County of Los Angeles
CHIEF EXECUTIVE OFFICE
OPERATIONS CLUSTER

SACHI A. HAMAI

Chief Executive Officer

DATE: August 26, 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 CLASSIFICATIONS TO IMPLEMENT THE SEPTEMBER
15, 2020 ADOPTED BUDGET ALLOCATION BOARD LETTER (FISCAL
YEAR 2020-21)
CEO/ CLASSIFICATION - Irish Wong, Principal Analyst

Board Letter:

SUNQUEST-SOLE SOURCE AGREEMENT FOR LABORATORY
INFORMATION SYSTEM SERVICES

DPH - David Cardenas, Chief Information Officer

Board Letter:

SOLE SOURCE CONTRACT WITH LEXISNEXIS VITALCHECK
NETWORK INC. FOR RECORDS PAYMENT AND PROCESSING
SYSTEM

DPH — David Cardenas, Chief Information Officer

CONTINUED ON PAGE 2
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Board Letter:

SOLE SOURCE AGREEMENT EXTENSION WITH RTZ ASSOCIATES,
INC. FOR AREA AGENCY ON AGING GETCARE SYSTEM

WDACS — Mike Agostinelli, Information Technology Manager |

Board Letter:

INCIDENTAL EXPENSE ORDINANCE CHANGES
AUDITOR/CONTROLLER - Mike Pirolo, Division Chief and
Zoran Penich, Chief Accountant-Auditor

Board Letter:

ANNUAL STATEMENT OF THE WILLIAM S. HART ENDOWMENT AND
INCOME FUNDS

AUDITOR/CONTROLLER - Elaine Boyd, Division Chief

PRESENTATION/DISCUSSION ITEMS:

None available.

Public Comment
(2 minutes each speaker)

Adjournment

FUTURE AGENDA TOPICS

CALENDAR LOOKAHEAD:

LACDA — CONTRACT AMENDMENT WITH MYTHICS, INC.

LASD — EXISTING SOLE SOURCE CONTRACT EXTENSION WITH
SENTINEL FOR OFFENDER MONITORING SYSTEMS SERVICES

LASD — SOLE SOURCE AMENDMENT WITH CONDUENT STATE AND
LOCAL SOLUTIONS, INC.




BOARD LETTER/MEMO - FACT SHEET
OPERATIONS CLUSTER

OPS CLUSTER 8/26/2020
AGENDA REVIEW

DATE

BOARD MEETING 9/15/2020
DELEGATED

AUTHORITY BOARD | [] Yes x No

LETTER

SUPERVISORIAL ALL DISTRICTS

DISTRICT

AFFECTED

DEPARTMENT CHIEF EXECUTIVE OFFICE

SUBJECT COUNTYWIDE CLASSIFICATION ACTIONS TO IMPLEMENT THE FISCAL YEAR
2020-2021 ADOPTED BUDGET AND OTHER CLASSIFICATION ACTIONS

PROGRAM

SOLE SOURCE [] Yes ] No

CONTRACT -
If Yes, please explain why:

DEADLINES/

TIME CONSTRAINTS

COST & FUNDING

Total cost:
Included in the FY 2020-2021
Adopted Budget

Funding source:

TERMS (if applicable):

Explanation:
PURPOSE OF IMPLEMENT THE FISCAL YEAR 2020-2021 ADOPTED BUDGET AND OTHER
REQUEST CLASSIFICATION ACTIONS
BACKGROUND ¢ Implementation of Adopted Budget allocations which were approved in-concept by the Board
(include on June 29, 2020
internal/external e Creation of a new unclassified classification for LACERA: Deputy Chief Executive Officer,
issues that may LACERA (UC) (Item No. 0770)
exist) e Creation of a new Member classification for the Board of Supervisors: Member, Probation
Oversight Commission, (Item No. 9483)
¢ Restoration of a former classification within the Department of Health Services: Clinical
Chemist Supervisor Il (Item No. 4927)
o Title change of one non-represented classification within the Department of Health Services:
Assistant Chief, Pharmacy Services, Medical Center, (Item No. 5525) to Assistant Chief,
Pharmacy Services
DEPARTMENTAL Name, Title, Phone # & Email:
AND OTHER Irish Wong, Principal Analyst, (213) 893-7818 iwong@ceo.lacounty.gov
CONTACTS Eileen Cohen, Principal Analyst, (213) 974-2398 ecohen@ceo.lacounty.gov

Bany Rojas, Senior Analyst, (213) 974-1772 brojas@ceo.lacounty.gov

Aaron Palacios, Senior Analyst (213) 974-0512, apalacios@ceo.lacounty.gov

Scott Orr, Principal Analyst, (213) 974-1175 sorr@ceo.lacounty.gov

JJ Popowich, Assistant Executive Officer, (626) 564-6000 jpopowich@lacera.com

Carly Ntoya, Human Resources Director, (626) 564-6000, Ext. 4397, CNtoya@lacera.com
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ADOPTED BUDGET LETTER SUMMARY
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Contact Information

CEO Classification:

Irish Wong, (213) 893-7818 iwong@ceo.lacounty.gov
Eileen Cohen, (213) 974-2398 ecohen@ceo.lacounty.gov
Bany Rojas, (213) 974-1772 brojas@ceo.lacounty.gov

Department of Health Services:

Holli Mason, HMason@dhs.lacounty.gov
Harbor Office: 424-306-7284

Olive View Office: 747-210-3541

Cell: 310-733-8644

LACERA:

JJ Popowich, Assistant Executive Officer, (626) 564-6000 jpopowich@lacera.com
Carly Ntoya, Human Resources Director, (626) 564-6000, Ext. 4397, CNtoya@]Iacera.com

CEO Compensation:
Aaron Palacios, (213) 974-0512, apalacios@ceo.lacounty.gov
Scott Orr, (213) 974-1175 sorr@ceo.lacounty.gov

This Board Letter includes:

Implementation of Adopted Budget allocations which were approved
in-concept by the Board on June 29, 2020

Creation of a new unclassified classification for LACERA:

>

Deputy Chief Executive Officer, LACERA (UC) (Item No. 0770) ($15,894.89 -
$24,058.14 Monthly — Control Point at $19,976.55): The Chief Executive
Officer of LACERA requested the establishment of a single unclassified
position classification to properly align the organization’s management team to
support the development, implementation, and management of the
organization’s business processes and future requirements.

Creation of a new Member classification for the Board of Supervisors:

>

Member, Probation Oversight Commission, (Item No. 9483) ($150 for each
regular and special meeting attended): On February 2, 2016, the Board
approved a motion to establish a working group convened by the Chief
Executive Office, comprised of the Interim Chief Probation Officer, County
Counsel, and one appointee from each Board office to identify and assess the
current landscape of entities tasked with any aspect of evaluating, monitoring,
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and correcting the work of the Probation Department. On October 1, 2019, the
Board approved a successive motion to establish the Probation Oversight
Commission (POC) for the Los Angeles County Probation Department, located
under the organizational structure of the Executive Officer of the Board. The
establishment of the POC became effective February 27, 2020. This
classification will serve to monitor and to address matters that affect the well-
being of youth and adults under the Probation Department’s supervision.

Restoration of a former classification within the Department of Health Services:

» Clinical Chemist Supervisor Il (Item No. 4927) ($8,883.73 - $11,651.45
Monthly): This classification is being restored to assist with the development
and implementation of standardized clinical chemistry operations throughout
the Department of Health Services.

Title change of one non-represented classification within the Department of

Health Services:

» Assistant Chief, Pharmacy Services, Medical Center, (Iltem No. 5525) to
Assistant Chief, Pharmacy Services: The title change reflects the centralization
of Pharmacy Services throughout the department. The classification assists
the Office of Pharmacy Affairs with developing enterprise-wide standards,
policies, procedures, and guidelines for pharmacy operations.

Page 2 of 2



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

September 15, 2020 Second District
SHEILA KUEHL
Third District
. 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
TO IMPLEMENT THE FISCAL YEAR 2020-2021 ADOPTED BUDGET
AND OTHER CLASSIFICATION ACTIONS
(ALL SUPERVISORIAL DISTRICTS -3 VOTES)

SUBJECT

This letter and accompanying ordinance will.update the departmental staffing provisions
by implementing classification actions related to the approval of the Fiscal Year (FY)
2020-2021 Adopted Budget. It will implement other routine technical adjustments and
corrections to reflect earlier Board-approved budget and classification actions. In
addition, this letter and accompanying-ordinance will update the departmental staffing
provisions by adding one (1) new unclassified classification; by adding one (1) new
classification; by restoring one (1) classification; and by changing the title of one (1) non-
represented classification.

IT IS RECOMMENDED THAT THE BOARD:

1. Approve the accompanying ordinance amending Title 6, Salaries, of the County Code
to update the departmental staffing provisions to reflect positions allocated, deleted,
and transferred in the FY 2020-2021 Adopted Budget to implement routine technical
adjustments and corrections to reflect earlier Board-approved budget and
classification actions.

2. Approve the accompanying ordinance amending Title 6, Salaries, of the County Code
to add one (1) new unclassified classification in the Los Angeles County Employee
Retirement Association (LACERA); to add one (1) new classification in the
Department of the Board of Supervisors (Board); to restore one (1) classification in
the Department of Health Services (DHS); and to change the title of one (1) non-
represented classification in DHS.



The Honorable Board of Supervisors
September 15, 2020
Page 2

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The following outlines the purpose/justification of the recommended actions:

FY 2020-2021 Adopted Budget

The subject budget phase was approved, in concept, by your Board on June 29, 2020.
Since that time, we have been working to gather and analyze the required information to
determine and allocate the appropriate classification and level of new positions, which
were minimal. The majority of the transactions in this budget phase were curtailments.
This letter implements these specific changes to the departmental staffing provisions.

Your Board’s approval of this ordinance will fulfill the.Charter requirement to provide, by
ordinance, for the number of County employees.. It will also provide the authority for
County departments to fill new positions allocated in the FY 2020-2021 Adopted Budget,
delete positions no longer needed in addition to the curtailments, and make other
adjustments as necessary. These recommendations are a.routine part of the annual
budget process.

Routine Adjustments and Corrections

Routine adjustments and corrections are being made to the staffing provisions for various
County departments. These adjustments include position deletions and adjusting entries
from previous classification actions such as reorganizations and mid-year allocations.

New Unclassified Classification

We are recommending the Deputy Chief Executive Officer, LACERA (UC)
(Item No. 0770) classification be established to assist the Chief Executive Officer,
LACERA; in the planning, organization, and direction of all operations of LACERA
including systems, programs, and administrative services.

The Chief Executive Officer of 'LACERA requested the establishment of a single
unclassified position classification to properly align the organization’s management team
to support the development, implementation, and management of the organization’s
business processes and future requirements.



