’s obligation may be limited if it is payable only and solely from funds appropriated
for the purpose of this Agreement. Notwithstanding any other provision of this Agreement,
County shall not be obligated for Contractor’s performance hereunder or by any provision of
this Agreement during any of County’s future fiscal years unless and until County’s Board of
Supervisors appropriates funds for this Agreement in County’s budget for each such future
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8.6

9.11

9.12

fiscal year. In the event that funds are not appropriated for this Agreement, then County
shall, at its sole discretion, either (i) terminate this Agreement as of June 30 of the last fiscal
year for which funds were appropriated or (ii) reduce the work provided hereunder in
accordance with the funds appropriated, as mutually agreed to by the parties. County will
notify Contractor in writing of any such non-appropriation of funds at its election at the
earliest possible date.

COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS

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

INVOICES AND PAYMENTS
INVOICES

Contractor shall invoice County in accordance with Exhibit B (Project and Payment
Schedule), for (i) Implementation Services, based on the Deliverable amounts due upon
Contractor’s completion and County’s written approval of billable Deliverables; (ii) System
Maintenance, by payment in arrears of the applicable Service Fees for System Maintenance
commencing upon Notice to Proceed; and (iii) all Additional Work, on a per Change Notice
basis, by payment of the actual price expended by Contractor for the provision of any such
Additional Work, which shall not exceed the Maximum Fixed Price quoted for such
Additional Work following Contractor’s completion and County’s written approval of the
Additional Work.

SUBMISSION OF INVOICES

Contractor’s invoice shall include the charges owed to Contractor by County under the terms
of this Agreement as provided in Exhibit B (Project and Payment Schedule). All invoices
and supporting documents under this Agreement shall itemize the Work completed or
invoiced and shall be submitted in triplicate (original and two copies) to the person(s) and
address specified in Exhibit D (Administration of Agreement).

INVOICE DETAILS

Each invoice submitted by Contractor shall indicate, at a minimum:
(1) Agreement Name and Number;

(2) The tasks, subtasks, deliverables, goods, services, other Work, any Change Orders or
Amendments, as applicable, for which payment is claimed, including Implementation
Services Deliverable(s), System Maintenance and Additional Work;

(3) The price of such tasks, subtasks, deliverables, goods, services or other Work
calculated based on the pricing terms set forth in Exhibit B (Project and Payment
Schedule) or any Change Notice and Amendments, as applicable.
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9.13

9.14

9.15

(4) If the invoice is for Additional Work or any other Work for which Pool Dollars will be
utilized, a copy of the applicable Change Order or Amendment, executed by the
applicable representative of County, a copy of the Acceptance Certificate evidencing
County’s approval of such Work, and any additional supporting documentation
reasonably requested by County. 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 future Additional Work or other Change Orders or
Amendments.

(5) If applicable, the amount due under Task 1 (Project Management) of Exhibit A
(Statement of Work), which shall be the lesser of: (i) the maximum amount for Task 1
as enumerated in Exhibit B (Project and Payment Schedule) or (ii) the total cost of
Work performed for the invoiced period. The total cost of Work performed shall be
calculated by multiplying the amount of hours worked by the applicable Hourly Labor
Rates set forth in Exhibit B (Project and Payment Schedule).

(6) Indication of the maximum amount remaining under Task 1 (Project Management) of
Exhibit A (Statement of Work), which shall equal: (i) the maximum amount available
for Task 1 as enumerated in Exhibit B (Project and Payment Schedule) less (ii) the
cumulative cost accrued for Work performed under Task 1 (Project Management) of
Exhibit A (Statement of Work) to date.

(7)  The date of written approval by County’s Project Director or designee of the tasks,
subtasks, deliverables, goods, services or other Work that is part of System
implementation or Additional Work;

(8) Indication of any applicable withhold or holdback amounts for payments claimed or
reversals thereof;

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

(10) Any applicable Acceptance certificates signed by Contractor’s Project Director and
Contractor’s Project Manager for System implementation or Additional Work; and

(11) Any other information required by County’s Project Director.
APPROVAL OF INVOICES

All invoices submitted by Contractor to County for payment shall have County’s written
approval as provided in this Paragraph 9.1, which approval shall not be unreasonably
withheld. In no event shall County be liable or responsible for any payment prior to such
written approval.

PARTIAL OR PROGRESS PAYMENTS

Contractor may be entitled to partial or progress payment for Work completed in respect of a
task or a deliverable or other Work approved by the County only if authorized in writing by
County’s Project Director.

INVOICE DISCREPANCIES

County’s Project Director will review each invoice for any discrepancies and will, within
thirty (30) days of receipt thereof, notify Contractor in writing of any discrepancies found
upon such review and submit a list of disputed charges. Contractor shall review the disputed
charges and send a written explanation detailing the basis for the charges within thirty (30)
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9.2

9.3

days of receipt of County’s notice of discrepancies and disputed charges. If County’s Project
Director does not receive a written explanation for the charges within such thirty (30) day
period, Contractor shall be deemed to have waived its right to justify the original invoice
amount, and County, in its sole discretion, shall determine the amount due, if any, to
Contractor and pay such amount in satisfaction of the disputed invoice, subject to the Dispute
Resolution Procedure.

All County correspondence relating to invoice discrepancies shall be sent by email, followed
by hard copy, directly to County’s Project Manager with a copy to County’s Project Director
at the addresses specified in Section 1 (County Key Personnel) of Exhibit D (Administration
of Agreement).

DELIVERY OF SYSTEM SOFTWARE

It is in the intent of the parties that if any System Software or Documentation provided by
Contractor under this Agreement, including any product of System Maintenance services or
Additional Work, is delivered to County or Participating Cities, such delivery shall be made
either (i) in electronic format (e.g., via electronic mail or internet download) or (ii) personally
by Contractor staff who shall load such System Software and Documentation onto County’s
hardware but who will retain possession of all originals and copies of such tangible media
(e.g., CD-ROM, magnetic tape, etc.) used to deliver the System Software and Documentation
to County.

Any System Software and Documentation that is provided or delivered by Contractor to
County or Participating Cities in a tangible format shall be at Contractor’s expense. The
Contract Sum shown in Paragraph 8.1 (Maximum Contract Sum) includes all amounts
necessary for County to reimburse Contractor for all transportation and related insurance
charges, if any, on System Software Components and Documentation procured by County
from Contractor pursuant to this Agreement. All transportation and related insurance
charges, if any, shall be paid directly by Contractor to the applicable carrier. Contractor shall
be solely liable and responsible for, and shall indemnify, defend, and hold harmless County
from, any and all such transportation and related insurance charges.

SALES/USE TAX

The Contract Sum shown in Paragraph 8 (Contract Sum) shall be deemed to include all
amounts necessary for County to reimburse Contractor for all applicable California and other
state and local sales/use taxes on all System components provided by Contractor to County or
Participating Cities pursuant to or otherwise due as a result of this Agreement, including, but
not limited to, any product of System Maintenance Services and any Additional Work, to the
extent applicable. All California sales/use taxes shall be paid directly by Contractor to the
State or other applicable taxing authority.

Contractor shall be solely liable and responsible for, and shall indemnify, defend, and hold
harmless County from, any and all such California and other state and local sales/use taxes.
Further, Contractor shall be solely liable and responsible for, and shall indemnify, defend,
and hold harmless County from all applicable California and other state and local sales/use
tax on all other items provided by Contractor pursuant to this Agreement and shall pay such
tax directly to the State or other taxing authority. In addition, Contractor shall be solely
responsible for all taxes based on Contractor’s income or gross revenue, or personal property
taxes levied or assessed on Contractor’s personal property to which County does not hold
title.
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9.5

9.6

10.
10.1
10.1.1

10.1.2

PAYMENTS

Provided that Contractor is not in default under any provision of this Agreement, County will
endeavor reasonably to process each invoice received by the Contractor within thirty (30)
days of receipt that have not been disputed in accordance with Paragraph 9.1.5 (Invoice
Discrepancies) above. County’s failure to pay within the thirty (30) day period, however,
shall not be deemed as automatic invoice approval or Acceptance by County of any
deliverable for which payment is sought, nor shall it entitle Contractor to impose an interest
or other penalty on any late payment.

COUNTY’S RIGHT TO WITHHOLD PAYMENT

Notwithstanding any other provision of this Agreement, and in addition to any rights of
County given by law or provided in this Agreement, County may upon written notice to
Contractor withhold payment for any deliverable while Contractor, with no fault of County,
is in default hereunder or default related to Work.

HOLDBACKS

County will hold back ten percent (10%) of the amount of Deliverable invoices submitted by
the Contractor under this Agreement and approved by County pursuant to Paragraph 2.4
(Approval of Work), as further specified in Exhibit B (Project and Payment Schedule) and
ten percent (10%) of the amount of each invoice for Additional Work approved by County
under Paragraph 5.3 (Additional Work) (collectively, the “Holdback Amount”). The
cumulative amount of such holdbacks shall be due and payable to Contractor upon
completion of Deliverables as specified in Exhibit B (Project and Payment Schedule), subject
to adjustment for any amounts arising under this Agreement owed to County by Contractor,
including, but not limited to, any amounts arising from Paragraphs 9.1.5 (Invoice
Discrepancies), 9.5 (County’s Right to Withhold Payment) and any partial termination of any
Task, Subtask or Deliverable set forth in the Statement of Work, as provided herein.

OWNERSHIP AND LICENSE
OWNERSHIP
SYSTEM ENVIRONMENT

Contractor acknowledges that County, or the rightful owner, owns all System Hardware
components provided (i) by County or Contractor for County shall be owned by County or
(ii) by County, Contractor or City for such City shall be owned by the City; while the rightful
owner of Third Party Software installed in the System Environment shall retain ownership of
such Third Party Software, as may be further described in Attachment A.2 (System
Overview).

APPLICATION SOFTWARE

All Application Software, including Software Modifications, provided by Contractor to
County or Participating Cities pursuant to this Agreement and Third Party Products, and
related Documentation, is and shall remain the property of Contractor or any rightful third
party owner, with which all proprietary rights including patent, trademark, copyright, and
trade secret rights and title shall reside, and which shall be subject to the terms of the License
granted pursuant to Paragraph 10.2 (License) below.
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10.1.3

10.1.4

10.2
10.2.1

10.2.2

10.2.3

SYSTEM DATA

All System Data provided or made accessible by County to Contractor is and shall remain the
property of County during and following expiration or termination of the Agreement.
Notwithstanding the foregoing, County shall not sell or transfer any traffic data generated by
the System, including any derived data, to any private entities for profit without the prior
written consent of Contractor. County hereby grants a license and shall, at no cost to County,
provide to Contractor traffic data generated by the System for lawful use and distribution by
Contractor. Such data shall be provided to Contractor “as-is” and without any warranties.
Contractor shall notify County prior to transfer of any traffic data to private entities.

WORK PRODUCT

Contractor, or the rightful owner, shall remain the sole owner of Contractor’s Application
Software, including the Baseline Application and Software Modifications, and all derivative
works therein (hereinafter collectively “Work Product”). Work Product does not include any
County Materials previously owned by County or designed or developed by Contractor for
County.

LICENSE
LICENSE GRANT

Subject to the provisions of Paragraph 10.1 (Ownership), Contractor hereby grants to County
and Participating Cities a perpetual, fully paid, non-exclusive license to use the System
Software, including but not limited to Core Software, Server-to-Server Software and
Additional Products that may be acquired under the Agreement, and Work Product, together
with any related Documentation (hereinafter “License”), by all Users in accordance with the
scope set forth in Paragraph 10.2.3 (Scope of License) and subject to the restrictions set forth
in Paragraph 10.2.4 (License Restrictions) during the term specified in Paragraph 10.2.2
(License Term). Notwithstanding the foregoing, upon mutual agreement of the parties,
County may obtain its own license for any Third Party Software, the term and scope of which
shall be subject to the terms of County’s agreement with the provider of such Third Party
Software.

LICENSE TERM

The License granted under this Agreement shall commence upon the Effective Date and shall
continue in perpetuity and without regard to the end of the term of this Agreement, unless
otherwise specified herein.

Notwithstanding anything herein to the contrary, the License shall survive the termination or
expiration of this Agreement for any reason.

SCOPE OF LICENSE

The License granted by Contractor under this Agreement provides County and the Cities
with the following rights:

(1) Touse, install, integrate with other software, operate and execute the System Software
in the System Environment on an unlimited number of computers, mobile devices,
servers, local area networks and wide area networks, including web connections, for
the number of intersections specified in Exhibit A (Statement of Work), by an
unlimited number of Users in the conduct of the business of County and Participating
Cities as provided in the Agreement;
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(2) Touse, modify, copy, translate and compile the Application Software after such time
as one of the Release Conditions described in Paragraph 10.3.3 (Source Code Release
Conditions) has occurred which would permit County to use the Source Code as
provided in this Paragraph 10.2.3 and Paragraph 10.3 (Source Code) below;

(3) To use, modify, copy and display the Documentation, including but not limited to
System and User manuals, as necessary or appropriate for County to enjoy and
exercise fully the rights granted under this Agreement and the License;

(4) To extend connection of the System to all of the Cities identified in Attachment A.5
(Participating Cities) which acquire separate licenses to Contractor’s National
Electrical Manufacturers Association Traffic Control System. Such licenses shall be
provided to such Cities or other agencies at no cost to County, except as specified in
Exhibit A (Statement of Work).