The Honorable Board of Supervisors
September 15, 2020
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New Classification

On February 2, 2016, the Board approved a motion to establish a working group
convened by the Chief Executive Office, comprised of the Interim Chief Probation Officer,
County Counsel, and one appointee from each Board office to identify and assess the
current landscape of entities tasked with any aspect of evaluating, monitoring, and
correcting the work of the Probation Department. On October 1, 2019, the Board
approved a successive motion to establish the Probation Oversight Commission (POC)
for the Los Angeles County Probation Department, located under the organizational
structure of the Executive Officer of the Board. The establishment of the POC became
effective February 27, 2020.

We are recommending the Member, Probation Oversight Commission, (Item No. 9483)
classification be established to advise the Board and the.interim Chief Probation Officer.
This new classification will serve to monitor and to address matters that affect the well-
being of youth and adults under the Probation'Department’s supervision (Attachment A).
The compensation for this classification will be $150 for each regular and special meeting
attended.

Restoration of Former Classification

We are recommending the restoration of the Clinical Chemist Supervisor I
(Item No. 4927) classification. This classification is needed to assist with the development
and implementation of standardized clinical chemistry operations throughout the
Department of Health Services (DHS). This non-represented classification was initially
submitted for deletion on the Countywide Classification Actions Board Letter, dated
February 21, 2017, which your Board approved and ultimately adopted as Ordinance No.
2017-0011 on February 28, 2017.

Title Change

We-<are recommending a title change for Assistant Chief, Pharmacy Services, Medical
Center, (Item No. 5525) to Assistant Chief, Pharmacy Services, and is allocated to DHS.
The title change reflects the centralization of Pharmacy Services throughout the
department. The classification assists the Office of Pharmacy Affairs with developing
enterprise-wide standards, policies, procedures, and guidelines for pharmacy operations.
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Implementation of Strategic Plan Goals

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

FISCAL IMPACT/FINANCING

The cost of and financing for the new position recommendations have been included in
the FY 2020-2021 Adopted Budget. There is no cost associated with any other actions
in this ordinance.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Pursuant to Article 1ll, Section 11(3) of the Charter of the County of Los Angeles, the
Board of Supervisors is “to provide, by ordinance, for the number of assistants; deputies,
clerks, attaches, and other persons employed in the service of the County.” The County
Charter also 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.

The accompanying ordinance implementing amendments to Title 6, Salaries, of the
County Code has been approved as to form by County Counsel.
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IMPACT ON CURRENT SERVICES (OR PROJECTYS)

Approval of these recommendations will enable departments to effect personnel actions
associated with the FY 2020-2021 Adopted Budget and other classification actions.

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 - FY.20-21 ADOPTED 9-15-20\FY 20-21 ADOPTED BUDGET BOARD LETTER
(REVISED FINAL DRAFT).Docx



ATTACHMENT A

UNCLASSIFIED CLASSIFICATION RECOMMENDED FOR
ADDITION TO THE CLASSIFICATION PLAN

Proposed Recommended

Savings/ Item Title Salary

Cafeteria No. Schedule and
Benefit Plan Level

Savings/ . . .

Megaflex 0770 | Deputy Chief Executive Officer, LACERA (UC) N23L | LR18

CLASSIFICATION SUBJECT TO SPECIAL PAY PROVISIONS
RECOMMENDED FOR ADDITION

ltem

NO. Title

9483 Member, Probation Oversight Commission

CLASSIFICATION RECOMMENDED FOR
RESTORATION IN THE CLASSIFICATION PLAN

Proposed Recommended

Savings/ Item Title Salary

Cafeteria No. Schedule and
Benefit Plan Level

Savings/ - : ,

Megaflex 4927 | Clinical Chemist Supervisor NM 112H

NON-REPRESENTED CLASSIFICATION RECOMMENDED FOR
TITLECHANGE IN THE CLASSIFICATION PLAN

ItNe(;n Current Title Recommended New Title
Assistant Chief, Pharmacy Services, . . .
5525 Medical Center Assistant Chief, Pharmacy Services




ANALYSIS
This ordinance amends Title 6 — Salaries of the Los Angeles County Code by:
e Adding and establishing the salary for one unclassified classification;
e Restoring and establishing the salary for one employee classification;
¢ Changing the title of one employee classification in the Department of Health

Services;

e Amending Section 6.28.060 (Table of positions without compensation and
positions paid in accordance with special provisions.in Chapter 6.02 - 6.24 and
Division 3) to add and establish one employee classification with special pay

provisions; and

e Adding, deleting, and/or changing certain employee classifications and number of
ordinance positions in the departments of Agricultural Commissioner/Weights
and Measures, Alternate Public Defender, Animal Care and Control, Arts and
Culture, Auditor-Controller, Beaches and Harbors, Board of Supervisors, Chief
Executive Officer, Child Support Services, Children and Family Services,
Consumer and Business Affairs, District Attorney, Health Services, Internal
Services, Medical Examiner-Coroner, Mental Health, Military and Veterans
Affairs, Parks and Recreation, Probation, Public Defender, Public Health,
Regional Planning, Registrar-Recorder/County Clerk, Sheriff, Treasurer and Tax

Collector, and Workforce Development, Aging and Community Services.



MARY C. WICKHAM
County Counsel

By:
RICHARD D. BLOOM
Principal Deputy
Labor & Emplo

Division
RDB:



ORDINANCE NO.

An ordinance amending Title 6 — Salaries of the Los Angeles County Code to
add and establish the salary for one unclassified classification; to restore and establish
the salary for one employee classification; to change the title of one employee
classification; to add and establish one employee classification‘with special pay
provisions; and as a result of the budget process for FY 2020-2021, to add, delete,
and/or change certain employee classifications and number of ordinance positions in
various departments.

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 add the following class:

ITEM  TITLE EFFECTIVE  SALARY OR
NO. DATE SALARY
SCHEDULE AND
LEVEL
0770 DEPUTY CHIEF EXECUTIVE * N23L LR18
OFFICER.,LACERA(UC) 01/01/21 N23L LR18

*The Executive Office/Clerk of the Board of Supervisors shall insert the effective
date for the salary or salary schedule and level in the space provided for the

classification added to Section 6.28.050 of the County Code.



SECTION 2. Section 6.28.050 is hereby amended to restore the following class:

ITEM  TITLE EFFECTIVE  SALARY OR
NO. DATE SALARY
SCHEDULE AND
LEVEL
4927 CLINICAL CHEMIST SUPERVISOR I * NM 112H
10/01/2020 NM 113G
01/01/2021 NMO 113G

*The Executive Office/Clerk of the Board of Supervisors shall insert the effective
date for the salary or salary schedule and level in.the space provided for the

classification added to Section 6.28.050 of the County Code.

SECTION 3. Section 6.28.050 (Tables of Classes of Positions with Salary
Schedule and Level) is hereby amended to change the title of the following class:

ITEM  TITLE
NO.

5525 ASSTCHIEFRPHARMACY-SERVS:MED-CTR
ASSISTANT CHIEF,PHARMACY SERVICES

SECTION 4. Section 6.28.060 (Table of positions without compensation and
positions paid in accordance with special pay provisions in Chapters 6.02 - 6.24 and
Division 3) is hereby amended to add the following class:

ITEM  TITLE
NO.

9483 MEMBER,PROBATION OVERSIGHT COMMISSION




SECTION 5. Section 6.32.010 (Agricultural Commissioner/Weights and

Measures) is hereby amended to change the number of ordinance positions for the

following classes:

ITEM
NO.

0004A

0004C

NO. OF

ORDINANCE

POSITIONS TITLE

61 66 AGRICULTURAL INSPECTOR AID
-40 35 AGRICULTURAL INSPECTOR AID

SECTION 6. Section 6.33.010 (Alternate Public Defender) is hereby amended to

delete the following classes and number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0995A 1 ABPMINISTRATHVE-BERPUTY-ARD
290N & INNESHGATORHPDB
216IN 1 LEGALOFHCESUPPORTASSISTANTH

SECTION 7. Section 6.33.010 (Alternate Public Defender) is hereby amended to

change the number of ordinance positions for the following classes:

ITEM

NO.

9255A

9256A

9256N

2901A

NO. OF TITLE

ORDINANCE

POSITIONS

22 4 DEPUTY ALTERNATE PUBLIC DEFENDER I
54 54 DEPUTY ALTERNATE PUBLIC DEFENDER III
+ 1 DEPUTY ALTERNATE PUBLIC DEFENDER III
29 27 INVESTIGATOR II,PD

3



2161A

9232A

9035A

9233A

16 14 LEGAL OFFICE SUPPORT ASSISTANT II
6 1 PARALEGAL

4 1 PSYCHIATRIC SOCIAL WORKER Il

11 10 SENIOR PARALEGAL

SECTION 8. 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.

0643A

NO. OF TITLE

ORDINANCE

POSITIONS

1 ACCOUNHNGIECHNICIAN-H

SECTION 9. Section 6.34.010 (Department of Animal Care and Control) is

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

ITEM

NO.

2989A

2991A

2979A

2980A

2981A

2214A

2094A

2216A

0907A

NO. OF TITLE
ORDINANCE
POSITIONS
76 ANIMAL CARE ATTENDANT |

ANIMAL CARE ATTENDANT I

N
[y

ANIMAL CONTROL OFFICER |

|OO
©

ANIMAL CONTROL OFFICER I

ANIMAL CONTROL OFFICER I

&3

INTERMEDIATE TYPIST-CLERK

|00
w

SECRETARY |

N

SENIOR TYPIST-CLERK

b e kB B BB
= 3

STAFF ASSISTANT |

lw

4



SECTION 10. Section 6.36.010 (Department of Arts and Culture) is hereby

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
8805A 8 6 PROGRAM ASSOCIATE,ARTS AND CULTURE

SECTION 11. Section 6.40.010 (Auditor-Controller) is hereby amended to

change the number of ordinance positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0675A 10 6 ACCOUNTANT-AUDITOR
0679A 44 42 SENIOR ACCOUNTANT-AUDITOR

SECTION 12. Section 6.42.010 (Department of Beaches and Harbors -

Beaches) is hereby amended to delete the following classes and number of ordinance

positions:
ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
6970A 1 PAINTER-APPRENHCE
1266A 1 PLUMBER-APPRENTHICE



SECTION 13. Section 6.44.010 (Department of the Board of Supervisors) is

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

ITEM
NO.

1039A

2602A

NO. OF

ORDINANCE
POSITIONS

1

1

TITLE

EXECDBIRPROBAHONOVERSIGHT-COMMISSIONMJG)
H-SECURHY-ANALYST

SECTION 14. Section 6.44.010 (Department of the Board of Supervisors) is

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

ITEM

NO.

9974A

1098A

1104A

1651A

7966A

2591A

1650A

1099A

2915A

2109A

9414

1110A

NO. OF
ORDINANCE
POSITIONS
4 3
5 2
2 1
7 5
4

5 4
7 5
53 50
5 4
9 8
18 9
8 5

TITLE

ASSISTANT INSPECTOR GENERAL(UC)
BOARD SPECIALIST

CHIEF,BOARD SERVICES,BD OF SUPVRS
DEPUTY INSPECTOR GENERAL
GRAPHIC ARTIST,BOS

INFORMATION SYSTEMS ANALYST I
INSPECTOR,OIG

INTERMEDIATE BOARD SPECIALIST
INVESTIGATOR I

MANAGEMENT SECRETARY Il

MEMBER CIVILIAN OVERSIGHT COMMISSIONER

PROJECT DIRECTOR,BD OF SUPVRS



1100A

0960A

0959A

8243F

2482F

7142A

L

No

=

=

SENIOR BOARD SPECIALIST

SR STAFF ANALYST,COMMISSION SERVS
STAFF ANALYST,COMMISSION SERVS
STUDENT PROFESSIONAL WORKER |
STUDENT PROF WORKER,INFO TECH

VIDEO PRODUCTION SPECIALIST

SECTION 15. Section 6.50.010 (Department of the Chief Executive Officer) is

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

ITEM
NO.

0860A

NO. OF

ORDINANCE

POSITIONS

1

TITLE

EX DIRWOMEN & GIRLS INITIATIVE(UC)

SECTION 16.-Section 6.50.010 (Department of the Chief Executive Officer) is

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

ITEM

NO.

0827A

2563A

0830A

0829A

2102A

NO: OF
ORDINANCE
POSITIONS
20 19
S 4
s - 104
#0 67
12 11

TITLE

ANALYST,CEO

INFO TECHNOLOGY CONSULTANT,CIO
PRINCIPAL ANALYST,CEO

SENIOR ANALYST,CEO

SENIOR SECRETARY Il



SECTION 17. Section 6.52.010 (Department of Medical Examiner-Coroner) is

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

ITEM
NO.

1638A

2210A

NO. OF TITLE

ORDINANCE

POSITIONS

1 ASSTCHIER-CORONER'SINVESHGATHONS
1 INFERMEBDIATE-SUPERVISING-CLERK

1 MICROHEM-CAMERA-OPERATORH

1 PHYSICIANMB

1 SURPVG-MEDICALTRANSCRIBERTYPIST

SECTION 18. Section 6.52:010 (Department of Medical Examiner-Coroner) is

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

ITEM

NO.

1637A

4887A

5411M

S5476A

4336A

2593A

2216A

8258F

1639A

NO. OF TITLE

ORDINANCE

POSITIONS

50 45 CORONER INVESTIGATOR

10 6 FORENSIC TECHNICIAN |

2 1 PHYSICIAN,POST GRADUATE(7TH YEAR)
21 18 PHYSICIAN SPECIALIST(NON MEGAFLEX)
e 16 SENIOR CRIMINALIST

2 1 SENIOR INFORMATION SYSTEMS ANALYST
16 15 SENIOR TYPIST-CLERK

2 1 STUDENT PROFESSIONAL WORKER I

+ 6 SUPVG CORONER'’S INVESTIGATOR |



SECTION 19. Section 6.53.010 (Department of Children and Family Services) is

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

ITEM NO. OF TITLE
NO. ORDINANCE

POSITIONS
2535A 1 INFO SYSTEMS SUPPORT ANALYST I
2595A 5 INFORMATION SYSTEMS SUPERVISOR |
2329A 1 WAREHOUSE WORKER AID

SECTION 20. Section 6.53.010 (Department of Children and Family Services) is

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0578A 9 7l ACCOUNT CLERK'II
0888A 19 18 ADMINISTRATIVE ASSISTANT I

9073A 4461 CHILDREN'S SOCIAL WORKER Il

9073N 98 CHILDREN'’S SOCIAL WORKER IlII
9179A 481 ELIGIBILITY WORKER I

8995A HUMAN SERVICES AIDE

2591A INFORMATION SYSTEMS ANALYST I

o

2584A INFORMATION TECHNOLOGY AIDE

) [68)
(oe]

1138A INTERMEDIATE CLERK

£ |
N
(o3}

2214A INTERMEDIATE TYPIST-CLERK

&ﬁ%“@?%%ﬁé%

2214N

|00
o

INTERMEDIATE TYPIST-CLERK



2593A

2547A

2216A

9128A

12 13 SENIOR INFORMATION SYSTEMS ANALYST

1 24 SENIOR IT TECHNICAL SUPPORT ANALYST
268 266 SENIOR TYPIST-CLERK
2 1 STAFF DEVELOPMENT SPEC,WELFARE

SECTION 21. Section 6.55.010 (Child Support Services Department) is hereby

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

NO. OF
ITEM ORDINANCE
NO. POSITIONS TITLE
2520A 1 APPHCAHON-DEVELORPERH
1599A 1 SENIORPUBLICINFORMATHON-ASSISTANT
8242F 1 STIBENTWORKER

SECTION 22.Section 6.55.010 (Child Support Services Department) is hereby

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

ITEM
NO.

0647A

0642A

1003A

2521A

9285A

9286A

1614A

NO. OF

ORDINANCE

POSITIONS TITLE

-4 3 ACCOUNTANT I

3 2 ACCOUNTING TECHNICIAN |

8 7 ADMINISTRATIVE SERVICES MANAGER Il
3 2 APPLICATION DEVELOPER II

22 18 ATTORNEY II,CHILD SUPPORT SERVS
48 47 ATTORNEY IlI,CHILD SUPPORT SERVS
450 589 CHILD SUPPORT SPECIALIST I

10



1615A 185 152 CHILD SUPPORT SPECIALIST I

1731A 10 9 DIVISION ADMR,CHILD SUPPORT SVCS
6619A 2 1 GENERAL MAINTENANCE WORKER
1138A 10 4 INTERMEDIATE CLERK

2214A 222 200 INTERMEDIATE TYPIST-CLERK

2161A 22 20 LEGAL OFFICE SUPPORT ASSISTANT II
1848A 12 10 MANAGEMENT ANALYST

1331A 3 PAYROLL CLERK(

2096A 4 3 SECRETARY llI

1140A 8 s} SENIOR CLERK

1616A 119 116 SUPERVISING CHILD SUPPORT SPECIALIST
1174A 3 2 SUPERVISING CLERK

2219A 31 25 SUPERVISING TYPIST-CLERK

SECTION 23." Section 6.58.010 (Department of Workforce Development, Aging
and Community Services) is hereby amended to change the number of ordinance

positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS

8021IN 24 23 HUMAN SERVICES ADMINISTRATOR |
2214N 10 9 INTERMEDIATE TYPIST-CLERK
9058N 22 20 SOCIAL SERVICES SUPERVISOR

9051IN 120 1

IS

SOCIAL WORKER

11



SECTION 24. Section 6.70.010 (District Attorney) is hereby amended to delete
the following classes and number of ordinance positions:
NO. OF

ITEM ORDINANCE
NO. POSITIONS TITLE

8250M 1 CAREER DEVELOPMENTINTERN
2548A 1 HTFECHNICAL-SUPPORT-SUPERVSOR
2889N 1 INVESTHGATORDA

8393A 1 EAWHBRARIAN

2529A 1 PROGRAMMING-SUPERVSOR
1218A 1 SUPERWSING-WITNESSASSISTANTDA

SECTION 25. Section 6.70.010 (District Attorney) is hereby amended to change

the number of ordinance paositions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0642A« 3 2 ACCOUNTING TECHNICIAN |
1002A 10 9 ADMINISTRATIVE SERVICES MANAGER |
9958A £ 6 BUREAU CHIEF,DA(UC)
9272A 283 273 DEPUTY DISTRICT ATTORNEY I
9273A 379 347 DEPUTY DISTRICT ATTORNEY IlI
9273N 32 31 DEPUTY DISTRICT ATTORNEY Il
9274A 341 321 DEPUTY DISTRICT ATTORNEY IV
9955A 2 1 DIST ATTORNEY'’S CHF FIELD DEPY(UC)

12



1819A DISTRICT ATTORNEY’S FIELD DEPUTY

9277A

&

HEAD DEPUTY DISTRICT ATTORNEY

2546A IT TECHNICAL SUPPORT ANALYST Il

lw

2214A

N
©

INTERMEDIATE TYPIST-CLERK

= |
SN
IS

2160A LEGAL OFFICE SUPPORT ASSISTANT |

2161A

=
N
-~

LEGAL OFFICE SUPPORT ASSISTANT II

2894A

|H
IS

LIEUTENANT,DA

2550A

=

OPERATING SYSTEMS ANALYST

9232A

=

PARALEGAL

2525A SENIOR APPLICATION DEVELOPER

6]

2593A SENIOR INFORMATION SYSTEMS ANALYST

6]

2547A SENIOR IT TECHNICAL SUPPORT ANALYST

2890A 163 SENIOR INVESTIGATOR,DA

2890N

S

SENIOR INVESTIGATOR,DA

2163A

&

SENIOR LEGAL OFFICE SUPPORT ASST

2198A

[¢8)

STENOGRAPHIC REPORTER

2219A

[ep}

SUPERVISING TYPIST-CLERK

1566A

&

VICTIM SERVICES REPRESENTATIVE Il

1566N

&

VICTIM SERVICES REPRESENTATIVE Il

7142A

N

VIDEO PRODUCTION SPECIALIST

1216A WITNESS ASSISTANT I,DA

© g ¥ RIY LB B E B RN EEE S LM
i3 ©

1216N

N

WITNESS ASSISTANT I|,DA

13



SECTION 26. Section 6.77.010 (Department of Public Health) is hereby

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

ITEM

NO.

2574A

0904A

5121F

8261A

NO. OF TITLE

ORDINANCE

POSITIONS

1 INFORMATHONFECHNOLOGY-MANAGER-HH
1 MANAGEMENT-ASSISTANT

1 NURSEPRACHHONER

1 VETFERANANTERN.CRAFTFS - SURPPORT

SECTION 27. Section 6.77.010 (Department of Public Health) is hereby

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

ITEM

NO.