(5) To permit third party access to the System Software, the Documentation, the 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 System Maintenance services including Software Updates, Programming
Modifications, Professional Services and other business use or support of the System
Software as contemplated by this Agreement; provided, however, without limiting
County’s rights under this Paragraph 10.2.4(4), County covenants and agrees that it
shall not exercise any of the rights contained in this Paragraph 10.2.4(4) unless and
until the occurrence of any one of the Release Conditions; and

(6) Pursuant to Paragraph 54 (Assignment by County), to reproduce and use a reasonable
number of copies of the System Software provided by Contractor: (i) by County and
permitted assignees, for archive and backup purposes; and (ii) by County, for use by
permitted assignees so long as all copies of the System Software contain the
proprietary notices appearing on the copies initially furnished to County by Contractor.

10.2.4 LICENSE RESTRICTIONS

County acknowledges and agrees (i) that the Application Software provided by Contractor to
County and Participating Cities under the Agreement, including related Documentation, is
the confidential and copyrighted property of Contractor, or its licensors, and all rights therein
not expressly granted to County and Participating Cities are reserved to Contractor, or its
licensors, as applicable; and (ii) that Contractor, or its licensors, retain all proprietary rights
in and to the foregoing and the licensed programs, program concepts or any of the support
materials, with the exception of County Materials, shall not be made available to any party or
organization other than County including its departments and agencies, Participating Cities,
and Users without the written consent of Contractor. Subsequently, County’s License to the
Application Software provided by Contractor hereunder is limited by the restrictions set forth
in this Paragraph 10.2.4. Accordingly, County will not:

(1) Reverse engineer, disassemble or decompile the Application Software provided by
Contractor;

(2) Transfer, sublicense, rent, lease, convey or assign (unless resulting from an Agreement
assignment under Paragraph 54 (Assignment by County)) the Application Software
provided by Contractor;

(3) Copy or reproduce the Application Software provided by Contractor in any way except
as necessary for using the Application Software as contemplated by this Agreement or
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for backup, archival or business continuity purposes;

(4) Use the Application Software provided by Contractor on a timesharing, service bureau,
subscription service or rental basis for any third party; or

(5) Remove, modify or obscure any copyright, trademark or other proprietary rights
notices that appear on, or during the use of, the Application Software provided by
Contractor.

10.2.5 THIRD PARTY SOFTWARE

Contractor shall not include Third Party Products in the System without the prior written
approval of County in accordance with Paragraph 2.4 (Approval of Work), to be granted or
withheld in County’s reasonable discretion. License agreements for Third Party Products
shall be at no additional cost to County or Participating Cities. Contractor shall take all
necessary action and pay all sums required for County to fully enjoy all the rights and
benefits in respect of the System Software licensed under this Agreement.

10.3 SOURCE CODE
10.3.1 SoURCE CODE ESCROW

Upon the Effective Date of the Agreement, but no later than Go-Live, Contractor, at its own
election and at no cost to County, shall have deposited in Source Code Escrow the Source
Code for all Application Software that is part of the System with a nationally recognized
source code escrow company. Contractor shall ensure that County has access to the Source
Code for all Application Software pursuant to the Source Code Escrow Agreement
(hereinafter, “Source Code Escrow”). A copy of each fully executed Source Code Escrow
Agreement shall be incorporated herein by reference into this Agreement. There shall be no
charge to County for the acquisition and/or maintenance of the Source Code Escrow
Agreement under this Agreement.

Contractor shall deposit in Source Code Escrow the Source Code for all Application
Software utilized by Contractor for the System under this Agreement, including the Core
Software, Server-to-Server Software, Third Party Products, and Software Modifications
including Programming Modifications, Software Updates, any Replacement Products and
Additional Products. Contractor shall update the Source Code by depositing in Source Code
Escrow the Source Code for all Application Modifications, including, but not limited to,
Software Modifications, Additional Software, Software Updates, Replacement Products, if
any, and any other modifications or enhancements to the deposited Application Software and
any Application Software newly licensed or developed for the purpose of this Agreement,
promptly upon availability, or as otherwise mutually agreed to by the parties, but in any
event no less frequently than annually. Contractor’s duty to update the Source Code shall
continue through the term of this Agreement.

Contractor’s duty to deposit and maintain the Source Code in Source Code Escrow shall
continue throughout the term of this Agreement, unless one of the Release Conditions occurs
which would permit County to obtain and use the Source Code in accordance with the terms
of this Paragraph 10.3. Contractor may, by written notice to County, change the Source
Code Escrow Agreement for the Source Code upon County’s approval in accordance with
Paragraph 2.4 (Approval of Work). Any such change shall be accomplished by an
Amendment in accordance with Paragraph 4 (Changes Notices and Amendments) above and
shall not modify Contractor’s obligations or County’s rights with respect to the Source Code
under this Agreement.
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10.3.2

10.3.3

10.3.4

10.3.5

10.3.6

NATURAL DEGENERATION

In the event the Source Code or any part of it is destroyed or corrupted, upon County’s
request, Contractor shall deposit a replacement copy of the Source Code in Source Code
Escrow within thirty (30) days of receipt of County’s Project Director’s written request.

SOURCE CODE RELEASE CONDITIONS

Contractor shall cause the release of the Source Code to County, and County shall have the
right to immediately begin using the Source Code, as provided in Paragraph 10.3.5
(Possession and Use of Source Code), at no charge to County, upon the occurrence of the
events identified in the Source Code Escrow Agreement (“Release Condition(s)”).

Upon occurrence of any of the Release Conditions, Contractor shall ensure the release of the
Source Code to County. Notwithstanding the foregoing, County alone may initiate the
release of the Source Code if it believes in good faith that a Release Condition has occurred,
subject to the provisions of the Source Code Escrow Agreement.

COUNTY’S RIGHT TO VERIFY SOURCE CODE

Regardless of whether one of the Release Conditions occurs, County shall have the right, at
County’s sole expense, to verify the relevance, completeness, currency, accuracy and
functionality of the deposited Source Code by, among other things, compiling the Source
Code and performing test runs for comparison with the applicable Application Software no
more frequently than once every twelve (12) months. In the event such testing demonstrates
that the Source Code does not substantially correspond to the applicable Application
Software operated by County and maintained by Contractor, Contractor shall reimburse
County for all costs and fees incurred in the testing and immediately deposit the correct
Source Code in Source Code Escrow.

POSSESSION AND USE OF SOURCE CODE

Upon the occurrence of a Release Condition, County shall be entitled to obtain the Source
Code from the Source Code Escrow pursuant to the terms of the Source Code Escrow
Agreement. County shall be entitled to use the Source Code as needed to remedy the event
of release and mitigate any damages arising from such event, provided that mitigation of
damages shall not include the sale or sublicense of the Source Code. Such use will include,
but not be limited to, County’s right to perform its own support and maintenance, alter or
modify the Source Code and/or obtain the benefits sought under this Agreement, subject to
the limitations of Paragraph 10.3.6 (Proprietary Rights) below.

PROPRIETARY RIGHTS

Subject to the provisions of Paragraph 10.3.5 (Possession and Use of Source Code) and
County’s, Participating Cities’ and Users’ License to, and Contractor’s ownership of, the
Application Software as provided in Paragraph 10.1 (Ownership), 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, provided, however, County may make such Source Code available to third
parties as needed to assist it in making authorized use of the System. County acknowledges
that any possession of the Source Code referred to herein is subject to the confidentiality and
proprietary provisions of access to any third party. Should use of the Source Code as
provided in this Paragraph 10.3.6 involve the use or practice of any patent, copyright, trade
secret, trademark or other proprietary information in which Contractor has an interest,
Contractor, on behalf of itself and its assignees and successors, agrees not to assert a claim
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111

11.2

11.3

11.4
114.1

for patent, copyright, trade secret, trademark or other proprietary information infringement
against County, Participating City, or any User provided use of Application Software and
Source Code is in accordance with this Agreement.

SYSTEM ACCEPTANCE
ACCEPTANCE TESTS

County and/or Contractor, as applicable, shall conduct all Acceptance Tests specified in
Exhibit A (Statement of Work) to ensure the System’s compliance with the Specifications set
forth in the Agreement, including but not limited to Exhibit A (Statement of Work),
Attachment A.1 (System Requirements) and Exhibit C (System Maintenance). Such
Acceptance Tests shall test, among others, the System’s functionality, integration and
interfacing, volume endurance and user acceptance.

PRODUCTION USE

The System shall achieve Go-Live and shall be ready for Production Use upon County’s
Project Director written Acceptance and approval, as evidenced by the applicable Acceptance
Certificate.

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

FINAL ACCEPTANCE

The System shall achieve Final Acceptance upon County’s Project Director written
Acceptance and approval, as evidenced by the applicable Acceptance Certificate, of Task 11
(Final Server-to-Server Software Acceptance) of Exhibit A (Statement of Work). In the
event the System fails to successfully achieve Final Acceptance, Contractor shall provide
County with a diagnosis of the Deficiencies and proposed solution(s). County and
Contractor shall agree upon all such proposed solutions prior to their implementation.
Contractor agrees to correct all Deficiencies in the System during the Warranty Period at no
cost to County.

FAILED TESTING

If County’s Project Director makes a good faith determination at any time that the System as
a whole, or any component thereof, has not successfully completed an Acceptance Test or
has not achieved Final Acceptance (collectively referred to for purposes of this Paragraph
11.4 as “Designated Test”), County’s Project Director shall promptly notify Contractor in
writing of such failure, specifying with as much detail as possible the manner in which the
System component or the System failed to pass the applicable Designated Test. Contractor
shall immediately commence all reasonable efforts to complete, as quickly as possible, such
necessary corrections, repairs and modifications to the System component or the System as
will permit the System component or the System to be ready for retesting. Contractor shall
notify County’s Project Director in writing when such corrections, repairs and modifications
have been completed, and the applicable Designated Test shall begin again. If, after the
applicable Designated Test has been completed for a second time, County’s Project Director
makes a good faith determination that the System component or the System again fails to
pass the applicable Designated Test, County’s Project Director shall promptly notify
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1143

115

12.
121

Contractor in writing, specifying with as much detail as possible the manner in which the
System component or the System failed to pass the applicable Designated Test. Contractor
shall immediately commence all reasonable efforts to complete, as quickly as possible, such
necessary corrections, repairs and modifications to the System component or the System as
will permit the System component or the System to be ready for retesting.

Such procedure shall continue, subject to County’s rights under Paragraphs 8.2.2 (Credits to
County) and 8.2.3 (Termination/Suspension) in the event Contractor fails to timely complete
any Key Deliverable until such time as County notifies Contractor in writing either: (i) of the
successful completion of such Designated Test or (ii) that County has concluded, subject to
the Dispute Resolution Procedure, that satisfactory progress toward such successful
completion of such Designated Test is not being made, in which latter event, County shall
have the right to make a determination, which shall be binding and conclusive on Contractor,
that a non-curable default has occurred and to terminate this Agreement in accordance with
Paragraph 20 (Termination/Suspension for Default) on the basis of such non-curable default.
In the event Contractor, using good faith effort, is unable to cure a deficiency by re-
performance after two (2) attempts, County and Contractor will work together to agree on a
mutually acceptable resolution, provided that if County and Contractor cannot agree on a
resolution, County may terminate this Agreement for default pursuant to Paragraph 20
(Termination/Suspension for Default).

Such a termination for default by County shall be, subject to the Dispute Resolution
Procedure, either, as determined by County in its sole judgment: (i) a termination with
respect to one or more of the components of the System; or (ii) a termination of the entire
Agreement, if County believes the failure to pass the applicable Designated Test materially
affects the functionality, performance or desirability to County of the System as a whole. In
the event of a termination under this Paragraph 11.4, County shall have the right to receive
from Contractor (i) reimbursement of all payments made to Contractor by County under this
Agreement for the System component(s) and related Deliverables as to which the termination
applies or (ii) if the entire Agreement is terminated, all amounts paid by County to Contractor
under this Agreement. If the termination applies only to one or more System component(s),
at County’s sole option, any reimbursement due to it may be credited against other sums due
and payable by County to Contractor. The foregoing is without prejudice to any other rights
that may accrue to County or Contractor under the terms of this Agreement or by law.

SYSTEM USE

Subject to County’s obligations of Acceptance set forth in Exhibit A (Statement of Work)
and the Agreement, following the System implementation by Contractor and prior to Final
Acceptance by County, County shall have the right to use, in a Production Use mode, any
completed portion of the System, without any additional cost to County or Participating
Cities where County determines that it is necessary for County’s or Participating Cities’
operations. Such Production Use shall not restrict Contractor’s performance under this
Agreement and shall not be deemed Acceptance or Final Acceptance of the System.

WARRANTIES AND CORRECTION OF DEFICIENCIES
WARRANTY PERIOD

Contractor hereby warrants to County and Participating Cities that the System shall be free
from any and all Deficiencies commencing upon Final Acceptance and for one (1) year
thereafter (hereinafter “Warranty Period”). All Deficiencies reported or discovered shall be
corrected in accordance with Exhibit C (System Maintenance). System Maintenance shall be
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12.3

provided at no cost to County during the Warranty Period. Contractor shall meet all of the
warranties set forth in Exhibit C (System Maintenance), including but not limited to general
warranties, System warranties and System performance warranties.