0578A

0642A

08860

0888A

1270A

4595A

5087A

54723

4614A

1842A

NO. OF TITLE

ORDINANCE

POSITIONS

8 6 ACCOUNT CLERK Il

21 17 ACCOUNTING TECHNICIAN |

13 10 ADMINISTRATIVE AID

18 15 ADMINISTRATIVE ASSISTANT Il

8 ASSISTANT PUBLIC HEALTH REGISTRAR
25 23 ASSISTANT STAFF ANALYST,HLTH SERVS
2 1 CLINIC NURSING ATTENDANT |

3 2 CONSULTING SPECIALIST,MD(PER SESS)
33 31 CONTRACT PROGRAM AUDITOR

6 s} DEPARTMENTAL PERSONNEL ASSISTANT

14



5672A

N
N
N

ENVIRONMENTAL HEALTH SPECIALIST I

1759A

5

EPIDEMIOLOGIST

4727A HEALTH PROGRAM ANALYST |

|I\.)
N

4731A

S

HEALTH PROGRAM ANALYST llI

2590A INFORMATION SYSTEMS ANALYST |

lw

2591A

S

INFORMATION SYSTEMS ANALYST I

2172A

=
(o]

INTERMEDIATE STENOGRAPHER

S |
o
[ep}

2214A INTERMEDIATE TYPIST-CLERK

2214N

=

INTERMEDIATE TYPIST-CLERK

2559N

lw

NETWORK SYSTEMS ADMINISTRATOR I

2594A

[oe]

PRINCIPAL INFO SYSTEMS ANALYST
5237A PROGRAM SPECIALIST,PUB HLTH NURSING

5230A

N
Y

PUBLIC HEALTH NURSE

8971N

[68)

RESEARCH ANALYST I,BEHAVIOR SCI

8972A

I©

RESEARCH ANALYST II,BEHAVIOR SCI

8973A

|H
S

RESEARCH ANALYST III,BEHAVIOR SCI

2095A

&

SECRETARY Il

2585A

N

SENIOR INFORMATION TECHNOLOGY AIDE

4347A

I~

SENIOR TOXICOLOGIST

2216A

[ —
w
a1

SENIOR TYPIST-CLERK

0907A STAFF ASSISTANT |

I© |

8243F

&

STUDENT PROFESSIONAL WORKER |

“f@ﬁg““%@%ﬁgm@#%a‘gﬁﬁ#ﬁ%ﬁﬁ
[N

8258F STUDENT PROFESSIONAL WORKER Il

[op}

15



2482F 3

=

STUDENT PROF WORKER,INFO TECH
8242F 16 14 STUDENT WORKER

4346A 2 TOXICOLOGIST

=

2329A 5

I~

WAREHOUSE WORKER AID

SECTION 28. Section 6.78.010 (Department of Health Services —
Administration) is hereby amended to change the number of ordinance positions for the

following class:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2214A 68 67 INTERMEDIATE TYPIST-CLERK

SECTION 29. Section 6.78.010 (Department of Health Services —

Administration) is hereby amended to change the title of the following class:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5525A 1 ASSTCHIERPHARMACY-SERVS:MED- CTR

ASSISTANT ’CHIEF,PHARMACY éERVICES

16



SECTION 30. Section 6.78.030 (Department of Health Services — Managed
Care Services) is hereby amended to delete the following classes and number of

ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
2521A 1 APPHCATHON-DEVELOPERH
2482F 1 STIBENTPROFWORKERINFOTECH

SECTION 31. Section 6.78.035 (Department of Health Services — Juvenile
Court Health Services) is hereby amended to change the number of ordinance positions

for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5094A 14 11 CLINIC LICENSED VOCATIONAL NURSE I
1138A 20 17 INTERMEDIATE CLERK
6022A 3 2 LIGHT VEHICLE DRIVER
5329A 16 14 SUPERVISING CLINIC NURSE |

17



SECTION 32. Section 6.78.055 (Department of Health Services — Harbor Care
South) is hereby amended to change the number of ordinance positions for the

following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5092A 6% 59 CERTIFIED MEDICAL ASSISTANT

2214A 148 147 INTERMEDIATE TYPIST-CLERK

4954A 7 6 TISSUE ANALYSIS TECHNICIAN |

SECTION 33. Section 6.78.060 (Department of Health Services — LAC+USC
Medical Center) is hereby amended to delete the following classes and number of

ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0322A 1 CEMETERY-CARETAKER
554+A 1 SURPVGRENALDIALYSIS EQUIPMENTTFECH

18



SECTION 34. 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.

2214A

5121A

5100A

5422F

S5476A

5456A

0913A

NO. OF
ORDINANCE
POSITIONS
62 161
s 102
254 252
B3 134
S0 60
2 14
10 9

TITLE

INTERMEDIATE TYPIST-CLERK

NURSE PRACTITIONER

NURSING ATTENDANT Il
PHYSICIAN,MD,EMERGENCY ROOM
PHYSICIAN SPECIALIST(NON MEGAFLEX)
SENIOR PHYSICIAN

STAFF ASSISTANT I

SECTION 35. Section 6.78.060 (Department of Health Services — LAC+USC

Medical Center) is hereby amended to change the title of the following class:

ITEM
NO.

5525A

NO. OF

ORDINANCE

POSITIONS

1

TITLE

ASSTCHIERPHARMACY-SERVS:MED-CTR
ASSISTANT CHIEF,PHARMACY SERVICES
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SECTION 36. 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 class:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS

5133A 348 347 REGISTERED NURSE |

SECTION 37. Section 6.78.085 (Department of Health Services — Integrated
Correctional Health Services) is hereby amended to delete the following classes and

number of ordinance positions:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
5082A 2 CENTRAL-SERVCESTECHNICIANA
4776A % BENTALDIRECTORH
1410A 1 HEALTHINFO-MGMT-SENIOR-SURPERVISOR
2180A 1 MEDICAL-STENOGRAPHER
2200A 2 MEDICALTRANSCRIBERTYPIST

20



SECTION 38. Section 6.78.085 (Department of Health Services — Integrated
Correctional Health Services) is hereby amended to change the number of ordinance

positions for the following classes:

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
4895A 13 CLINICAL LABORATORY SCIENTIST |

4763A

I~

DENTIST

1409A

I~

HEALTH INFO MANAGEMENT SUPERVISOR

1138A

5

INTERMEDIATE CLERK

2214A

|OO
w

INTERMEDIATE TYPIST-CLERK

9002A

=

MEDICAL CASE WORKER Il
1389A MEDICAL RECORDS SUPERVISOR |

5278A

=
N

MENTAL HEALTH COUNSELOR,RN

4735A MENTAL HEALTH PSYCHIATRIST

|-l>
N

5100A NURSING ATTENDANT Il

5214A

|I—\
[EEN

NURSING INSTRUCTOR

1228A

S

OPERATIONS ASSISTANT I,SHERIFF

5595A

I~

ORTHOPEDIC TECHNICIAN

S5476A

|U'|
'.A

PHYSICIAN SPECIALIST(NON MEGAFLEX)

5871A

I~

RECREATION THERAPIST |

5139A

w
w
N

REGISTERED NURSE I,SHERIFF

I B O T N I
@

5140A

N
(62}

REGISTERED NURSE II,SHERIFF

21



8593A 3 2 REHABILITATION COUNSELOR Il

5884A 14 9 SUBSTANCE ABUSE COUNSELOR

SECTION 39. 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
6468A 3 ELECTRICIAN-APPRENTHCE
+266A 1 PLUMBERAPPRENHCE

SECTION 40. 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
7818A & 5 COMMUNICATIONS TOWER & LINE WORKER
6601A 9 8 CONSTRUCTION & REPAIR LABORER
1677A 7 6 EQUAL EMPLOYMENT OPPORT COMPL INVR
6619A 26 22 GENERAL MAINTENANCE WORKER

SECTION 41. Section 6.86.010 (Department of Mental Health) is hereby

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
3479 1 CONSERVATOR/ADMINISTRATOR ASSISTANT

22



SECTION 42. Section 6.86.010 (Department of Mental Health) is hereby

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
8103A 380 378 COMMUNITY HEALTH WORKER
1496A 45 44 DEPUTY PUBLIC GUARDIAN
9038A 288 287 MENTAL HEALTH CLINICAL SUPERVISOR
9035A 1205 1292 PSYCHIATRIC SOCIAL WORKER Il
1497A 41 40 SENIOR DEPUTY PUBLIC GUARDIAN

SECTION 43. Section 6.88.010 (Department of Military and Veterans Affairs) is

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
0887A 1 ABPMINISTRATNVE-ASSISTANTH
8250M 1 CAREER DEVELOPMENTINTERN

SECTION 44. Section 6.94.010 (Department of Parks and Recreation) is hereby

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

ITEM NO. OF TITLE
NO. ORDINANCE

POSITIONS
8250F 12 CAREER DEVELOPMENTINTERN
8250M 1 CAREER DEVELOPMENTINTERN
6254A 2 CARPENTER-APPRENHCE

23



8254F

95

YOUTHWORKER,GENERALLABOR

SECTION 45. Section 6.94:010 (Department of Parks and Recreation) is hereby

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

ITEM

NO.

8813A

8595A

6774A

0352A

0352F

0354A

1138A

2948H

6068A

NO. OF
ORDINANCE
POSITIONS
4 3
31 30
27 25
123 121
149 . 35
97 90
2 1
248 230
3 2

TITLE

ASSISTANT GOLF DIRECTOR

CREW INSTRUCTOR

CUSTODIAN

GROUNDS MAINTENANCE WORKER |
GROUNDS MAINTENANCE WORKER |
GROUNDS MAINTENANCE WORKER Il
INTERMEDIATE CLERK

LAKE LIFEGUARD,PARKS & RECREATION

LIGHT BUS DRIVER

24



8737F

4103A

2964H

2966H

8796A

8796H

8800N

8798A

8798N

0358A

2965H

0907A

5 FE B Y8 5 %8B P C Y

- = |oo N |5 |I\J [ BT
® oo o © N |l =
= o ©

|H
N

LOCKER ROOM ATTENDANT

PARK PLANNER

POOL LIFEGUARD

POOL MANAGER

RECREATION SERVICES LEADER

RECREATION SERVICES LEADER

RECREATION SERVICES MANAGER

RECREATION SERVICES SUPERVISOR

RECREATION SERVICES SUPERVISOR

SENIOR.GROUNDS MAINTENANCE WORKER

SENIOR POOL LIFEGUARD

STAFF ASSISTANT I

SECTION 46. Section 6.100.010 (Probation Department — Support Services) is

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

ITEM NO. OF

NO. ORDINANCE
POSITIONS

1907A 2

TITLE

25



SECTION 47. Section 6.100.010 (Probation Department — Support Services) is

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

ITEM

NO.