GENERAL WARRANTIES

Contractor represents, warrants, covenants and agrees that throughout the term of this
Agreement:

1. Contractor shall comply with the description and representations (including, but not
limited to, Deliverable documentation, performance capabilities, accuracy, completeness,
characteristics, specifications, configurations, standards, functions and requirements
applicable to professional software design meeting industry standards) set forth in this
Agreement, including the Exhibit A (Statement of Work) including all Attachments
thereto and System Requirements.

Unless specified otherwise herein, the System shall be free from material Deficiencies.

3. The applicable System Maintenance service levels shall not degrade during the term of
the Agreement.

4. Contractor shall not intentionally cause any unplanned interruption of the operations of,
or accessibility to the System or any component through any device, method or means
including, without limitation, the use of any “virus”, “lockup”, “time bomb”, or “key
lock”, “worm”, “back door” or “Trojan Horse” device or program, or any disabling code,
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
operations of, or accessibility of the System or any component to County or Participating
Cities, or any User or which could alter, destroy, or inhibit the use of the System or any
component, or the data contained therein (collectively referred to as “Disabling
Device(s)”), which could block access to or prevent the use of the System or any
component by County or Users. Contractor represents, warrants, and agrees that it has
not purposely placed, nor is it aware of, any Disabling Device in any System component
provided to County or Participating Cities under this Agreement, nor shall Contractor
knowingly permit any subsequently delivered or provided System component to contain
any Disabling Device.

In addition, to the extent within Contractor’s control or knowledge, Contractor shall
prevent viruses from being incorporated or introduced into the System or updates or
enhancements thereto prior to the installation onto the System and shall prevent any
viruses from being incorporated or introduced in the process of Contractor’s performance
of on-line support.

SYSTEM WARRANTIES AND PROBLEM RESOLUTION

Provided that County is covered by System Maintenance as provided in this Agreement, any
non-conformances, breaches of warranties specified herein and other Deficiencies reported
and discovered during the term of the Agreement shall be corrected in accordance with
Exhibit C (System Maintenance).

Contractor also represents, warrants, covenants and agrees that throughout the term of this
Agreement:

1. All System components shall be compatible with each other and, to the extent applicable
or required, shall interface with each other; and the System components, when taken
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together, shall be capable of delivering all of the functionality as set forth in this
Agreement.

2. The System shall be capable of delivering all of the functionality and meeting all
requirements set forth in the Specifications, as such may be modified as a result of
System Implementation or provision of Additional Work.

3. The System shall meet the System performance requirements within Contractor’s control
as specified in the Agreement, including but not limited to those relating to System
response time and availability, as further specified in the Statement of Work and Exhibit
C (System Maintenance). All Deficiencies relating to System performance for the
purpose of determining the applicable Deficiency Resolution time and County remedies,
including Deficiency Credits, shall be deemed Severity Level 1 or Severity Level 2, as
determined by County's Project Director or designee.

4. Contractor shall support the current Version Release of System Software, the most recent
prior two (2) Major Version Releases and all Version Releases in between.

CONTINUOUS PRODUCT SUPPORT

In the event that Contractor replaces any or all components of the Application Software with
other software modules or components (hereinafter “Replacement Product”) during the term
of the Agreement in order to fulfill its obligations under the Agreement and to meet the
System Requirements, then the License shall be deemed to automatically include such
Replacement Product without cost or penalty to County or Participating Cities even if such
Replacement Product contains greater functionality than the System Software it replaced. If
required by County, Contractor shall provide the necessary training to County personnel to
utilize the Replacement Product at no cost to County or Participating Cities.

In the event any or all components of the Application Software are migrated to the
Replacement Product as a result of an acquisition, sale, assignment, transfer or other change
in control of Contractor, then any assignee or successor, by taking benefit (including, without
limitation, acceptance of any payment under this Agreement), shall be deemed to have
ratified this Agreement. All terms and conditions of this Agreement shall continue in full
force and effect for the Replacement Product.

The following terms and conditions shall apply if County elects to transfer the License to a
Replacement Product:

(1) Contractor, or its assignee or successor, shall, at no cost to County or Participating
Cities, implement the Replacement Product in the System Environment, convert and
migrate all of the System Data from the Application Software format to the
Replacement Product format to ensure Production Use of such Replacement Product;

(2)  Any prepaid Service Fees for the System 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 amount is greater than the Replacement
Product’s maintenance and support fees for the same term, the credit balance shall be
applied to future Service Fees or returned to County or Participating Cities, at
County’s option;

(3) Anyand all modules offered separately and needed to match the original Application
Software’s level of functionality shall be supplied by Contractor, or its assignee or
successor, without additional cost or penalty, and shall not affect the calculation of any
Annual Fees;
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(4) Contractor shall provide to County or Participating Cities the necessary System
Training for purposes of learning the Replacement Product. Such training shall be
provided at no cost to County or Participating Cities;

(5) All License terms and conditions, at a minimum, shall remain as granted herein with
no additional fees imposed on County or Participating Cities; and

(6) The definition of Application Software shall include the Replacement Product.
WARRANTY PASS-THROUGH

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

REMEDIES

County’s remedies under the Agreement for the breach of the warranties set forth in this
Agreement, including Exhibit C (System Maintenance), shall include the repair or
replacement by Contractor, at its own expense, of the non-conforming System components
and the specific remedies set forth in Exhibit C (System Maintenance) and any other
corrective measures specified in Exhibit C (System Maintenance) and this Agreement.

BREACH OF WARRANTY OBLIGATIONS

Failure by Contractor to timely perform its obligations set forth in this Paragraph 12 shall
constitute a material breach, upon which, in addition to County’s other rights and remedies
set forth herein, County may, after written notice to Contractor and provision of a reasonable
cure period, terminate or suspend this Agreement in accordance with Paragraph 20
(Termination/Suspension for Default).

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, whether expressly or by
implication, Contractor shall indemnify, defend, and hold harmless the County of Los
Angeles, its Special Districts, Elected Officials, Officers, Agents, Employees and Volunteers
(“County Indemnities”), from and against any and all liability, including, but not limited to,
demands, claims, actions, fees, costs, and expenses of any nature whatsoever (including
reasonable attorney and expert witness fees), to the extent arising from or connected with
Contractor’s acts and/or omissions or willful misconduct arising from and/or relating to this
Agreement. This indemnification also shall include any and all intellectual property liability,
including copyright infringement and similar claims.

Any legal defense pursuant to Contractor’s indemnification obligations under this Paragraph
13 shall be conducted by Contractor and performed by counsel selected by Contractor.
Notwithstanding the preceding sentence, County shall have the right to participate in any
such defense at its sole cost and expense.

INSURANCE
GENERAL INSURANCE REQUIREMENTS

Without limiting Contractor’s indemnification of County, and in the performance of this
Agreement and until all of its obligations pursuant to this Agreement have been met,
Contractor shall provide and maintain at its own expense insurance coverage satisfying the
requirements specified in this Paragraph 14. These minimum insurance coverage terms,

HOA.102486338.4 BASE AGREEMENT

NEMA TRAFFIC CONTROL SYSTEM 37 MaAy 2020



14.2
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143.1

14.3.2

14.3.3

14.3.4

types and limits (“Required Insurance™) also are in addition to and separate from any other
contractual obligation imposed upon Contractor pursuant to this Agreement. County in no
way warrants that the Required Insurance is sufficient to protect Contractor for liabilities
which may arise from or relate to this Agreement.

WORKPLACE SAFETY INDEMNIFICATION

In addition to and without limiting the indemnification required by this Paragraph 14 (above),
and to the extent allowed by law, Contractor agrees to defend, indemnify, and hold harmless
the County of Los Angeles, its Special Districts, Elected Officials, Officers, Agents,
Employees and VVolunteers from and against any and all investigations, complaints, citations,
liability, expense (including defense costs and legal fees), claims, and/or causes of action for
damages of any nature whatsoever, including, but not limited to, injury or death to employees
of Contractor, its Subcontractors or County, attributable to any alleged act or omission of
Contractor and/or its Subcontractors which is in violation of any Cal/OSHA regulation. The
obligation to defend, indemnify, and hold harmless County includes all investigations and
proceedings associated with purported violations of Section 336.10 of Title 8 of the
California Code of Regulations pertaining to multiemployer worksites. Contractor shall not
be obligated to indemnify for liability and expenses arising from the active negligence of
County. County may deduct from any payment otherwise due Contractor any costs incurred
or anticipated to be incurred by County, including legal fees and staff costs, associated with
any investigation or enforcement proceeding brought by Cal/OSHA arising out of the work
being performed by Contractor under this Agreement.

EVIDENCE OF COVERAGE AND NOTICE

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

Renewal Certificates shall be provided to County not less than ten (10) days after renewal of
Contractor’s policy. County reserves the right to obtain copies of relevant sections of any
required Contractor and/or subcontractor insurance policies at any time.

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

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

Certificates and copies of any required endorsements shall be sent to County’s Project
Director at the address specified in Section 1 (County Key Personnel) of Exhibit D
(Administration of Agreement).
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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. Such report shall be made in writing within twenty-four (24) hours
or the next Business Day. Contractor also shall promptly notify County of any third party
claim or suit filed against Contractor or any of its subcontractors which arises from or relates
to this Agreement, and could result in the filing of a claim or lawsuit against Contractor
and/or County.

14.3.5 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 Contractor’s acts or omissions, whether such liability is
attributable to Contractor or to County. The full policy limits and scope of protection under
Contractor’s primary insurance shall apply to 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.

14.3.6 CANCELLATION OF OR CHANGES IN INSURANCE

Contractor shall provide County, or Contractor’s insurance policies shall contain, a provision
that County shall receive written notice of cancellation or any change in Required Insurance,
including insurer, limits of coverage, term of coverage or policy period. The written notice
shall be provided to County not less than ten (10) days in advance of cancellation for non-
payment of premium and thirty (30) days in advance of any other cancellation or policy
change. Failure to provide written notice of cancellation or any change in Required
Insurance may constitute a material breach of this Agreement, in the sole discretion of the
County, upon which County may suspend or terminate this Agreement.

14.3.7 FAILURE TO MAINTAIN INSURANCE

Contractor’s failure to maintain or to provide acceptable evidence that it maintains the
Required Insurance shall constitute a material breach of the Agreement, upon which County
immediately may withhold payments due to Contractor, and/or suspend or terminate this
Agreement. County, at its sole discretion, may obtain damages from Contractor resulting
from said breach. Alternatively, the County may purchase the Required Insurance, and
without further notice to Contractor, deduct the premium cost from sums due to Contractor or
pursue Contractor reimbursement.

14.3.8 INSURER FINANCIAL RATINGS

Coverage shall be placed with insurers acceptable to County with A.M. Best ratings of not
less than A:VI1I unless otherwise approved by County.

14.3.9 CONTRACTOR’S INSURANCE SHALL BE PRIMARY

Contractor’s insurance policies, with respect to any claims related to this Agreement, shall be
primary with respect to all 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.
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14.3.11

14.3.12

14.3.13

14.3.14

14.3.15

14.3.16

14.3.17

WAIVERS OF SUBROGATION

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

SUBCONTRACTOR INSURANCE COVERAGE REQUIREMENTS

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

DEDUCTIBLES AND SELF-INSURED RETENTIONS (SIRS)

Contractor’s policies shall not obligate County to pay any portion of any Contractor
deductible or SIR. County retains the right to require Contractor to reduce or eliminate
policy deductibles and SIRs as respects County or to provide a bond guaranteeing
Contractor’s payment of all deductibles and SIRs, including all related claims investigation,
administration and defense expenses. Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

CLAIMS MADE COVERAGE

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

APPLICATION OF EXCESS LIABILITY COVERAGE

Contractor 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.

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

ALTERNATIVE RISK FINANCING PROGRAMS

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

COuUNTY REVIEW AND APPROVAL OF INSURANCE REQUIREMENTS

County reserves the right to review and adjust the required Insurance provisions, conditioned
upon County’s determination of changes in risk exposures.
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INSURANCE COVERAGE
COMMERCIAL GENERAL LIABILITY INSURANCE

Providing scope of coverage equivalent to ISO policy form CG 00 01, naming County and its
Agents as an additional insured, with limits of not less than:

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

AUTOMOBILE LIABILITY INSURANCE

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

WORKERS’ COMPENSATION AND EMPLOYERS’ INSURANCE

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 (PEQO), coverage also shall include an Alternate
Employer Endorsement (providing scope of coverage equivalent to 1SO policy form WC 00
03 01 A) naming County as the Alternate Employer, and the endorsement form shall be
modified to provide that County will receive not less than thirty (30) days advance written
notice of cancellation of this coverage provision. If applicable to Contractor’s operations,
coverage also shall be arranged to satisfy the requirements of any federal workers or
workmen’s compensation law or any federal occupational disease law.

TECHNOLOGY ERRORS AND OMISSIONS

Insurance, including cover for liabilities arising from errors, omissions, or negligent acts in
rendering or failing to render computer or information technology services and technology
products. Coverage for violation of software copyright should be included. Technology
services should at a minimum include (1) systems analysis, (2) systems programming, (3)
data processing, (4) systems integration, (5) outsourcing including outsourcing development
and design, (6) systems design, consulting, development and modification, (7) training
services relating to computer software or hardware, (8) management, repair and maintenance
of computer products, networks and systems, (9) marketing, selling, servicing, distributing,
installing and maintaining computer hardware or software, (10) data entry, modification,
verification, maintenance, storage, retrieval or preparation of data output, and any other
services provided by Contractor, with limits of $2 million.

INTELLECTUAL PROPERTY WARRANTY AND INDEMNIFICATION

Contractor represents and warrants: (i) that Contractor has the full power and authority to
grant the License, ownership and all other rights granted by this Agreement to County and
Cities; (ii) that no consent of any other person or entity is required by Contractor to grant
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such rights other than consents that have been obtained and are in effect; (iii) that County and
Cities are entitled to use the System without interruption, subject only to County’s obligation
to make the required payments and observe the License terms under this Agreement; (iv) that
this Agreement and the System 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; (v) that during the term of this Agreement, Contractor shall not
subordinate this Agreement or any of its rights hereunder to any third party without the prior
written consent of County, and without providing in such subordination instrument for non-
disturbance of County’s use of the System (or any part thereof) in accordance with this
Agreement; and (vi) that neither the performance of this Agreement by Contractor, nor the
License to or ownership by, and use by, County, the Cities and their Users of the System in
accordance with this Agreement will in any way violate any non-disclosure agreement, nor
constitute any infringement or other violation of any copyright, trade secret, trademark,
service mark, patent, invention, proprietary information, or other rights of any third party.

Notwithstanding any provision to the contrary, whether expressly or by implication,
Contractor shall indemnify, defend, and hold harmless the County its Special Districts,
elected and appointed officers, employees, agents and volunteers (collectively referred to for
purposes of this Paragraph 15 as “County”) from and against any and all liability, including
but not limited to demands, claims, actions, fees, damages, costs, and expenses (including
reasonable attorneys and expert witness fees) arising from any alleged or actual infringement
of any third party’s patent or copyright, or any alleged or actual unauthorized trade secret
disclosure, arising from or related to this Agreement and/or the operation and use of the
System (collectively referred to for purposes of this Paragraph 15 as “Infringement
Claim(s)”). Any legal defense pursuant to Contractor’s indemnification obligations under
this Paragraph 15.2 shall be conducted by Contractor and performed by counsel selected by
Contractor. County shall provide Contractor with information, reasonable assistance, and
authority to defend or settle the claim. Notwithstanding the foregoing, County shall have the
right to participate in any such defense at its sole cost and expense.

County shall notify Contractor, in writing, as soon as practicable of any claim or action
alleging such infringement or unauthorized disclosure. Upon such notice by County,
Contractor shall, at no cost to County or the Cities, as remedial measures, either: (i) procure
the right, by license or otherwise, for County and the Cities to continue to use the System or
affected component(s) thereof, or part(s) thereof, to the same extent of County’s and the
Cities’ License or ownership rights under this Agreement; or (ii) to the extent procuring such
right to use the System is not commercially reasonable, replace or modify the System or
component(s) thereof with another software or component(s) thereof of at least equivalent
quality and performance capabilities, as mutually determined by County and Contractor until
the System and all components thereof become non-infringing, non-misappropriating and
non-disclosing (hereinafter collectively for the purpose of this Paragraph 15.3 “Remedial
Act(s)”).

If Contractor fails to complete the Remedial Acts described in Paragraph 15.3 above then,
County may terminate this Agreement for default pursuant to Paragraph 20
(Termination/Suspension for Default), in which case, in addition to other remedies available
to County, Contractor shall reimburse County for the entire Implementation Cost paid by
County to Contractor under the Agreement.
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PROPRIETARY CONSIDERATIONS
COUNTY MATERIALS

Subject to the parties’ respective rights and obligations specified in Paragraph 10 (Ownership
and License), Contractor and County agree that any materials, including, but not limited to,
designs, specifications, techniques, plans, reports, non-software deliverables, data,
photographs, diagrams, maps, images, graphics, text, videos, advertising, website plans and
designs, drafts, working papers, outlines, sketches, summaries, and any other materials or
information developed specifically and uniquely for County under this Agreement and any
and all Intellectual Property rights to these materials, including any copyrights, trademarks,
service marks, trade secrets, trade names, unpatented inventions, patent applications, patents,
design rights, domain rights, know-how, and any other proprietary rights and derivatives
thereof, is and shall be the sole property of County (hereafter collectively, “County
Materials). Contractor hereby assigns and transfers to County all Contractor’s rights, titles,
and interest in and to all such County Materials developed under this Agreement.

Notwithstanding such County ownership in the County Materials, Contractor may retain
possession of working papers and materials prepared by Contractor under this Agreement.
During and for a minimum of five (5) years subsequent to the term of this Agreement,
County shall have the right to inspect any and all such working papers and materials, make
copies thereof and use the working papers and materials and the information contained
therein.

County shall also have the sole right to control the preparation, modification and revisions to,
all acknowledgement and/or attribution language for all County Materials resulting from this
Agreement. County will however, exercise reasonable efforts to honor requests by
Contractor seeking removal of all acknowledgement and/or attribution language relating to
the Contractor, should Contractor no longer wish to receive attribution for its work on the
County Materials.

TRANSFER TO COUNTY

Contractor shall execute all documents requested by County and shall perform all other
reasonable acts requested by County to assign and transfer to, and vest in, County all
Contractor’s right, title and interest in and to the County Materials. All material expense of
effecting such assignment and transfer of rights shall be borne by County. Further, County
shall have the right to assign, license or otherwise transfer any and all County’s right, title
and interest, including, but not limited to, copyrights and patents, in and to the County
Materials.

INDEMNITY

Contractor represents and warrants that the County Materials prepared herein under this
Agreement, is the original work of Contractor and does not infringe upon any Intellectual
Property or proprietary rights of third parties. For those portions of the County Materials that
are not the original work of Contractor, Contractor represents and warrants that it has secured
all appropriate licenses, rights, and/or permission from appropriate third parties to include
such materials in the County Materials.

Contractor shall defend, indemnify and hold County harmless against any claims by third
parties based on infringement of copyright, patent, trade secret, trademark, or any other
claimed Intellectual Property or proprietary right, arising from County’s or the Cities’ use of
County Materials created and/or prepared by Contractor. Contractor will also indemnify and
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defend at its sole expense, any action brought against County based on a claim that County
Materials furnished hereunder by Contractor and used within the scope of this Agreement
infringe any copyright, patent, trade secret, trademark, or any other claimed intellectual
property or proprietary right of third parties, and Contractor shall pay any costs, damages and
reasonable attorney’s fees incurred by County. County will notify Contractor promptly and
in writing of any such action or claim and will permit Contractor to fully participate in the
defense thereof.

CONTRACTOR’S OBLIGATIONS

Contractor shall protect the security of and keep confidential all County Materials and shall
use whatever security measures are reasonably necessary to protect all such County Materials
from loss or damage by any cause, including fire and theft.

Contractor shall affix the following notice to all County Materials: “© Copyright 2018 (or
such other appropriate date of first publication), County of Los Angeles. All Rights
Reserved.” Contractor shall affix such notice on the title page of all images, photographs,
documents and writings; and otherwise as County may direct.

PROPRIETARY AND CONFIDENTIAL

Any and all County Materials which are developed or were originally acquired by Contractor
outside the scope of this Agreement, which Contractor desires to use hereunder, and which
Contractor considers to be proprietary or confidential, must be specifically identified by
Contractor to County’s Project Director as proprietary or confidential, and shall be plainly
and prominently marked by Contractor as “PROPRIETARY” or “CONFIDENTIAL”, if
applicable.

Notwithstanding any other provision of this Agreement, County shall not be obligated in any
way under this Agreement for:

(1) Any disclosure of any materials which County is required to make under the California
Public Records Act or otherwise by law; or

(2) Any Contractor’s proprietary and/or confidential materials not plainly and prominently
marked with restrictive legends.

DISCLOSURE OF INFORMATION
DISCLOSURE OF AGREEMENT

Contractor shall not disclose any terms or conditions of, or any circumstances or events that
occur during the performance of, this Agreement to any person or entity except as may be
otherwise provided herein or required by law. In the event Contractor receives any court or
administrative agency order, service of process, or request by any person or entity (other than
Contractor’s professionals) for disclosure of any such details, Contractor shall, to the extent
allowed by law or such order, promptly notify County’s Project Director. Thereafter,
Contractor shall comply with such order, process or request only to the extent required by
applicable law. Notwithstanding the preceding sentence, to the extent permitted by law,
Contractor shall delay such compliance and cooperate with County to obtain relief from such
obligations to disclose until County shall have been given a reasonable opportunity to obtain
such relief.

However, in recognizing Contractor’s need to identify its services and related clients in order
to sustain itself, County shall not inhibit Contractor from publicizing its role under this
Agreement under the following conditions:
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(1) Contractor shall develop all publicity material in a professional manner.

(2) During the term of this Agreement, Contractor shall not, and shall not authorize
another to, publish or disseminate any commercial advertisements, press releases,
feature articles, or other materials using the name of County without the prior written
consent of County’s Project Director for each such item.

Contractor may, without the prior written consent of County, indicate in its proposals and
sales materials that it has been awarded this Agreement with the County of Los Angeles,
provided that the requirements of this Paragraph 17 shall apply.

REQUIRED DISCLOSURE

Notwithstanding any other provision of this Agreement, either party may disclose
information about the other that: (i) is lawfully in the public domain at the time of disclosure;
(i) is disclosed with the prior written approval of the party to which such information
pertains; or (iii) is required by law to be disclosed.

CONFIDENTIALITY AND SECURITY
CONFIDENTIALITY
CONFIDENTIAL INFORMATION

Each party shall protect, secure and keep confidential all records, materials, documents, data
and/or other information, including, but not limited to, billing, sensitive financial or security
related information, County records, data and information, County Materials, Work Product,
Application Software, health information and any other data, records and information,
received, obtained and/or produced under the provisions of this Agreement (hereinafter also
“Confidential Information”), in accordance with the terms of this Agreement and all
applicable Federal, State or local laws, regulations, ordinances, and publicly known
guidelines and directives relating to confidentiality. As used in this Agreement, the term
“Confidential Information” shall also include records, materials, data and information
deemed confidential by County or the applicable law under Paragraph 3.6 (Rules and
Regulations). Each party shall use whatever appropriate security measures are necessary to
protect such Confidential Information from loss, damage and/or unauthorized dissemination
by any cause, including but not limited to fire and theft.

Contractor shall inform all of its officers, employees, agents and subcontractors providing
Work hereunder of the confidentiality provisions of this Agreement. Contractor shall ensure
that all of its officers, employees, agents and subcontractors performing Work hereunder
have entered into confidentiality agreements no less protective of County than the terms of
this Agreement, including this Paragraph 18 and Exhibit E (Confidentiality and Assignment
Agreement).

DISCLOSURE

With respect to any of County’s Confidential Information or any other records, materials,
data or information that is obtained by Contractor (hereinafter collectively for the purpose of
this Paragraph 18.1.2 “information”), Contractor shall: (i) not use any such information for
any purpose whatsoever other than carrying out the express terms of this Agreement;

(i1) promptly transmit to County all requests for disclosure of any such information; (iii) not
disclose, except as otherwise specifically permitted by this Agreement, any such information
to any person or organization other than County without County’s prior written authorization
that the information is releasable; and (iv) at the expiration or termination of this Agreement,
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18.2.1
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return all such information to County or maintain such information according to the written
procedures provided to Contractor by County for this purpose.

Under State law no information shall be in any way relayed to anyone except those
employees of County so designated without written authorization from County.

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, whether expressly or by
implication, Contractor shall indemnify, defend and hold harmless County, its officers,
employees, and agents, from and against any and all loss, damage, liability and expense,
including, but not limited to, defense costs and reasonable legal, accounting and other expert,
consulting or professional fees, to the extent arising from any disclosure of such records and
information by Contractor, its officers, employees, or agents, except for any disclosure
authorized by this Paragraph 18.

SECURITY
SYSTEM SECURITY

Notwithstanding anything to the contrary herein, Contractor shall provide all Work utilizing
security technologies and techniques in accordance with the industry standards, Contractor’s
best practices and applicable County security policies, procedures and requirements provided
by County to Contractor in writing as part of this Agreement or otherwise as required by law,
including those relating to the prevention and detection of fraud or other inappropriate use or
access of systems and networks. Without limiting the generality of the foregoing, Contractor
shall implement and use network management and maintenance applications and tools and
fraud prevention and detection and encryption technologies and prevent the introduction of
any disabling or intrusive device into the System. In no event shall Contractor’s actions or
inaction result in any situation that is less secure than the security that Contractor then
provides for its own systems and data.