0578A

1002A

1002N

2521A

8024A

4614A

8595A

6774A

1539A

1842A

8607A

8607N

8608A

8609A

8655A

6619A

1179A

2591A

6763A

NO. OF
ORDINANCE
POSITIONS
8 17
4 33
2 1
s 8
5 4
3 1
3. 28
53 46
B u
21 19
3. 27
2 1
2 1
10 9
4 2
B 1
6 4
18 16
5 4

TITLE

ACCOUNT CLERK Il

ADMINISTRATIVE SERVICES MANAGER |
ADMINISTRATIVE SERVICES MANAGER |
APPLICATION DEVELOPER I

CAMP SERVICES MANAGER

CONTRACT PROGRAM AUDITOR

CREW INSTRUCTOR

CUSTODIAN

DELINQUENT ACCOUNT INVESTIGATOR
DEPARTMENTAL PERSONNEL ASSISTANT
DEPUTY PROBATION OFFICER Il,FIELD
DEPUTY PROBATION OFFICER II,FIELD
DEP PROB OFF I(RES TREAT/DET SVCS)
DEP PROB OFF II(RES TREAT/DET SVCS)
DETENTION SERVICES OFFICER
GENERAL MAINTENANCE WORKER
HEAD CLERK

INFORMATION SYSTEMS ANALYST II
INSTITUTIONAL HELPER

26



6713A 8 INTERMEDIATE HOUSEKEEPER

7613A 5 4 INTERMEDIATE SEWING WORKER

2214A 53 52 INTERMEDIATE TYPIST-CLERK

6832A 15 12 LAUNDRY WORKER

6721A 15 13 PERSONAL PROPERTY WORKER

2526A F 6 PRINCIPAL APPLICATION DEVELOPER
8638A 33 31 PROGRAM ANALYST,PROBATION

8638N 4 3 PROGRAM ANALYST,PROBATION

8972A 7 s} RESEARCH ANALYST II,BEHAVIOR SCI
3033A 2 SAFETY ASSISTANT

3034A & 4 SAFETY INSPECTOR

2095A & 5 SECRETARY I

1140A 13 11 SENIOR CLERK

6399A 27 25 SENIOR COOK

6622A 39 35 SENIOR GENERAL MAINTENANCE WORKER
6836A 3 2 SENIOR LAUNDRY WORKER

8243F 44 41 STUDENT PROFESSIONAL WORKER |
8610A -46 45 SUPVG DEPUTY PROBATION OFFICER
8641A & 4 SUPERVISING PROGRAM ANALYST,PROB
6065A 6 5 TRAM OPERATOR

27



SECTION 48. Section 6.100.015 (Probation Department — Special Services) is

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
002N 1 ABPMINISTRATHVE-SERVUCES MANAGERH
1535A 1 HNANCIALEVALUATOR

SECTION 49. Section 6.100.015 (Probation Department — Special Services) is

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

ITEM

NO.

8103A

8607A

8607N

8620N

8638A

2095N

8243F

8610A

NO. OF TITLE

ORDINANCE

POSITIONS

28 26 COMMUNITY HEALTH WORKER

399 374 DEPUTY PROBATION OFFICER II,FIELD
40 61 DEPUTY PROBATION OFFICER II,FIELD
4 3 PROBATION DIRECTOR

5 4 PROGRAM ANALYST,PROBATION

2 1 SECRETARY I

130 129 STUDENT PROFESSIONAL WORKER |
64 63 SUPVG DEPUTY PROBATION OFFICER

28



SECTION 50. Section 6.100.017 (Probation Department — Juvenile Institution

Services) is hereby amended to delete the following classes and number of ordinance

positions:
ITEM
NO.
8629A

1340A

NO. OF TITLE

ORDINANCE

POSITIONS

1 ASSTHBTFRANSPORTATHONDERUTY-PROB
1 SENIORCLERK

SECTION 51. Section 6.100.017 (Probation Department — Juvenile Institution

Services) is hereby amended to change the number of ordinance positions for the

following classes:

ITEM

NO.

8612A

8608A

8608F

8607A

8609A

8609N

8655A

8655F

8618A

8618F

NO. OF TITLE

ORDINANCE

POSITIONS

e 16 ASSISTANT PROBATION DIRECTOR

3874 349 DEP PROB OFF I(RES TREAT/DET SVCS)

i5 10 DEP PROB OFF I(RES TREAT/DET SVCS)
34 33 DEPUTY PROBATION OFFICER II,FIELD
279 251 DEP PROB OFF II(RES TREAT/DET SVCS)
-49 43 DEP PROB OFF II(RES TREAT/DET SVCS)
+96 732 DETENTION SERVICES OFFICER

-46 26 DETENTION SERVICES OFFICER

-435 415 GROUP SUPERVISOR,NIGHTS,PROBATION
176 161 GROUP SUPERVISOR,NIGHTS,PROBATION
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8618N 8 GROUP SUPERVISOR,NIGHTS,PROBATION
2214A 46 37 INTERMEDIATE TYPIST-CLERK

6022A 9 8 LIGHT VEHICLE DRIVER

8620A 39 35 PROBATION DIRECTOR

2094A & SECRETARY |

2095A 10 9 SECRETARY I

2096A 12 10 SECRETARY llI

8657A 164 148 SENIOR DETENTION SERVICES OFFICER

8610A 94 93 SUPVG DEPUTY PROBATION OFFICER
2201A 4 16 TRANSCRIBER TYPIST
8626A 48 76 TRANSPORTATION DEPUTY,PROBATION

SECTION 52. Section 6.100.018 (Probation Department — Field Services) is

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
8612A 1 ASSISTANTPROBATHONDIRECTOR
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SECTION 53. Section 6.100.018 (Probation Department — Field Services) is

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

ITEM

NO.

0577A

8607A

1535A

1138A

2214A

8670A

8672A

8620A

8638A

2095A

1536A

2216A

8610A

8641A

2204A

8627A

2219A

2201A

8626A

NO. OF
ORDINANCE
POSITIONS
5 3
1041 955
21 20
5 4
200 275
9% 88
42 39
37 35
24 22
9 8

2 1
56 52
142 138
3 2

5 4

2 1
41 39
18 14
1“9

TITLE

ACCOUNT CLERK'|

DEPUTY PROBATION OFFICER Il,FIELD
FINANCIAL EVALUATOR

INTERMEDIATE CLERK

INTERMEDIATE TYPIST-CLERK
INVESTIGATOR AID,PROBATION
INVESTIGATOR,PRETRIAL SERVICES,PROB
PROBATION DIRECTOR

PROGRAM ANALYST,PROBATION
SECRETARY I

SENIOR FINANCIAL EVALUATOR

SENIOR TYPIST-CLERK

SUPVG DEPUTY PROBATION OFFICER
SUPERVISING PROGRAM ANALYST,PROB
SUPERVISING TRANSCRIBER TYPIST
SUPVG TRANSPORTATION DEPUTY,PROB
SUPERVISING TYPIST-CLERK
TRANSCRIBER TYPIST
TRANSPORTATION DEPUTY,PROBATION
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SECTION 54. Section 6.104.010 (Public Defender) is hereby amended to delete

the following classes and number of ordinance positions:

ITEM
NO.

9246A

AA39A

NO. OF TITLE

ORDINANCE

POSITIONS

1 BERPUTY-PUBLIC DEFENDERH

1 BERPUTY-PUBLIC DEFENDERH

s MENTFALHEFHPROGRAM-MANAGERH

1 SAFETY-OFFICERA

1 SENIOR DERPARTMENTALPERSONNEL-ASST
1 SENIOR SECRETARY-H

1 VIDEO-PROBDUCHONTFECHNICIAN

SECTION 55. Section 6.:104.010 (Public Defender) is hereby amended to

change the number of ordinance positions for the following classes:

ITEM

NO.

1842A

9248A

9251A

9251N

9252A

9259A

2591A

NO. OF TITLE

ORDINANCE

POSITIONS

3 2 DEPARTMENTAL PERSONNEL ASSISTANT
265 222 DEPUTY PUBLIC DEFENDER I

296 290 DEPUTY PUBLIC DEFENDER Il

14 6 DEPUTY PUBLIC DEFENDER Il

140 119 DEPUTY PUBLIC DEFENDER IV

+ 4 DIVISION CHIEF,PUBLIC DEFENDER

3 1 INFORMATION SYSTEMS ANALYST II
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2214A 20 18 INTERMEDIATE TYPIST-CLERK

2901A 66 59 INVESTIGATOR II,PD

2160A 13 6 LEGAL OFFICE SUPPORT ASSISTANT |
2161A 90 84 LEGAL OFFICE SUPPORT ASSISTANT II
1848A 7 4 MANAGEMENT ANALYST

9232A 38 32 PARALEGAL

2104A 5 3 SENIOR SECRETARY V

2333A 2 1 WAREHOUSE WORKER lI

SECTION 56. Section 6.112.010 (Department of Regional Planning) is hereby
amended to delete the following classes and number of ordinance positions:
NO. OF

ITEM  ORDINANCE
NO. POSITIONS TITLE

0312A 1 BIOLOGIST

959A 1 GRAPHICARTHST

1600A % PUBLICINFORMATHON-OFFICERH
0904A 1 STARE-ASSISTANTH

SECTION 57. Section 6.112.010 (Department of Regional Planning) is hereby

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
4430A 5% 39 REGIONAL PLANNER
4431A 34 31 SENIOR REGIONAL PLANNER
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SECTION 58. Section 6.114.010 (Registrar-Recorder/County Clerk) is hereby

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

ITEM
NO.

4414A

NO. OF

ORDINANCE
POSITIONS

1

TITLE

SENIOR-GEOGRAPHICINFO-SYSTANALYST

SECTION 59. Section 6.114.010 (Registrar-Recorder/County Clerk) is hereby

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

ITEM

NO.

0578A

0889A

9304H

9312H

9313H

9315H

1138A

2214A

1140A

2216A

2329A

NO. OF
ORDINANCE
POSITIONS
10 9
iaa 16
100+ 1058
596 598
378 201
92 94
39 129
259 232
25 24
94 92
22 21

TITLE

ACCOUNT CLERK Il
ADMINISTRATIVE ASSISTANT Il
CLERK,NC

ELECTION ASSISTANT I,NC
ELECTION ASSISTANT II,NC
ELECTION ASSISTANT III,NC
INTERMEDIATE CLERK
INTERMEDIATE TYPIST-CLERK
SENIOR CLERK

SENIOR TYPIST-CLERK

WAREHOUSE WORKER AID
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SECTION 60. Section 6.120.012 (Sheriff — Custody) is hereby amended to

delete the following classes and number of ordinance positions:

ITEM

NO.

0642A

22317A

-4977A

F615A

NO. OF TITLE

ORDINANCE

POSITIONS

2 ACCOUNTHNGTFECHNICIAN

1 CUSTODY-RECORDSCLERKISHERIF-
2 PHLEBOTOMY-TECHNICIANA

1 SENIOR-SEWANGWORKER

SECTION 61. Section 6.120.012 (Sheriff — Custody) is hereby amended to

change the number of ordinance paositions for the following classes:

ITEM

NO.

1257A

6774A

2749A

2749N

2218A

2708A

2298A

2301A

6769A

7617A

NO. OF TITLE

ORDINANCE

POSITIONS

51 44 CASHIERING SERVICES REP |,SHERIFF
24 17 CUSTODIAN

1310 1173  CUSTODY ASSISTANT,SHERIFF

43 41 CUSTODY ASSISTANT,SHERIFF

203 153 CUSTODY RECORDS CLERK II,SHERIFF
2848 2624 DEPUTY SHERIFF

63 48 EVIDENCE & PROP CUSTODIAN I,SHER
18 16 EVIDENCE & PROP CUSTODIAN II,SHER
4 3 FLOOR CARE SPECIALIST

2 1 HEAD SEWING WORKER
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6777A

6779A

6766A

1138A

2214A

2745A

2719A

6049A

1228A

1229A

2098A

6836A

2216A

2717A

1133A

1160A

2220A

8598A

2331A

2329A

TeE 2L YK g R R L E ST e R ERN S

w = |00 |H |00 |-l> lon = |00 |-l> |I\.) N =

I© |

BN
N

[oe]

INMATE CREW LEADER

INMATE CREW SUPERVISOR
INSTITUTIONAL LABORER
INTERMEDIATE CLERK

INTERMEDIATE TYPIST-CLERK

LAW ENFORCEMENT TECHNICIAN
LIEUTENANT

MEDIUM TRUCK DRIVER

OPERATIONS ASSISTANT I;SHERIFF
OPERATIONS ASSISTANT I, SHERIFF
SECRETARY V

SENIOR LAUNDRY WORKER

SENIOR TYPIST-CLERK

SERGEANT

SHERIFF STATION CLERK Il

SIGN LANGUAGE SPECIALIST

SUPVG CUSTODY RECORDS CLERK,SHERIFF
VOCATIONAL WORKSHOP INSTRUCTOR
WAREHOUSE WORKER |

WAREHOUSE WORKER AID
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SECTION 62. Section 6.120.013 (Sheriff — Detective Services) is hereby

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

ITEM
NO.