SYSTEM DATA SECURITY

Contractor hereby acknowledges the right of privacy of all persons as to whom there exists
any System Data or any other County data. Contractor shall protect, secure and keep
confidential all System Data in compliance with all federal, state and local laws, rules,
regulations, ordinances, and publicly known guidelines and directives, relating to
confidentiality and information security (including any breach of the security of the System,
such as any unauthorized acquisition of System Data that compromises the security,
confidentiality or integrity of personal information), including California Civil Code Section
1798.82. Further, Contractor shall take all reasonable actions necessary or advisable to
protect all System Data in its possession, custody or control from loss or damage by any
cause, including fire, theft or other catastrophe. In addition, if requested by County’s Project
Director, Contractor shall provide notification to all persons whose unencrypted personal
information was, or is reasonably believed to have been, acquired by any unauthorized
person, and the content, method and timing of such notification shall be subject to the prior
approval of County’s Project Director. Without the prior written consent of the County,
Contractor shall not use System Data for any purpose or reason other than to fulfill its
obligations under this Agreement.

REMEDIES

Contractor acknowledges that a breach by Contractor of this Paragraph 18 may result in
irreparable injury to County that may not be adequately compensated by monetary damages
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19.
19.1

19.2

19.3

and that, in addition to County’s other rights under this Paragraph 18 and at law and in
equity, County shall have the right to seek injunctive relief to enforce the provisions of this
Paragraph 18. The provisions of this Paragraph 18 shall survive the expiration of termination
of this Agreement.

Contractor shall take all reasonable actions necessary or advisable to protect the System from
loss or damage by any cause. Contractor is in no way responsible for the protection of the
County’s and/or City’ infrastructure, nor systems residing at the agency, except to the extent
loss or damage to the System is caused by Contractor or Contractor’s failure to fulfill its
obligations under the Agreement.

INFORMATION TECHNOLOGY SECURITY REQUIREMENTS

Contractor must comply with all County and Public Works information security policies and
standards where applicable. Where Contractor is providing managed, offsite infrastructure or
processing services, Contractor’s data center and network operations must be compliant with
generally accepted best security practices and regulatory requirements where applicable (e.g.,
PCI, HIPAA, etc.). If requested by Public Works, Contractor shall provide evidence of
certifications such as SAS70, SAE16, 1ISO 27000, PCI compliance, etc., or submit to an
assessment of Contractor’s information security policies and controls by the Public Works
Department Information Security Officer (hereinafter “DISO”). Any questions or need for
clarification regarding Public Works security policies and/or regulations should be addressed
to the DISO. County’s Project Manager and Contractor must obtain sign-off from the DISO.

PROHIBITION AGAINST ASSIGNMENT AND DELEGATION

Contractor shall not assign its rights and/or delegate its duties under this Agreement, whether
in whole or in part, without the prior written consent of County, and any attempted
assignment and/or delegation without such consent shall be null and void. County may
exercise or withhold consent in its sole discretion. No assignment and/or delegation shall be
effective unless and until there is a duly-executed, written amendment to this Agreement. For
purposes of this paragraph, County consent shall require a written amendment to this
Agreement, which is formally approved and executed by Contractor and the Board or if
delegated by the Board, the Director and Contractor. 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 the Contractor may have against County.

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

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

County may, by written notice to Contractor, terminate or suspend the whole or any part of
this Agreement if:

(1) Contractor fails to timely provide and/or satisfactorily perform any task, subtask,
deliverable, goods, service or other Work within the times specified in this Agreement,
including the finalized Project Schedule; or

(2) Contractor fails to demonstrate a high probability of timely fulfillment of the
performance requirements under this Agreement; or

(3) Contractor fails to make progress as to endanger performance of this Agreement in
accordance with its terms; or

(4) Contractor in performance of Work under the Agreement fails to comply with the
requirements of this Agreement, including but not limited to Exhibit A (Statement of
Work) and Exhibit C (System Maintenance); or

(5) Contractor fails to perform or comply with any other provisions of this Agreement or
materially breaches this Agreement;

and, unless a shorter cure period is expressly provided in this Agreement, does not cure such
failure or fails to correct such failure or breach within thirty (30) days (or such longer period
as County may authorize in writing) of receipt of written notice from County specifying such
failure or breach, except that Contractor shall not be entitled to any cure period, and County
may terminate immediately, in the event that Contractor’s failure to perform or comply is not
reasonably capable of being cured.

If, after County has given notice of suspension or termination under the provisions of this
Paragraph 20, it is determined by County that Contractor was not in default, or that the
default was excusable, the rights and obligations of the parties shall be the same as if the
notice of termination had been issued pursuant to Paragraph 21 (Termination/Suspension for
Convenience).

The rights and remedies of County provided in this Paragraph 20 shall not be exclusive and
are in addition to any other rights and remedies provided by law or under this Agreement.

TERMINATION/SUSPENSION FOR CONVENIENCE

This Agreement may be suspended or terminated, in whole or in part, permanently or from
time to time, when such action is deemed by County to be in its best interest. Suspension or
Termination of Work hereunder shall be effected by notice of suspension or termination to
Contractor specifying the extent to which performance of work is suspended or terminated
and the date upon which such suspension or termination becomes effective, which shall be no
less than sixty (60) calendar days after the notice is sent. In the event County has purported
to suspend or terminate this Agreement for default by notice pursuant to Paragraph 20
(Termination/Suspension for Default) and it has later been determined that Contractor was
not in default, no additional notice shall be required upon such determination.

After receipt of a notice of suspension or termination, Contractor shall:
(1) Stop work under this Agreement on the date and to the extent specified in such notice.

(2) Complete performance of such part of the work as shall not have been suspended or
terminated by such notice.

(3) Submit to County, in the form and with any certifications as may be prescribed by
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22.
22.1

22.2

22.3

23.
23.1

23.2

County, Contractor’s suspension or termination claim and invoice. Such claim and
invoice shall be submitted promptly in accordance with Paragraph 24.

All material including books, records, documents, or other evidence bearing on the costs and
expenses of Contractor under this Agreement shall be maintained by Contractor in
accordance with Paragraph 30.

If this Agreement is suspended or terminated, Contractor shall complete within the Director’s
suspension or termination date contain within the notice of suspension or termination, those
items of work which are in various stages of completion, which the Director has advised the
Contractor are necessary to bring the work to a timely, logical, and orderly end. Reports,
samples, and other materials prepared by Contractor under this Agreement shall be delivered
to County upon request and shall become the property of County.

TERMINATION/SUSPENSION FOR IMPROPER CONSIDERATION

County may, by written notice to Contractor, immediately suspend or terminate the right of
Contractor to proceed under this Agreement if it is found that consideration, in any form, was
offered or given by Contractor, either directly or through an intermediary, to any County
officer, employee or agent with the intent of securing this Agreement or securing favorable
treatment with respect to the award, Amendment or extension of the Agreement or the
making of any determinations with respect to Contractor’s performance pursuant to this
Agreement. In the event of such suspension or 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 County manager charged
with the supervision of the employee or to County’s Auditor-Controller Employee Fraud
Hotline at (213) 974 0914 or (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.

TERMINATION/SUSPENSION FOR INSOLVENCY

County may suspend or terminate this Agreement immediately at any time upon the
occurrence of any of the following:

(1) Insolvency of Contractor. Contractor shall be deemed to be insolvent if it 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 its debts which are disputed in good faith and which
are not related to this Agreement as determined by County;

(2) The filing of a voluntary or involuntary petition to have Contractor declared bankrupt,
where the involuntary petition is not dismissed within sixty (60) days;

(3) The appointment of a receiver or trustee for Contractor; or
(4) The execution by Contractor of an assignment for the benefit of creditors.

The rights and remedies of County provided in this Paragraph 23 shall not be exclusive and
are in addition to any other rights and remedies provided by law or under this Agreement.
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24.

25.

Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee in bankruptcy,
rejects this Agreement, County may elect to retain its rights under this Agreement, as
provided under Section 365(n) of the United States Bankruptcy Code (11 United States Code,
Section 365(n)). Upon written request of 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 this Agreement including, without limitation, such Section 365(n) (including,
without limitation, the right to continued use of all source and object code versions of the
Application Software and related Documentation in accordance with the terms of Paragraph
10.3 (Source Code), and shall not interfere with the rights and benefits of County as provided
therein. The foregoing shall survive the termination or expiration of this Agreement for any
reason whatsoever.

TERMINATION/SUSPENSION FOR NON-ADHERENCE TO COUNTY
LOBBYISTS ORDINANCE

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

EFFECT OF TERMINATION/SUSPENSION

In the event that County, upon notice to Contractor, suspends or terminates this Agreement in
whole or in part as provided herein, then:

(1) Contractor and County shall continue the performance of this Agreement to the extent
not suspended or terminated,

(2) Contractor shall stop work under this Agreement on the date and to the extent specified
in such notice and provide to County all completed Work and Work in progress, in a
media reasonably requested by County;

(3) Contractor shall promptly return to County any and all County’s Confidential
Information, including County data and County Materials, that relate to that portion of
the Agreement and Work terminated by County;

(4) County shall pay Contractor all monies due in accordance with the terms of the
Agreement for the Work completed up to the time of termination;

(5) Contractor shall return to County all monies paid by County, yet unearned by
Contractor, including any prorated prepaid Service Fees calculated depending on the
date of termination, if applicable. Notwithstanding the foregoing, upon termination by
County for default during System implementation, Contractor shall return all
Implementation Cost amounts paid by County to Contractor during such System
implementation, and County will return to Contractor all products of the terminated
Implementation Services;

(6) Upon termination by County for default pursuant to Paragraph 20
(Termination/Suspension for Default) or for insolvency pursuant to Paragraph 23
(Termination/Suspension for Insolvency), County shall have the right to procure, upon
such terms and in such a manner as County may deem appropriate, goods, services and
other Work, similar to those so terminated, and Contractor shall be liable to County
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for, and shall promptly pay to County by cash payment, any and all excess costs
incurred by County, as determined by County, to procure and furnish such similar
goods, services and other Work;

(7)  County shall have the rights set forth in Paragraphs 10.2 (License) and 10.3 (Source
Code) to access and use the Source Code as set forth therein, including without
limitation the right to modify all source and object code versions of the Application
Software after such time as one of the Release Conditions described in Paragraph
10.3.3 (Source Code Release Conditions) has occurred which would permit County to
use the Source Code; and

(8) Contractor understands and agrees that County has obligations that it cannot satisfy
without use of the System provided to County hereunder or an equivalent solution, and
that a failure to satisfy such obligations could result in irreparable damage to County
and the entities it serves. Therefore, Contractor agrees that in the event of any
termination of this Agreement, Contractor shall fully cooperate with County in the
transition of County to a new solution, toward the end that there be no interruption of
County’s day to day operations due to the unavailability of the System during such
transition. Upon notice to Contractor, Contractor shall allow County or another
selected contractor a transition period until expiration of the term of the Agreement, or
in all other cases, at a date specified by County, for the orderly turnover of
Contractor’s Agreement activities and responsibilities without additional cost to
County. The transition from the System to another system shall be performed by
Contractor as Additional Work.

INDEPENDENT CONTRACTOR STATUS

This Agreement is not intended to, 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 are not and shall not be, or 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 workers’ compensation
insurance and benefits, liability insurance, employer taxes, 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,
payroll taxes, disability insurance or benefits, or Federal, State or local taxes, or other
compensation, benefits or taxes for any personnel provided by or performing work on behalf
of Contractor.

The employees and agents of Contractor shall, while on the premises of County, comply with
all rules and regulations of the premises, including, but not limited to, security requirements.

Notwithstanding the provisions of this Paragraph 26, the employees and agents of Contractor
shall, while on the premises of County, comply with all rules and regulations of the premises,
including, but not limited to, security requirements.

SUBCONTRACTING

County has relied, in entering into this Agreement, on the reputation of and on obtaining the
personal performance of Contractor, specifically, Contractor Key Staff. Consequently, no
performance by the Contractor Key Staff of this Agreement, or any portion thereof, shall be
subcontracted by Contractor without notice to County as provided in this Paragraph 27. Any
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attempt by Contractor to subcontract any performance of this Agreement by the Contractor
Key Staff without such notice shall be null and void and shall be deemed a material breach of
this Agreement, upon which County may immediately suspension or terminate this
Agreement.

27.2 In the event Contractor subcontracts any portion of its performance of the Agreement by the
Contractor Key Staff, Contractor shall provide to County, in writing, a notice regarding such
subcontract, which shall include:

1)
()

(3)
(4)

()

(6)

(")

The reasons for the particular subcontract;

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

A detailed description of the Work to be provided by the proposed subcontractor;

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

include (i) Exhibit E (Confidentiality and Assignment Agreement), (ii) Exhibit F
(Contractor’s EEO Certification), (iii) Exhibit H (Safely Surrendered Baby Law), and
(ii1) any other standard County required provisions;

A representation from Contractor that:

the proposed subcontractor is qualified to provide the Work for which subcontractor
is being hired;

either the proposed subcontractor maintains the insurance required by this Agreement
or Contractor has procured and maintains such insurance coverage for the proposed
subcontractor;

either the proposed subcontractor or Contractor shall be solely liable and responsible
for any and all of subcontractor’s taxes, payments and compensation, including
compensation to its employees, related to the performance of Work under this
Agreement; and

either the proposed subcontractor or Contractor shall provide for indemnification of
County under the same terms and conditions as the indemnification provisions of this
Agreement, including those specified in Paragraphs 13 (Indemnification) and 15
(Intellectual Property Warranty and Indemnification); and

Other pertinent information and/or certifications reasonably requested by County.