NO. OF

ORDINANCE

POSITIONS

1641A 15

1230A 3

8242F 1

TITLE

SMHANHNVESHGATOR
OPERATHONS-ASSISTANTHLSHERNIFF

STIBENTWORKER

SECTION 63. Section 6.120.013 (Sheriff — Detective Services) is hereby

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

ITEM

NO.

2721A

2708A

2708N

1138A

2214A

2214N

2745A

2719A

1228A

1229A

1229N

NO. OF
ORDINANCE
POSITIONS
9 3
580 231
47 19
5 4
23 )

2 1
16 8
-46 26
4 3
18 l
4

TITLE

CAPTAIN

DEPUTY SHERIFF

DEPUTY SHERIFF

INTERMEDIATE CLERK
INTERMEDIATE TYPIST-CLERK
INTERMEDIATE TYPIST-CLERK

LAW ENFORCEMENT TECHNICIAN
LIEUTENANT

OPERATIONS ASSISTANT I,SHERIFF
OPERATIONS ASSISTANT II,SHERIFF

OPERATIONS ASSISTANT II,SHERIFF
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2098A

1140A

2216A

2717A

2717N

1133A

1133N

HN) (iug © ?é @ IS ©

N lon

=

=

SECRETARY V

SENIOR CLERK

SENIOR TYPIST-CLERK

SERGEANT

SERGEANT

SHERIFF STATION CLERK |

SHERIFF STATION CLERKII

SECTION 64. Section 6.120.016 (Sheriff — County Services) is hereby amended

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

ITEM

NO.

2721A

2708A

2214A

2745A

2719A

1228A

1229A

2098A

2828A

1140A

2717A

1133A

NO. OF
ORDINANCE
POSITIONS
2 1
262 147
2 1
st 46
£ 13
2 1

6 2

2 1
344 308
i 6
83 22
2 6

TITLE

CAPTAIN

DEPUTY SHERIFF

INTERMEDIATE TYPIST-CLERK

LAW ENFORCEMENT TECHNICIAN
LIEUTENANT

OPERATIONS ASSISTANT I,SHERIFF
OPERATIONS ASSISTANT II,SHERIFF
SECRETARY V

SECURITY OFFICER,SHERIFF
SENIOR CLERK

SERGEANT

SHERIFF STATION CLERK Il
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SECTION 65. Section 6.120.018 (Sheriff — Patrol Clearing Account) is hereby

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

ITEM NO. OF TITLE
NO. ORDINANCE

POSITIONS
2721A 32 31 CAPTAIN
2704A 123 122 COMMUNITY SERVICES ASST,SHERIFF
2708A 3624 3481 DEPUTY SHERIFF
2708N 58 56 DEPUTY SHERIFF
2214A 15 13 INTERMEDIATE TYPIST-CLERK
2745A 310 305 LAW ENFORCEMENT TECHNICIAN
2719A 174 167 LIEUTENANT
1228A 18 17 OPERATIONS ASSISTANT |,SHERIFF
1229A 3% 33 OPERATIONS ASSISTANT II,SHERIFF
1230A 9 7 OPERATIONS ASSISTANT IlII,SHERIFF
2098A 33 32 SECRETARY V
2717A 638 610 SERGEANT

SECTION 66. Section 6.126.010 (Treasurer and Tax Collector) is hereby

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

ITEM NO. OF TITLE
NO. ORDINANCE
POSITIONS
8258F 3 STIBENTFPROFESSIONAWORKERH
2481 2 STIBENTWORKERINFOTECH
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SECTION 67. 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
0577A 32 31 ACCOUNT CLERK'|
8250M 6 5 CAREER DEVELOPMENT INTERN
1479A 7 6 CONSERVATOR/ADMINISTRATOR ASSISTANT
1539A 30 26 DELINQUENT ACCOUNT INVESTIGATOR
1481A 2% 20 DEPUTY PUBLIC CONSERVATOR/ADMR I
1254A 15 13 INTERMEDIATE CASHIER
8243F 23 20 STUDENT PROFESSIONAL WORKER |
1541A + 6 SUPVG DELINQUENT ACCOUNT INVES
1366A 36 30 TAX SERVICES CLERK |
1367A 0O 65 TAX SERVICES CLERK 1l
1368A 25 24 TAX SERVICES SPECIALIST

SECTION 68. Pursuant to Government Code Section 25123(f), this ordinance

shall take effect immediately upon final passage.

[2020-21ADOPTED BUDGETKPCEQ]
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BOARD LETTER/MEMO - FACT SHEET
OPERATIONS CLUSTER

OPS CLUSTER 8/26/2020

AGENDA REVIEW

DATE

BOARD MEETING 9/15/2020
DELEGATED

AUTHORITY BOARD | [] Yes Xl No

LETTER

SUPERVISORIAL

ALL SUPERIVSORIAL DISTRICTS

DISTRICT

AFFECTED

DEPARTMENT PUBLIC HEALTH

SUBJECT APPROVAL TO EXECUTE A SOLE SOURCE CONTRACT WITH SUNQUEST
INFORMATION SYSTEMS, INC. FOR THE PROVISION
OF LABORATORY INFORMATION SYSTEM SERVICES EFFECTIVE UPON
BOARD APPROVAL THROUGH SEPTEMBER 30, 2027

PROGRAM PUBLIC HEALTH LABORATORY

SOLE SOURCE |X| Yes [] No

CONTRACT - — - -
If Yes, please explain why: It is in the best interest of the County to continue
services under a new sole source contract with Sunquest, as the Public Health
Laboratory information system has been highly customized. The cost in terms of a
new system-wide design, build, and testing of a new laboratory information system by
a different vendor including the costs for user training, implementation, and post-
evaluation studies would not be cost-effective.

DEADLINES/ These services are currently under a Purchase Order Agreement which will expire

TIME CONSTRAINTS

09/30/20. Therefore, Contract needs to be executed by 10/1/20.

COST & FUNDING

Total cost: Funding source:

$ 6,044,100 Pending

TERMS (if applicable):

System Maintenance Schedule: Years 1 -5 $1,235,176

System Maintenance Schedule: Years 6-7 (Optional) $ 584,857
Total: $1,820,033

Optional Work Schedule: Years 1-5 $3,055,227

Optional Work Schedule: Years 6-7 (Optional) $1,168,840

Total: $4,224,067

Explanation: The initial Contract Term is for 5 years with the option to extend an
additional two one-year periods.

PURPOSE OF Request approval to execute a sole source Contract with Sunquest Information

REQUEST Systems, Inc., for the provision of Laboratory Information System maintenance and
support services, effective upon Board approval through August 31, 2027, and
delegated authority to amend the Contract for various contractual actions.

BACKGROUND Since December of 1997, the County, through Internal Services Department, has

(include internal/external
issues that may exist)

contracted with Sunquest for the provision of Library Information System (LIS)
services. The Sunquest LIS allows for real-time disease reporting as it is directly
interfaced with DPH's Integrated Reporting and Investigation System. There are
currently no known issues.

DEPARTMENTAL
AND OTHER
CONTACTS

David Cardenas, DPH Chief Information Officer (323) 914-8163 dcardenas@ph.lacounty.gov
Nicole Green, Director, Public Health Laboratories (562) 658-1330 nigreen@ph.lacounty.gov
Michael Owens, Deputy County Counsel (213) 808-8778 MOwens@counsel.lacounty.gov
Joshua Bobrowsky, Dir. of Government Affairs (213) 288-7871 jbobrowsky@ph.lacounty.gov
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COUNTY OF LOoS ANGELES

Public Health

BARBARA FERRER, Ph.D., M.P.H., M.Ed.

Director

L __ Ed
CAupornt>

BOARD OF SUPERVISORS

Hilda L. Solis

MUNTU DAVIS, M.D., M.P.H. First District
County Health Officer Mark Ridley-Thomas
Second District
MEGAN McCLAIRE, M.S.P.H. Sheila Kuehl
Acting Chief Deputy Director Third District
Janice Hahn
313 North Figueroa Street, Room 806 Fourth District
Los Angeles, California 90012 Kathryn Barger
TEL (213) 288-8117 ¢ FAX (213) 975-1273 Fifth District

www.publichealth.lacounty.gov

September 15, 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:

APPROVAL TO EXECUTE A SOLE SOURCE CONTRACT WITH
SUNQUEST INFORMATION SYSTEMS, INC. FOR THE PROVISION
OF LABORATORY INFORMATION SYSTEM SERVICES EFFECTIVE UPON BOARD
APPROVAL THROUGH SEPTEMBER 30, 2027
(ALL SUPERVISORIAL DISTRICTS) (3 VOTES)

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

SUBJECT

Request approval to execute a sole source Contract with Sunquest Information Systems,
Inc., for the provision of Laboratory Information System maintenance and support
services, effective upon Board approval through September 30, 2027, and delegated
authority to amend the Contract for various contractual actions.

IT 1S RECOMMENDED THAT YOUR BOARD

1. Approve and instruct the Director of the Department of Public Health (DPH), or
designee, to execute a sole source Contract substantially similar to Exhibit I, with
Sunquest Information Systems, Inc. (Sunquest) for the provision of Laboratory
Information Systems (LIS) maintenance and support services, effective upon Board
approval, for an initial term of the Contract for five years, with an option to extend for
an additional two one-year periods, with a maximum contract sum not to exceed
$6,044,100, as seen in Attachment A, which is made up of system maintenance fees,
optional work system modifications and professional services, and optional additional
system maintenance fees due to optional work. This is for the entire term of the
Contract, including the optional extensions.
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This contract includes modifications to the standard County Indemnification and adds
Limitation of Liability provision to limit a monetary amount for any liability of Contractor
to the County, arising out of, or relating to the contract in the aggregate, to the amount
of damages up to five million dollars or the amount of insurance required under this
Contract, whichever is greater.