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

27.4 Notwithstanding any provision of this Agreement to the contrary, whether expressly or by
implication, Contractor shall indemnify, defend and hold harmless County, its officers,
employees and agents, from and against any and all claims, demands, liabilities, damages,
costs and expenses, including, but not limited to, defense costs and legal, accounting or other
expert consulting or professional fees in any way arising from or related to Contractor’s use
of any subcontractor, including, without limitation, any officers, employees or agents of any
subcontractor, in the same manner as required for Contractor, its officers, employees and
agents, under this Agreement.

27.5 Notwithstanding any other provision of this Paragraph 27, Contractor shall remain fully
responsible for any and all performance required of it under this Agreement, including those
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27.9
28.

29.

30.
30.1

which Contractor has determined to subcontract, including, but not limited to, the obligation
to properly supervise, coordinate and provide all Work required under this Agreement. All
subcontracts shall be made in the name of Contractor and shall not bind nor purport to bind
County. Furthermore, subcontracting of any Work under this Agreement shall not be
construed to limit, in any way, Contractor’s performance, obligations or responsibilities to
County or limit, in any way, any of County’s rights or remedies contained in this Agreement.

Subcontracting of any Work performed by the Contractor Key Staff under the Agreement
shall not waive County’s right to prior and continuing approval of any or all such Contractor
Key Staff pursuant to the provisions of Paragraph 3.3 (Approval of Contractor’s Staff),
including any subcontracted members of the Contractor Key Staff. Contractor shall notify its
subcontractors of this County’s right prior to subcontractors commencing performance under
this Agreement.

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

In the event that County consents to any subcontracting, such consent shall apply to each
particular subcontract only and shall not be, or be construed to be, a waiver of this Paragraph
27 or a blanket consent to any further subcontracting.

Employee Leasing is prohibited.
RISK OF LOSS

Contractor shall bear the full risk of loss due to total or partial destruction of any Software
products loaded on CDs or other computer media, until such items are delivered to and
accepted in writing by County as evidenced by County’s signature on delivery documents.

MOST FAVORED PUBLIC ENTITY

If Contractor’s prices decline, or should Contractor, at any time during the term of this
Agreement, provide similar software, service levels, software models, components, goods or
services under similar delivery conditions to the State of California or any county,
municipality, or district of the State or to any other state, county or municipality at prices
below those set forth in this Agreement, then such lower prices shall be immediately
extended to County. County shall have the right, at County’s expense, to utilize a County
auditor or an independent auditor to verify Contractor’s compliance with this Paragraph 29
by review of Contractor’s books and records.

RECORDS AND AUDITS

Contractor shall maintain accurate and complete financial records of its activities and
operations relating to this Agreement in accordance with generally accepted accounting
principles. Contractor agrees that County, or its authorized representatives, shall have access
to and the right to examine, audit, excerpt, copy, or transcribe any pertinent transaction,
activity, or records relating to this Agreement to the extent required by law. All such
material shall be kept and maintained by Contractor 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, Contractor shall make the necessary arrangements at its own
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31.
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cost and expense to have such material made available to the County within the County’s
borders.

In the event that an audit is conducted of Contractor specifically regarding this Agreement by
any Federal or State auditor, then Contractor shall file a copy of such audit report with
County’s Auditor-Controller within thirty (30) days of Contractor’s receipt thereof, unless
otherwise provided by applicable Federal or State law or under this Agreement. County shall
make a reasonable effort to maintain the confidentiality of such audit report(s).

Failure on the part of Contractor to comply with any of the provisions of this Paragraph 30
shall constitute a breach of this Agreement upon which County may terminate or suspend this
Agreement under the terms of Paragraph 20 (Termination/Suspension for Default).

COUNTY’S QUALITY ASSURANCE PLAN

County, or its agent, will evaluate Contractor’s performance under this Agreement on not
less than an annual basis. Such evaluation will include assessing Contractor’s compliance
with the terms and conditions of this Agreement. Contractor deficiencies, which County
determines are severe or continuing and that may place performance of this Agreement in
jeopardy, if not corrected, will be reported to the County’s Board of Supervisors. The report
will include improvements and/or corrective action measures taken by County and
Contractor. If improvement does not occur consistent with the corrective action measures
within thirty (30) days of County’s notice of Contractor deficiencies, County may, at its sole
option, terminate this Agreement, in whole or in part, pursuant to Paragraph 20
(Termination/Suspension for Default) or Paragraph 21 (Termination/Suspension for
Convenience), or impose other penalties as specified in this Agreement.

The County maintains databases that track/monitor contractor performance history.
Information entered into such databases may be used for a variety of purposes, including
determining whether the County will exercise a contract term extension option.

CONFLICT OF INTEREST

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

Contractor represents and warrants that it is aware of, and its authorized officers have read,
the provisions of Los Angeles County Code, Section 2.180.010, “Certain Contracts
Prohibited,” and that execution of this Agreement will not violate those provisions.
Contractor shall comply with all conflict of interest laws, ordinances and regulations now in
effect or hereafter to be enacted during the term of this Agreement which are applicable to it
as a software and services provider. Contractor warrants that it is not now aware of any facts
which do create an unlawful conflict of interest for Contractor. If a party hereafter becomes
aware of any facts, which might reasonably be expected to create an unlawful conflict of
interest for it, it shall immediately make full written disclosure of such facts to County. Full
written disclosure shall include, but is not limited to, identification of all persons implicated
and a complete description of all relevant circumstances. Failure to comply with the
provisions of this paragraph shall be a material breach of this Agreement subjecting
Contractor to either contract termination for default or debarment proceedings or both.
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COMPLIANCE WITH APPLICABLE LAWS

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

Contractor shall indemnify, defend and hold harmless County, its elected and appointed
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, or publicly-known or made known
by County to Contractor directives, guidelines, policies and procedures. Any legal defense
pursuant to Contractor’s indemnification obligations under this Paragraph 33 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. 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.

Failure by Contractor to comply with such laws and regulations shall be material breach of
this Agreement and may result in suspension or termination of this Agreement.

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 elected and appointed
officers, and employees from any and all third party liability for, wages, overtime pay,
liquidated damages, penalties, court costs and attorneys’ fees arising from acts engaged in by
Contractor in violation of applicable wage and hour laws in the State of California and in the
Federal Fair Labor Standards Act, for work performed by Contractor’s employees for which
County may be found jointly or solely liable, provided that County: (i) promptly notifies
Contractor in writing of the claim; and (ii) allows Contractor to control, and cooperate with
Contractor in, the defense and any related settlement negotiations.

COMPLIANCE WITH CIVIL RIGHTS LAWS

Contractor herein certifies and agrees, and will re-certify upon County request no more
frequently than once per year, that all persons employed by it, its affiliates, subsidiaries and
holding companies will be treated equally during employment, without regard to race, color,
religion, ancestry, national origin, sex, age, physical or mental disability, marital status or
political affiliation, in compliance with all applicable Federal and State anti-discrimination
laws and regulations. Such action shall include, but is not limited to: employment,
upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or termination,
rates of pay or other forms of compensation, and selection for training, including
apprenticeship.

Contractor shall allow County representatives access to Contractor’s employment records
during regular business hours to verify compliance with the provisions of this Paragraph 35
when so requested by County. Contractor shall certify to, and comply with, the provisions of
Exhibit F (Contractor’s EEO Certification).
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35.3 If County finds that any of the provisions of this Paragraph 35 have been violated, such
violation shall, at the election of County, constitute a material breach of this Agreement upon
which County may terminate or suspend this Agreement at County’s option, either for
material breach under Paragraph 20 (Termination/Suspension for Default) of this Agreement
or for convenience under Paragraph 21 (Termination/Suspension for Convenience) of this
Agreement. While County reserves the right to determine independently that the
anti-discrimination provisions of this Agreement have been violated, in addition, a
determination by the California Fair Employment Practices Commission or the Federal Equal
Employment Opportunity Commission that Contractor has violated State or Federal anti-
discrimination laws or regulations shall constitute a finding by County that Contractor has
violated the anti-discrimination provisions of this Agreement.

35.4 The parties agree that in the event Contractor is found to have violated the
anti-discrimination provisions of this Agreement, and that such discrimination was directly
associated with the performance of services provided under this Agreement, County may
require, pursuant to Los Angeles County Code Section 4.32.010 (E), that Contractor pay the
sum of Five hundred Dollars ($500) for each such violation, in lieu of termination or
suspension hereof, as liquidated damages are extremely difficult to ascertain or calculate
precisely. In the alternative, County may elect to terminate this Agreement pursuant to
Paragraph 20 (Termination/Suspension for Default).

36. RESTRICTIONS ON LOBBYING
36.1 FEDERAL FUNDS PROJECTS

If any Federal funds are to be used to pay for any portion of Contractor’s work under this
Agreement, County shall notify Contractor in writing in advance of such payment and
Contractor shall fully comply with all certification and disclosure requirements prescribed by
Section 319 of Public law 101-121 (31 United States Code Section 1352) and any
implementing regulations, and shall ensure that each of its subcontractors receiving funds
provided under this Agreement also fully complies with all applicable certification and
disclosure requirements.

36.2 LOBBYIST ORDINANCE

Contractor, and each County lobbyist or County lobbying firm, as defined in Los Angeles
County Code Section 2.160.010, retained by Contractor, shall fully comply with County’s
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 this
Agreement, upon which County may immediately terminate or suspend this Agreement at
County’s option, either for material breach under Paragraph 20 (Termination/Suspension for
Default) of this Agreement or for convenience under Paragraph 21 (Termination/Suspension
for Convenience) of this Agreement.

37. EMPLOYMENT ELIGIBILITY VERIFICATION

37.1 Contractor warrants that it fully complies with all Federal and State statutes and regulations
regarding employment of aliens and others and that all its employees performing Services
under this Agreement meet the citizenship or alien status requirements contained in Federal
and State statutes and regulations including, but not limited to, the Immigration Reform and
Control Act of 1986 (P.L. 99-603), or as they currently exist and as they may be hereafter
amended. Contractor shall retain all such documentation for all covered employees for the
period prescribed by law.

HOA.102486338.4 BASE AGREEMENT

NEMA TRAFFIC CONTROL SYSTEM 56 MaAy 2020



37.2

37.3

38.
38.1

38.2

38.3

39.

Contractor shall obtain from all employees performing under this Agreement 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 such documentation for the period prescribed by law.

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, but not limited to, defense costs and legal, accounting and other expert,
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 under this Agreement.

CONTRACT HIRING
CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR LAYOFFS

Should Contractor require additional or replacement personnel after the effective date of this
Agreement to perform the work set forth herein, Contractor shall give first consideration for
such employment openings to 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.

CONSIDERATION OF GAIN/GROW PROGRAM PARTICIPANTS FOR
EMPLOYMENT

Should Contractor require additional or replacement personnel after the Effective Date,
Contractor shall 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 Contractor’s
minimum qualifications for the open position. For this purpose, consideration shall mean that
Contractor will interview qualified candidates. County will refer GAIN participants by job
category to Contractor.

In the event that both laid-off County employees and GAIN/GROW participants are available
for hiring, Contractor shall give County employees first priority.

PROHIBITION AGAINST INDUCEMENT AND PERSUASION

Contractor and County agree that, during the term of this Agreement and for a period of one
(1) year thereafter, neither party shall in any way intentionally induce or persuade any
employee of one party to become an employee or agent of the other party. Notwithstanding
the foregoing, such prohibition shall not apply to any hiring action initiated through a public
announcement.

FEDERAL EARNED INCOME CREDIT

If required by applicable law, 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.
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40.
40.1

40.2

40.3

40.4
40.4.1

40.4.2

40.4.3

40.4.4

CONTRACTOR RESPONSIBILITY AND DEBARMENT
RESPONSIBLE CONTRACTOR

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

CHAPTER 2.202

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 Agreement or other contracts which indicates that Contractor is not responsible, County
may, in addition to other remedies provided in this Agreement, debar Contractor from
bidding or proposing on, or being awarded, and/or performing work on, County agreements
for a specified period of time, which generally will not exceed five (5) years, although may
exceed five (5) years or be permanent if warranted by the circumstances, and terminate any
or all existing agreements Contractor may have with County.

NON-RESPONSIBLE CONTRACTOR

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

CONTRACTOR HEARING BOARD

If there is evidence that Contractor may be subject to debarment, County’s Project Director,
or his/her designee, 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 County’s Contractor Hearing Board.

The Contractor Hearing Board will conduct a hearing where evidence on the proposed
debarment is presented. Contractor and/or Contractor’s representative shall be given an
opportunity to submit evidence at that hearing. After the hearing, the Contractor Hearing
Board will 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, County’s Project Director, or his/her designee, and County’s
departments shall be provided with an opportunity to object to the tentative proposed
decision prior to its presentation to County’s Board of Supervisors.

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 County’s Board of Supervisors. The Board of Supervisors shall
have the right to modify, deny or adopt the proposed decision and recommendation of the
Contractor Hearing Board.

If Contractor has been debarred for a period longer than five (5) years, then 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
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40.4.5

40.4.6

40.5

41.