2. Delegate authority to the Project Director or designee, to approve and execute: (a)
change notices to the Contract for: (i) alterations to the software and/or services
schedule; and (ii) changes that do not require any additional costs or expenses or that
do not otherwise materially affect any term or condition of the Contract; and (b) change
orders or amendments using pool dollars included as part of the maximum contract
sum to acquire optional work, provided that the amounts payable under such change
orders or amendments do not exceed the available amounts of pool dollars.

3. Delegate authority to the Director of DPH, or designee, to: (a) issue written notice(s)
of partial or total termination of the Contract for convenience without further action by
the County Board of Supervisors (Board); and (b) execute amendments to the
Contract to: (i) add, delete, and/or change certain terms and conditions as mandated
by federal or State law or regulation, Los Angeles County (County Policy, the Board
and/or Chief Executive Office (CEO): (ii) internally reallocate funds between budget
pools within the Contract; (iii) rollover unspent Contract funds; (iv) increase or
decrease the services and the maximum contract sum up to ten percent (10%) of the
total contract maximum sum; (v) assign and delegate the Contract, resulting from
acquisitions, mergers, or other changes in ownership; (vi) approve cost of living
adjustments (COLAS) limited to the fixed hourly rates for professional services and
recurring maintenance and support fees, with any such COLAs, consistent with the
Board’s COLA policy, with all actions subject to prior review and approval by County
Counsel, and as applicable, the Chief Information Office (CIO), with notice to the
Board and CEO, for actions (b)(iv) and (b)(vi).

PURPOSE /JUSTIFICATION OF RECOMMENDED ACTION

Background

LIS is a critical component needed to support DPH’s protection of the public against
diseases, including diagnosis and assessment of communicable disease, outbreak
response, and investigations related to chronic and communicable health issues. The
Sunquest LIS allows for real-time disease reporting as it is directly interfaced with DPH’s
Integrated Reporting and Investigation System (IRIS). DPH’s Public Health Laboratory
(PHL) also provides testing services for the city of Pasadena, serving as its reference
laboratory. On occasion and as needed, the PHL performs testing for the state Public
Health Laboratory, San Bernardino County, Orange County, Kern County, Ventura
County, and other nearby local jurisdictions for surge support and emerging infectious
diseases. Five high-volume external community based and non-DPH clinics are also
directly interfaced to the public health laboratory using Sunquest with additional clinics
planned.
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Approval of Recommendation 1 will allow the DPH Director to execute a sole source
Contract, substantially similar to Exhibit I, with Sunquest for an initial term of five years,
with an option to extend the Contract for two optional one-year extensions. The Contract
will provide maintenance and support services for the LIS, providing for ongoing technical
support, periodic software updates and the implementation of software and hardware
enhancements to continuously improve the efficiency of PHL operations.

Approval of Recommendation 2 will enable the Director of DPH to amend the Agreement
via change notices and change orders, as set forth in the Contract. Change notices are
for alterations to the software and services schedule and for changes that do not require
any additional costs or expenses or that do not affect any term of or condition of the
Agreement. Change orders are for the acquisition of optional work within the allocated
pool dollars amount included within the maximum contract sum. This includes work in the
form of system modifications, consisting of additional hardware and additional software,
additional maintenance fees resulting from system modifications, and professional
services, consisting of consulting services and training.

Approval of Recommendation 3 will allow the DPH Director, or designee to execute
amendments to the Contract to add, delete, and/or change certain terms and conditions,
as required under federal or State law or regulation, County policy, Board and/or CEO;
execute amendments to reallocate funds between budget pools within the Contract; allow
the rollover of unspent Contract funds; issue notices of partial or full termination for
convenience; execute amendments to increase or decrease the Contract’'s scope of
services and the maximum contract sum up to ten percent (10%) of the maximum contract
sum; and execute amendments for assignment and delegations resulting from
acquisitions, mergers, or other changes in ownership, as necessary. In accordance with
Board Policy No. 5.070, multi-year services contract cost of living adjustments, the
County, upon a future request from Sunquest, would have the discretion to grant a COLA
as specified in the Contract. The COLA will not be automatic and is further limited to the
lesser of movement in County salaries or any increase in the Consumer Price Index of
the Department of Labor Bureau of Labor Statistics. Furthermore, should fiscal
circumstances ultimately prevent the Board from approving any increase in the County
employee salaries, no COLA will be granted.

Implementation of Strateqic Goals

The recommended actions support strategy 111.2 — Embrace Digital Government for the
Benefit of Our Internal Customers and Communities, and strategy III.3, Pursue
Operational Effectiveness, Fiscal Responsibility, and Accountability, of the County’s
Strategic Plan.

FISCAL IMPACT/FINANCING

The total County maximum obligation for the Sunquest contract is $6,044,100. The
funding for this Contract is estimated as follows: $750,000 from Centers for Disease
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Control and Prevention, Epidemiology and Laboratory Capacity for Infectious Diseases
Cooperative Agreement, Catalog of Federal Domestic Assistance Number 93.323, and
the remaining $5,294,100 in net County cost.

Funding is included in DPH’s fiscal year (FY) 2020-21 Adopted Budget and will be
included in future FYs, as necessary.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Since December of 1997, the County, through Internal Services Department (ISD), has
contracted with Sunquest for the provision of LIS services. Initially services were acquired
through a Purchase Order Agreement, and subsequently in February 2010, through a
Master Agreement (MA). The MA included both the DPH and the Department of Health
Services (DHS). However, at the end of the Agreement term, DHS ceased to utilize
Sunquest services.

The recommended Contract contains all of the Board’s required provisions.

Sunquest Information Systems Inc contract includes modified Indemnification language
(Exhibit 1) and adds the Limitation of Liablity provision. CEO Risk Management has
reviewed and approved these changes to the standard County provisions.

As required under Board Policy 5.100 (Sole Source Contracts), your Board was notified
on September 11, 2019 of DPH’s intent to enter into the recommended Contract (Exhibit
I) with Sunquest on a sole source basis.

County Counsel has reviewed and approved Exhibit | as to form. The Chief Information
Officer (CIO) has reviewed this Board letter as well as the Department’s sole source
justification, and recommends approval. The CIO has further determined that a CIO
analysis is not required for the recommended action as it represents a continuation of the
original Agreement, and contains no new Information Technology (IT) matter requiring
review.

Attachment B is the sole source checklist signed by the CEO.

CONTRACTING PROCESS

On December 9, 1997, The County, through ISD, entered into Purchase Order Agreement
Number 5692, with Sunquest for the provision of Clinical Laboratory Information System
and Implementation services, as modified and extended by Amendments. On October
16, 2007, the County and Sunquest also entered into Agreement Number 76372 for the
provision of Professional Services.

Subsequently, on February 1, 2010, the County, again through ISD, entered into MA-IS
1040326, which superseded the LIS Agreement. The MA expired on January 31, 2020,
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and was subsequently replaced via a Purchase Order Agreement to allow time to
negotiate the new Contract.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommended actions will provide the PHL with the needed maintenance
and support services to support operations and help DPH protect the public by allowing
it to function and respond effectively to disease incidents and outbreak.

Respectfully submitted, Reviewed by:

Barbara Ferrer, Ph.D., M.P.H., M.Ed. William S. Kehoe
Director Chief Information Officer
BF:Id

#04937

Enclosures

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



SUNQUEST INFORMATION SYSTEMS, INC.
PRICING TERMS

ATTACHMENT A

System Maintenance Fees

Year Yearly Totals
Year 1 $223,535
Year 2 234,712
Year 3 246,448
Year 4 258,771
Year 5 271,710
Year 6 285,296
Year 7 299,561
Total $1,820,033
The table above represents the annual Maintenance Fees to be paid by County to Contractor during the term of the Contract for the
Existing System

Optional Work (Pool Dollars) - System Modifications and Professional Services

Year Yearly Totals
Year 1 $474,787
Year 2 624,611
Year 3 146,078
Year 4 243,794
Year 5 334,884
Year 6 143,080
Year 7 78,123
Total $2,045,357
The table above represents the annual projections for the acquisition of Additional Hardware, Additional Software and Professional
Services as Optional Work using Pool Dollars for the term of the Contract, including sales tax of 10% for System Hardware

Optional Work (Pool Dollars) - Additional System Maintenance Fees Due to Optional Work

Year Yearly Totals
Year 1 $113,730
Year 2 206,565
Year 3 228,025
Year 4 242,505
Year 5 440,248
Year 6 462,261
Year 7 485,376
Total $2,178,710
The table above represents the annual projections for the additional Maintenance Fees resulting from the acquisition of Additional
Hardware, Additional Software and Professional Services as Optional Work using Pool Dollars for the term of the Contract

CONTRACT SUMMARY Amount

System Maintenance Fees $1,820,033
Optional Work (Pool Dollars) - System Modifications and Professional Services 2,045,357
Optional Work (Pool Dollars) - Additional System Maintenance Fees Due to Optional Work 2,178,710

Total Contract Sum $6,044,100

8/11/2020



ATTACHMENT A

SUNQUEST INFORMATION SYSTEMS, INC.
PRICING TERMS

System Maintenance Fees

Additional System Maintenance Fees

Year Yearly Totals Year Yearly Totals
Year 1 $223,535 Year 1 $113,730
Year 2 234,712 Year 2 206,565
Year 3 246,448 Year 3 228,025
Year 4 258,771 Year 4 242,505
Year 5 271,710 Year 5 440,248
Total Years 1-5 $1,235,176 Total Years 1-5 $1,231,073
Year 6 (Optional) 285,296 Year 6 (Optional) 462,261
Year 7 (Optional) 299,561 Year 7 (Optional) 485,376
Total Optional Years $584,857 Total Optional Years $947,637
Total Years 1-5 (including Optional Years)| $1,820,033 Total Years 1-5 (including Optional Years)| $2,178,710
Optional Work System Modifications Work Component Amount
Year Yearly Totals System Maintenance (Years 1-5) $1,235,176
Year 1 $474,787 Optional Work (Pool Dollars) 3,055,227
Year 2 624,611 Total Contract Sum $4,290,403
Year 3 146,078
Year 4 243,794 Year 6 (Optional)
Year 5 334,884 System Maintenance 285,296
Total Years 1-5 $1,824,154 Optional Work (Pool Dollars) 605,341
Year 6 (Optional) 143,080 Year 7 (Optional)
Year 7 (Optional) 78,123 System Maintenance 299,561
Total Optional Years $221,203 Optional Work (Pool Dollars) 563,499
Total Years 1-5 (including Optional Years)| $2,045,357 Total Contract Sum (Including Optional Years)| $6,044,100




SUNQUEST INFORMATION SYSTEMS, INC.