42.

debarment. County may, in its discretion, reduce the period of debarment or terminate the
debarment if it finds that such Contractor has adequately demonstrated one or more of the
following: (i) elimination of the grounds for which the debarment was imposed; (ii) a bona
fide change in ownership or management; (iii) material evidence discovered after debarment
was imposed; or (iv) 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 (i) the requesting contractor has been debarred for a period longer
than five (5) years, (i) the debarment has been in effect for at least five (5) years and (iii) 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 County’s Board of
Supervisors. County’s Board of Supervisors shall have the right to modify, deny, or adopt
the proposed decision and recommendation of the Contractor Hearing Board.

SUBCONTRACTORS OF CONTRACTOR

The terms and procedures of this Paragraph 40 shall also apply to subcontractors, consultants
and partners of Contractor performing work under this Agreement.

FEDERAL ACCESS TO RECORDS

If, and to the extent that Section 1861(v)(1)(l) of the Social Security Act (42 United States
Code Section 1395x(Vv)(1)(i) is applicable, Contractor agrees that for a period of four (4)
years following the furnishing of services under this Agreement, Contractor shall maintain
and make available, upon written request, to the Secretary of the United States Department of
Health and Human Services or the Comptroller General of the United States or to any of their
authorized representatives, the contracts, books, documents and records of Contractor which
are necessary to verify the nature and extent of the costs of services provided hereunder.
Furthermore, if Contractor carries out any of the services described in 42 United States Code
Section 1395 through any subcontract with a value or cost of Ten Thousand Dollars
($10,000) or more over a twelve-month period with a related organization (as that term is
defined under Federal law), Contractor agrees that each such subcontract shall provide for
such access to the subcontract, books, documents and records of the subcontractor.

REQUIRED CERTIFICATIONS

Contractor shall obtain and maintain in effect during the term of this Agreement all licenses,
permits, registrations, accreditations and certificates required by all Federal, State, and local
laws, ordinances, rules, regulations, guidelines and directives, which are applicable to
Contractor’s provision of the Services under this Agreement. Contractor shall further ensure
that all of its officers, employees, agents and subcontractors who perform Services
hereunder, shall obtain and maintain in effect during the term of this Agreement all licenses,
permits, registrations, accreditations and certificates which are applicable to their
performance hereunder. A copy of each such license, permit, registration, accreditation and
certificate required by all applicable Federal, State, and local laws, ordinances, rules,
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43.

44.

45.
45.1

45.2

46.
46.1

46.2

regulations, guidelines and directives shall be provided, if required by law, in duplicate, to
County’s Project Manager at the address set forth in Section 1 (County Key Personnel) of
Exhibit D (Administration of Agreement).

NO THIRD PARTY BENEFICIARIES

Notwithstanding any other provision of this 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
this Agreement, except that this provision shall not be construed to diminish Contractor’s
indemnification obligations hereunder.

CONTRACTOR PERFORMANCE DURING CIVIL UNREST AND DISASTER

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

WARRANTY AGAINST CONTINGENT FEES

Contractor warrants that no person or selling agency has been employed or retained to solicit
or secure this Agreement upon any 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.

For breach of this warranty, County shall have the right to terminate this Agreement and, at
its sole discretion, deduct from the fees owed, or otherwise recover, the full amount of such
commission, percentage, brokerage, or contingent fee.

SAFELY SURRENDERED BABY LAW
NOTICE

As required by applicable law, Contractor shall notify and provide to its employees, and shall
require each subcontractor to notify and provide to its employees, a fact sheet regarding the
Safely Surrender Baby Law, its implementation in Los Angeles County, and where and how
to safely surrender a baby. The fact sheet is available on the Internet at http://babysafela.org
for printing purposes.

ACKNOWLEDGMENT OF COMMITMENT

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.
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47.
47.1

47.2
47.2.1

47.2.2

47.2.3

47.2.4

COMPLIANCE WITH COUNTY’S JURY SERVICE PROGRAM
JURY SERVICE PROGRAM

This Agreement is subject to the provisions of County’s ordinance entitled Contractor
Employee Jury Service Program (hereinafter “Jury Service Program” or “Program”) as
codified in Sections 2.203.010 through 2.203.090 of the Los Angeles County Code
(hereinafter “County Code”).

WRITTEN EMPLOYEE JURY SERVICE POLICY

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 County
Code) or that Contractor qualifies for an exception to the Jury Service Program (Section
2.203.070 of the County Code), Contractor shall have and adhere to a written policy that
provides that its Employees (as defined in Paragraph 47.2.2 below) shall receive from
Contractor, on an annual basis, no less than five (5) days of regular pay for actual jury
service. The policy may provide that Employees deposit any fees received for such jury
service with Contractor or that Contractor deduct from the Employee’s regular pay the fees
received for jury service.

For purposes of this Paragraph 47, “Contractor” means a person, partnership, corporation or
other entity which has an agreement with County or a subcontract with Contractor and has
received or will receive an aggregate sum of $50,000 or more in any twelve (12) month
period under one or more County agreements or subcontracts. “Employee” means any
California resident who is a full-time employee of Contractor. “Full time” means forty (40)
hours or more worked per week, or a lesser number of hours if: (1) the lesser number is a
recognized industry standard as determined by County, or (2) Contractor has a longstanding
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 fulltime for purposes of the Jury Service Program. If Contractor uses any
subcontractor to perform services for County under this Agreement, the subcontractor shall
also be subject to the provisions of this Paragraph 47. The provisions of this Paragraph 47
shall be inserted into any such subcontract and a copy of the Jury Service Program shall be
attached to the agreement.

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 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 this Agreement and at its sole
discretion, that Contractor demonstrate to County’s satisfaction that Contractor either
continues to remain outside of the Jury Service Program’s definition of “Contractor” and/or
that Contractor continues to qualify for an exception to the Program.

Contractor’s violation of this Paragraph 47 of this Agreement may constitute a material
breach of the Agreement. In the event of such material breach, County may, in its sole
discretion, terminate this Agreement with Contractor and/or bar Contractor from the award of
future County agreements for a period of time consistent with the seriousness of the breach.
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48.1

48.2

49.

50.
50.1

50.2

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

Contractor acknowledges that County has established a goal of ensuring that all individuals
who benefit financially from County through County agreements 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.

As required by County’s Child Support Compliance Program (County Code Chapter 2.200)
and without limiting Contractor’s duty under this Agreement to comply with all applicable
provisions of State and Federal law, Contractor warrants that to the best of its knowledge it is
now in compliance and shall during the term of this Agreement maintain compliance with
employment and wage reporting requirements as required by the Federal Social Security Act
(42 USC Section 653(a)) and California Unemployment Insurance Code Section 1088.5, and
shall, implement all lawfully served Wage and Earnings Withholding Orders or County’s
Child Support Services Department Notices of Wage and Earnings Assignment for Child or
Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and Family Code
Section 5246(b).

TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY’S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of Contractor to maintain compliance with the requirements set forth in Paragraph 48
(Contractor’s Warranty of Adherence to County’s Child Support Compliance Program) shall
constitute a default by Contractor under this Agreement. Without limiting the rights and
remedies available to County under any other provision of this Agreement, failure to cure
such default within ninety (90) days of notice by County’s Child Support Services
Department shall be grounds upon which the Auditor-Controller or County’s Board of
Supervisors may terminate this Agreement pursuant to Paragraph 20
(Termination/Suspension for Default) and pursue debarment of Contractor pursuant to
Paragraph 40 (Contractor Responsibility and Debarment).

DEFAULTED PROPERTY TAX REDUCTION PROGRAM

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

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

Unless Contractor qualifies for an exemption or exclusion, Contractor warrants and certifies
that to the best of its knowledge it is now in compliance, and during the term of this
Agreement will maintain compliance, with Los Angeles County Code Chapter 2.206.

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

Failure of Contractor to maintain compliance with the requirements set forth in Paragraph
50.1 (Contractor’s Warranty of Compliance with County’s Defaulted Property Tax
Reduction Program) shall constitute default under this Agreement. Without limiting the
rights and remedies available to County under any other provision of this Agreement, failure
of Contractor to cure such default within ten (10) days of notice shall be grounds upon which
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52.

53.
53.1

53.2

53.3

53.4

535

53.6

53.7

County may terminate this Agreement and/or pursue debarment of Contractor pursuant to
County Code Chapter 2.206.

SHRED DOCUMENTS

Contractor shall ensure that all confidential documents/papers, as defined under State law
relating to this Agreement must be shredded and not put in trash containers when Contractor
disposes of these documents/papers. All documents/papers to be shredded are to be placed in
a locked or secured container/bin/box and labeled “shred” until they are destroyed. No
confidential documents/papers are to be recycled.

Documents for record and retention purposes in accordance with Paragraph 30 (Records and
Audits) of this Agreement are to be maintained for a period of five (5) years.

COUNTY AUDIT SETTLEMENTS

If, at any time during or after the term of this Agreement, representatives of County conduct
an audit of Contractor regarding the work performed under this Agreement, and if such audit
reasonably and accurately find that County’s dollar liability for 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 deducted from any amounts due to Contractor from County, as determined
by County. If such audit finds County’s dollar liability for such work is more than payments
made by County to Contractor, then the difference shall be repaid to Contractor by cash
payment.

DISPUTE RESOLUTION PROCEDURE

Contractor and County agree to act immediately to mutually resolve any disputes which may
arise with respect to this Agreement. All such disputes shall be subject to the provisions of
this Paragraph 53 (such provisions shall be collectively referred to as the “Dispute Resolution
Procedure”). Time is of the essence in the resolution of disputes.

Contractor and County agree that, the existence and details of a dispute notwithstanding, both
parties shall continue without delay their performance hereunder.

Neither party shall delay or suspend its performance during the Dispute Resolution
Procedure.

In the event of any dispute between the parties with respect to this Agreement, Contractor
and County shall submit the matter to their respective Project Managers for the purpose of
endeavoring to resolve such dispute.

In the event that the Project Managers are unable to resolve the dispute within a reasonable
time not to exceed ten (10) days from the date of submission of the dispute to them, then the
matter shall be immediately submitted to the parties’ respective Project Directors for further
consideration and discussion to attempt to resolve the dispute.

In the event that the Project Directors are unable to resolve the dispute within a reasonable
time not to exceed ten (10) days from the date of submission of the dispute to them, then the
matter shall be immediately submitted to Contractor’s Project Executive and the Director or
designee. These persons shall have ten (10) days to attempt to resolve the dispute.

In the event that at these levels, there is not a resolution of the dispute acceptable to both
parties, then each party may assert its other rights and remedies provided under this
Agreement and/or its rights and remedies as provided by law.
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53.9

53.10

54.

5S.

56.
56.1

All disputes utilizing this Dispute Resolution Procedure shall be documented in writing by
each party and shall state the specifics of each alleged dispute and all actions taken. The
parties shall act in good faith to resolve all disputes. At all three (3) levels described in this
Paragraph 53, 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.

Notwithstanding the foregoing, in the event of County’s infringement of Contractor’s
intellectual property rights under the Agreement or violation by either party of the
confidentiality obligations hereunder, the violated party shall have the right to seek injunctive
relief against the other without waiting for the outcome of the Dispute Resolution Procedure.

Notwithstanding any other provision of this Agreement, County’s right to seek injunctive
relief to enforce the provisions of Paragraph 18 (Confidentiality and Security) shall not be
subject to this Dispute Resolution Procedure. The preceding sentence is intended only as a
clarification of County’s rights and shall not be deemed to impair any claims that County
may have against Contractor or County’s rights to assert such claims after any such
injunctive relief has been obtained.

ASSIGNMENT BY COUNTY

This Agreement may be assigned in whole or in part by County, without the further consent
of Contractor, to a party which is not a competitor of Contractor and which agrees in writing
to perform County’s obligations under this Agreement.

NEW TECHNOLOGY

Contractor and County acknowledge the probability that the technology of the software and
hardware which comprise the System will change and improve during the term of this
Agreement. County desires the flexibility to incorporate into the System any new
technologies as they may become available. Accordingly, Contractor’s Project Manager
shall, promptly upon discovery and on a continuing basis, apprise County’s Project Director
of all new technologies, methodologies and techniques which Contractor considers to be
applicable to the System. Specifically, upon County’s request, Contractor shall provide, in
writing, a description of such new technologies, methodologies and techniques, indicating the
advantages and disadvantages of incorporating same into the System, and provide an
estimate of the impact such incorporation will have on the performance, scheduling and price
of the System. County, at its sole discretion, may request that this Agreement be amended to
incorporate the new technologies, methodologies and techniques into the System pursuant to
the provisions of Paragraph 4 (Changes Notices and Amendments).

NON-DISCRIMINATION 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 56, discrimination in the provision of services may include, but is not limited to,
the following: denying any person any service or benefit or the availability of the facility,
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; subjecting any
person to segregation or separate treatment in any manner related to the receipt of any
service; restricting any person in any way in the enjoyment of any advantage or privilege
enjoyed by others receiving any service or benefit; and treating any person differently from
others in determining admission, enrollment quota, eligibility, membership, or any other
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requirements or conditions which persons must meet in order to be provided any service or
benefit.

56.2 Contractor shall ensure that recipients of services under this Agreement are provided services
without regard to race, color, religion, national origin, ancestry, sex, age, or condition of
physical or mental handicap.

57. UNLAWFUL SOLICITATION

Contractor shall inform all of its employees who provide services hereunder of the provisions
of Article 9 of Chapter 4 of Division 3 (commencing with Section 6150) of California
Business and Professions Code (i.e., State Bar Act provisions regarding unlawful solicitation
as a runner or capper for attorneys) and shall take positive and affirmative steps in its
performance hereunder to ensure that there is no violation of such provisions by its
employees.

58. GOVERNING LAW, JURISDICTION AND VENUE

This Agreement shall be governed by, and construed in accordance with, the substantive and
procedural laws of the State of California applicable to agreements made and to be performed
within the State. Contractor agrees and consents to the exclusive jurisdiction of the courts of
the State of California for all purposes regarding this Agreement and further agrees and
consents that venue of any action brought hereunder shall be exclusively in the County of
Los Angeles, California. For claims that are subject to exclusive Federal subject matter
jurisdiction, Contractor agrees and consents to the exclusive jurisdiction of the Federal
District Court of the Central District of California.

59. WAIVER

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

60. AUTHORIZATION WARRANTY

Contractor and County represent and warrant that the person executing this Agreement or
any Amendment thereto pursuant to Paragraph 4 (Changes Notices and Amendments) on its
behalf is an authorized agent who has actual authority to bind it to each and every term,
condition and obligation of this Agreement, and that all requirements of Contractor and
County have been fulfilled to provide such actual authority.

61. VALIDITY AND SEVERABILITY
61.1 VALIDITY

The invalidity of any provision of this Agreement shall not render the other provisions hereof
invalid, unenforceable or illegal, unless the essential purposes of this Agreement shall be
materially impaired thereby.

61.2 SEVERABILITY

In the event that any provision herein contained is held to be invalid, void or illegal by any
court of competent jurisdiction, the same shall be deemed severable from the remainder of
this Agreement, if practicable, and shall in no way affect, impair or invalidate any other
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62.
62.1

62.2

62.3

62.4

62.5

63.

provision contained herein. If any such provision shall be deemed invalid in its scope or
breadth, such provision shall be deemed valid to the extent of the scope or breadth permitted
by law. If any provision of this 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.

NOTICES

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

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

To County, notices shall be sent to the attention of County’s Project Manager and County’s
Project Director at the respective addresses specified in Section 1 (County Key Personnel) of
Exhibit D (Administration of Agreement).

To Contractor, notices shall be sent to the attention of Contractor’s Project Manager at the
address specified in Section 2 (Contractor Key Personnel) of Exhibit D (Administration of
Agreement), with a copy to Contractor’s Project Executive.

Each party may change the names of the people designated to receive notices pursuant to this
Paragraph 62 by giving written notice of the change to the other party, subject to County’s
right of approval in accordance with Paragraph 3.3 (Approval of Contractor’s Staff).

In the event of suspension or termination of this Agreement, notices may also be given upon
personal delivery to any person whose actual knowledge of such suspension or termination
would be sufficient notice to Contractor. Actual knowledge of such suspension or
termination by an individual Contractor or by a copartner, if Contractor is a partnership; or
by the president, vice president, secretary, or general manager, if Contractor is a corporation;
or by the managing agent regularly in charge of the work on behalf of said Contractor shall in
any case be sufficient notice.

ARM’S LENGTH NEGOTIATIONS

This Agreement is the product of arm’s length negotiations between Contractor and County,
with each party having had the opportunity to receive advice from and representation by
independent counsel of its own choosing. As such, the parties agree that this Agreement is to
be interpreted fairly as between them and is not to be strictly construed against either as the
drafter or otherwise.
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64.

65.

66.
66.1

66.2

66.3

67.

68.
68.1

68.2

NON-EXCLUSIVITY

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

CAPTIONS AND PARAGRAPH HEADINGS

Captions and paragraph headings used in this Agreement are for convenience only, are not a
part of this Agreement, and shall not be used in construing this Agreement. If there is a
conflict when referencing a Paragraph in this Agreement, between the Paragraph heading
title and its number, the Paragraph heading title shall control.

FORCE MAJEURE

Neither party shall be liable for such party’s failure to perform its obligations under and in
accordance with this Agreement, if such failure arises out of fires, floods, epidemics,
quarantine restrictions, other natural occurrences, strikes, lockouts (other than a lockout by
such party or any of such party’s subcontractors), freight embargoes, or other similar events
to those described above, but in every such case the failure to perform must be totally beyond
the control and without any fault or negligence of such party (such events are referred to in
this sub-paragraph as “force majeure events”).

Notwithstanding the foregoing, a default by a subcontractor of Contractor shall not constitute
a force majeure event, unless such default arises out of causes beyond the control of both
Contractor and such subcontractor, and without any fault or negligence of either of them. In
such case, Contractor shall not be liable for failure to perform, unless the goods or services to
be furnished by the subcontractor were obtainable from other sources in sufficient time to
permit Contractor to meet the required performance schedule. As used in this sub-paragraph,
the term “subcontractor” and “subcontractors” mean subcontractors at any tier.

In the event Contractor’s failure to perform arises out of a force majeure event, Contractor
agrees to use commercially reasonable best efforts to obtain goods or services from other
sources, if applicable, and to otherwise mitigate the damages and reduce the delay caused by
such force majeure event.

FORMS AND PROCEDURES

All existing forms and procedures used by Contractor in implementation of the provisions of
this Agreement are deemed “approved” by County for purposes of this Paragraph 67. Any
new forms and procedures which materially affect Contractor’s performance of this
Agreement shall be subject to review and approval by County prior to use by Contractor.

DAMAGE TO COUNTY FACILITIES, BUILDINGS AND GROUNDS

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 immediately after Contractor has become aware of such damage,
but in no event later than thirty (30) days after the occurrence.

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 by law or under this Agreement, County may deduct such costs from any
amounts due Contractor from County under this Agreement.
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69.

70.

71.
71.1

71.2

72.

73.

MINIMUM AGE, LANGUAGE SKILLS AND LEGAL STATUS OF CONTRACTOR
PERSONNEL AT FACILITY

Contractor cannot assign employees under the age of eighteen (18) to perform work under
this Agreement. All of Contractor’s employees working at County facilities must be able to
communicate in English. Contractor’s employees must be United State citizens or legally
present and permitted to work in the United States.

NOTICE OF DELAYS

Exception as otherwise provided herein, when either party has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of this Agreement,
that party shall, within five (5) Business Days, give notice thereof, including all relevant
information with respect thereto, to the other party.

RE-SOLICITATION OF BIDS AND PROPOSALS

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

Contractor acknowledges that County, in its sole discretion, may enter into an agreement for
the future provision of goods and services, based upon the bids 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 or request for proposals
by virtue of its present status as Contractor.

NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION OR
TERMINATION OF AGREEMENT

Contractor shall have no claim against County for payment of any money or reimbursement,
of any kind whatsoever, for any services provided by Contractor 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/termination of this Agreement shall not
constitute a waiver of County’s right to recover such payment from Contractor. The
provisions of this Paragraph 72 shall survive the expiration, suspension, or other termination
of this Agreement.

ACCESS TO COUNTY FACILITIES

Contractor, its employees and agents, may be granted access to County facilities, subject to
Contractor’s prior notification to County’s Project Manager, for the purpose of executing
Contractor’s obligations hereunder. Access to County facilities shall be restricted to normal
business hours, 7:00 a.m. until 6:00 p.m., Pacific Time, Monday through Thursday, County
observed holidays excepted. Access to County facilities outside of normal business hours
must be approved in writing in advance by County’s Project Manager, which approval will
not be unreasonably withheld. 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 County’s Project Manager.
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74.

75.

76.

77.

78.

79.

80.

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 applicable County’s Project Manager at County facilities, on a non-
exclusive use basis. County shall also provide Contractor with reasonable telephone service
in such office space for use only for purposes of this 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.

PHYSICAL ALTERATIONS

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

STAFF PERFORMANCE WHILE UNDER THE INFLUENCE

Contractor shall use reasonable efforts to ensure that no employee of Contractor shall
perform services hereunder while under the influence of any alcoholic beverage, medication,
narcotic or other substance which might impair his or her physical or mental performance.

RECYCLED PAPER

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

COMPLIANCE WITH COUNTY’S ZERO TOLERANCE ON HUMAN
TRAFFICKING

Contractor acknowledges that County has established a Zero Tolerance on Human Trafficking
Policy prohibiting contractors from engaging in human trafficking.

If Contractor or member of Contractor’s staff is convicted of a human trafficking offense, County
shall require that Contractor or member of Contractor’s staff be removed immediately from
performing any Work under the Agreement. County will not be under any obligation to disclose
confidential information regarding the offenses other than those required by law.

Disqualification of any member of Contractor’s staff pursuant to this Paragraph 78 shall not
relieve Contractor of its obligation to complete all Work in accordance with the terms and
conditions of this Agreement.

TIME OFF FOR VOTING

Contractor shall notify its employees, and shall require each subcontractor to notify and
provide to its employees, information regarding the time off for voting law (California
Elections Code Section 14000). Not less than ten (10) calendar days before every statewide
election, every Contractor and subcontractor shall keep posted conspicuously at the place of
work, if practicable, or elsewhere where it can be seen as employees come or go to their
place of work, a notice setting forth the provisions of California Elections Code Section
14000.

COMPLIANCE WITH FAIR CHANCE EMPLOYMENT PRACTICES

Contractor shall comply with fair chance employment hiring practices set forth in California
Government Code Section 12952, Employment Discrimination: Conviction History.
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81.

82.

82.1

82.2

82.3

82.4

83.

Contractor’s violation of this Paragraph may constitute a material breach of the Agreement.
In the event of such material breach, County may, in its sole discretion, terminate the
Agreement.

COMPLIANCE WITH COUNTY POLICY OF EQUITY

Contractor acknowledges that County takes its commitment to preserving the dignity and
professionalism of the workplace very seriously, as set forth in the County Policy of Equity
(CPOE) (https://ceop.lacounty.gov/). Contractor further acknowledges that County strives to
provide a workplace free from discrimination, harassment, retaliation and inappropriate
conduct based on a protected characteristic and which may violate the CPOE. Contractor,
including its employees and subcontractors, acknowledges and certifies receipt and
understanding of the CPOE. Failure of Contractor, its employees or its subcontractors to
uphold County's expectations of a workplace free from harassment and discrimination,
including inappropriate conduct based on a protected characteristic, may subject Contractor
to termination of the Agreement as well as civil liability.

DEFAULT METHOD OF PAYMENT: DIRECT DEPOSIT OR ELECTRONIC
FUNDS TRANSFER (EFT)

County, at its sole discretion, may determine that the most efficient and secure default form
of payment for goods and/or services provided under the Agreement with County shall be
Electronic Funds Transfer (EFT) or direct deposit, unless an alternative method of payment is
deemed appropriate by County’s Auditor-Controller (A-C).

Upon the Effective Date of the Agreement and the request of County’s A-C or DPW,
Contractor shall submit to the A-C a direct deposit authorization request via the website
https://directdeposit.lacounty.gov together with banking and vendor 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 shall supersede this requirement with respect to
those payments.

At any time during the term of the Agreement, 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 DPW, shall decide whether
to approve any exemption request.

SURVIVAL

In addition to any provisions in this Agreement which specifically state that they shall
survive the suspension, termination or expiration of the Agreement, the provisions in the
following Paragraphs shall also survive the expiration, suspension, or termination of this
Agreement for any reason:

2.4 Approval of Work
9.5 County’s Right to Withhold Payment
10 Ownership and License

12 Warranties and Correction of Deficiencies
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13
14
15
16
17
18
25
30
33
34
37
41
43
52
58
51

61
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Indemnification
Insurance
Intellectual Property Warranty and Indemnification
Proprietary Considerations
Disclosure of Information
Confidentiality and Security
Effect of Termination/Suspension
Records and Audits
Compliance with Applicable Laws
Fair Labor Standards
Employment Eligibility Verification
Federal Access to Records
No Third Party Beneficiaries
County Audit Settlements
Governing Law, Jurisdiction and Venue
Shred Documents
Validity and Severability
/
/

BASE AGREEMENT

NEMA TRAFFIC CONTROL SYSTEM

71

MaAy 2020



IN WITNESS WHEREOF, County and Contractor by their duly authorized signatures have caused this
Agreement to be effective on the day, month and year first above written.

APPROVED AS TO FORM:
MARY C. WICKHAM
County Counsel

By

CAROLE B. Suzuki
Principal Deputy County Counsel
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COUNTY OF LOS ANGELES:

By

Mark Pestrella
Director of Public Works

CONTRACTOR:
ECONOLITE SYSTEMS, INC.

By

Signature

Print Name

Title
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EXHIBIT A
STATEMENT OF WORK
FOR
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1.

PROJECT SCOPE

OVERVIEW

A

This document defines the scope of services and other Work for the Los Angeles County National
Electrical Manufacturers Association (“NEMA”) Traffic Control System (“TCS” or “System”)
Project (the “Project”). Capitalized terms used in this Exhibit A (“Statement of Work™ or “SOW?)
without definition shall have the meanings given to such terms in the Base Agreement. Work for
the Project described in this Exhibit A will be completed and delivered by Contractor to County in
accordance with the terms of the Agreement.

This Exhibit A consists of the Tasks, subtasks, Deliverables, goods, Services and other Work to be
provided by Contractor to County and Cities as part of