ATTACHMENT A

PRICING
System Maintenance Fees Optional Work System Modifications Additional System Maintenance Fees
Year Yearly Totals Year Yearly Totals Year Yearly Totals
Year 1 $223,535 Year 1 $474,787 Year 1 $113,730
Year 2 $234,712 Year 2 $624,611 Year 2 $206,565
Year 3 $246,448 Year 3 $146,078 Year 3 $228,025
Year 4 $258,771 Year 4 $243,794 Year 4 $242,505
Year 5 $271,710 Year 5 $334,884 Year 5 $440,248
Total Years 1-5 $1,235,176 Total Years 1-5 $1,824,154 Total Years 1-5 $1,231,073
Year 6 (Optional) $285,296 Year 6 (Optional) $143,080 Year 6 (Optional) $462,261
Year 7 (Optional) $299,561 Year 7 (Optional) $78,123 Year 7 (Optional) $485,376
Total Optional Years $584,857 Total Optional Years $221,203] Total Optional Years $947,637
Total Years 1-5 (including Optional $1.820.033 Total Years 1-5 (including Optional Total Years 1-5 (including Optional
Years) e Years) $2,045,357 Years) $2,178,710
Work Component Amount
System Maintenance (Years 1-5) $1,235,176
Optional Work (Pool Dollars) $3,055,227
Total Contract Sum $4,290,403)
Year 6 (Optional)
System Maintenance $285,296
Optional Work (Pool Dollars) $605,341
Year 7 (Optional)
System Maintenance $299,561
Optional Work (Pool Dollars) $563,499]
Total Contract Sum (Including $6,044.100
Optional Years)




DRAFT

CONTRACT BY AND BETWEEN
COUNTY OF LOS ANGELES
AND
SUNQUEST INFORMATION SYSTEMS, INC.

FOR
LABORATORY INFORMATION SYSTEM SERVICES



LABORATORY INFORMATION SYSTEM
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CONTRACT BETWEEN
COUNTY OF LOS ANGELES
AND
SUNQUEST INFORMATION SYSTEMS, INC.

FOR
LABORATORY INFORMATION SYSTEM SERVICES

This Contract (“Contract”) made and entered into this ___ day of ,
2020 by and between the County of Los Angeles, hereinafter referred to as County
and Sunquest Information Systems, Inc., hereinafter referred to as “Contractor”.
Contractor is a Pennsylvania corporation located at 3300 Sunrise Dr., Tucson, AZ
85718.

RECITALS

WHEREAS, the County may contract with private businesses for information
technology systems and related services when certain requirements are met; and

WHEREAS, the Contractor is a private firm specializing in providing information
technology systems and related services; and

WHEREAS, the County is authorized by the Caiifomia Government Code, Section
31000 to contract for special services, including those described above; and

WHEREAS, on 2020, the Board of Supervisors approved the Director of the
Department of Public Health, or designee to enter into a Sole Source Contract for
the provision of Laboratory Information System (LIS) Services;

NOW THEREFORE, in consideration of the mutual covenants contained herein, and
for good and valuable consideration, the parties agree to the following:

1.0 APPLICABLE DOCUMENTS

1.1 Exhibits A,B,C,E,F,G, H, |, J, K, L, M, N, O and P are attached to
and form a part of this Contract. In the event of any conflict or
inconsistency in the definition or interpretation of any word,
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responsibility, schedule, or the contents or description of any task,
deliverable, goods, service, or other work, or otherwise between the
base Contract and the Exhibits, or between Exhibits, such conflict or
inconsistency shall be resolved by giving precedence first to the
terms and conditions of the Contract and then to the Exhibits, where
applicable, according to the following priority.

1.1
1.2
1.3
1.4

1.5
1.6
1.7
1.8

1.9
1.10
1.11

1.12
1.13
1.14

Exhibit A - Scope of Work
Exhibit B - System Maintenance
Exhibit C - Pricing Terms

Exhibit D -  Contractor's Proposed Schedule (Intentionally
Omitted)

Exhibit E - Contractor's EEQ Certification
Exhibit F - County's Administration
Exhibit G - Contractor's Administration

Exhibit H1-IT -Contractor Acknowledgement and
Confidentiality Agreement

Exhibitl - Jury Service Ordinance
Exhibit J -  Safely Surrendered Baby Law

Exhibit K-  Defaulted Property Tax Reduction Program
Certification of Compliance with County's
Defaulted Property Tax Reduction Program)

ExhibitL-  County Travel Reimbursement
Exhibit M — Escrow Agreement

Exhibit N -  Information Security Requirements

1.1.5 Exhibit O - Individuals Assignment and Transfer Copyright

1.16

Exhibit P -  Business Associate Agreement under the Health
Insurance Portability and Accountability Act of
1996 (HIPAA)

2.0 DEFINITIONS
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2.1 Standard Definitions:

21.1 The headings herein contained are for convenience and
reference only and are not intended to define the scope of any
provision thereof. The following words as used herein shall be
construed to have the following meaning, unless otherwise
apparent from the context in which they are used.

2.1.141

21.1.2

21.1.3

2.1.1.4

2.1.1.5

Acceptance Criteria: The criteria for Acceptance
Tests that may be provided by Contractor as part of
an applicable Statement of Work for Optional Work,
as further described in Task 2 (Provide Acceptance
Criteria) under Section 4.2 (Tasks and Deliverables)
of Exhibit A (Scope of Work).

Acceptance Period: The period within which
County will provide acceptance of Optional Work
deliverables, as may be specified in the applicable
Statement of Work for such Optional Work.

Acceptance Test: Any of one of System tests that
may be conducted by County during Contractor's
provision of Optional Work pursuant to the
Acceptance Criteria developed by Contractor in
accordance with an applicable Statement of Work
for such Optional Work.

Additional Hardware: Equipment and related
Documentation, including any  additional
environment refresh hardware, peripheral hardware
of any equipment, which Contractor may provide
following as part of System Modifications obligations
under the Contract. Once installed, Additional
Hardware shall become part of, and be deemed,
System Hardware for the purpose of this Contract.

Additional Software: Those software modules and
related Documentation, including any additional
Application  Software licenses, Third Party
Software, environment refresh software and
Interfaces, or any other software modules, which
Contractor may provide following as part of System
Modifications or its System Maintenance
obligations. Once implemented, Additional
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2.1.1.6

21.1.7

2.1.1.8

2.1.1.9

2.1.1.10

2.1.1.11

2.1.1.12

2.1.1.13

2.1.1.14

2.1.1.15

Software shall become part of, and be deemed,
System Software for the purpose of this Contract.

Application Software: All software relating to the
LIS application except for Third Party Software, and
related Documentation, which may be provided by
Contractor pursuant to this Contract for meeting the
System Requirements, including Functional
Requirements.

Board of Supervisors (Board): The Board of
Supervisors of the County of Los Angeles acting as
governing body.

Business Associate Agreement: The Business
Associate Protected Health Information Disclosure
Agreement as set forth in Exhibit P (Business
Associate Agreement),

Business Day(s): Monday through Friday,
excluding County observed holidays, unless stated
otherwise.

Change Notice: Same meaning specified in
Paragraph 8.15 (Change Notices).

Change Order: Same meaning as specified in
Paragraph 8.16 (Change Orders),

Component: Each and every component or
module of the System including System Software
and System Hardware.

Confidential Information: Same meaning specified
in Paragraph 7.61 (Confidential Information).

Consulting Services: Professional and/or
consulting services, which Contractor may provide
as part of Professional Services pursuant to
Paragraph 3.3 (Optional Work) and the applicable
Statement of Work.

Contract: This agreement executed between
County and Contractor. Included are all
supplemental agreements amending or extending
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2.1.1.16

21117

2.1.1.18

2.1.1.19

2.1.1.20

2.1.1.21

2.1.1.22

2.1.1.23

the service to be performed. The Contract sets forth
the terms and conditions for the issuance and
performance of all tasks, deliverables, services and
other work.

Contract Sum: The maximum monetary amount
that may be payable by County to Contractor
pursuant to this Contract, as further specified in
Paragraph 5 (Maximum Contract Sum).

Contractor: The person or persons, sole proprietor,
partnership, joint venture, corporation or other legal
entity who has entered into an Contract with the
County to perform or execute the work covered by
this contract.

Contractor's Project Manager: The person
designated by the Contractor to administer the
Contract operations under this Contract.

County’s Contract Project Monitor: Person with
responsibility to oversee the day to day activities of
this contract. Responsibility for inspections of any
and all tasks, deliverables, goods, services and
other work provided by Contractor.

County’s Project Director: Person designated by
County with authority for County on contractual or
administrative matters relating to this contract that
cannot be resolved by the County's Project
Manager.

County’s Project Manager: Person designated by
County’s Project Director to manage the operations
under this contract.

Critical Deficiency: A deficiency of Priority Level 1,
as further specified in Section 5 (Correction of
Deficiencies ) of Exhibit B (System Maintenance).

Cure Period: The maximum amount of time allotted
for Contractor to cure any Optional Work Deliverable
Deficiency pursuant to an applicable Statement of
Work, as further specified in Section 2.2 (Definitions)
of Exhibit B (System Maintenance).

PH-XXXXXX = LIBRARY INFORMATION SYSTEMS SERVICES (LIS) Page 5



2.1.1.24
2.1.1.25

2.1.1.26

2.1.1.27

2.1.1.28

2.1.1.29

2.1.1.30

2.1.1.31

Day(s): Calendar day(s) unless otherwise specified.

Deficiency; Deficient: Means and refers to include
any substantive defect(s) in the design,
development, implementation, materials and/or
workmanship;  error(s), omission(s) and/or
deviation(s) from published and/or mutually agreed
upon standards; deviation(s) from any of the agreed
upon requirements or any County approved
deliverables or Specifications under the Contract;
and/or other problems which result in the System,
or any System Component, not performing in
compliance with the provisions of this Contract,
including, but not limited to, the Specifications and
System Requirements.

Deficiency Credits: Shall have the same meaning
specified in Section 2.2 (Definitions) of Exhibit B
(System Maintenance)

Deliverable: Shall mean and refer to any items
and/or services that may be provided by Contractor
under an applicable Statement of Work for Optional
Work, including any numbered Deliverable specified
in such Statement of Work.

Director: Shall mean the Director of the Department
of Public Health, whether permanent, acting, or
interim.

Disabling Device: The term disabling device shall
have the meaning specified in Section 2.2
(Definitions) of Exhibit B (System Maintenance).

Dispute Resolution Procedure: Shall mean and
refer to the provisions of Paragraph 8.31 {Dispute
Resolution Procedure) describing the procedure for
resolving the disputes arising under or with respect
to this Contract.

Documentation: Any and all written and electronic
materials provided or made available by Contractor
under this Contract, including, but not limited to,
documentation relating to Application Software
specifications and functions, training course
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2.1.1.32

2.1.1.33

2.1.1.34

2.1.1.35

2.1.1.36

2.1.1.37

2.1.1.38

2.1.1.39

2.1.1.40

materials,  Specifications  including  System
Requirements, technical manuals, handbooks, flow
charts, technical information, reference materials,
user manuals, operating manuals, quick reference
guides, Frequently Asked Questions (FAQs), and
all other written instructions and reference materials
relating to the capabilities, operation, instaliation
and use of the System and/or applicable
Components.

Downtime: Shall have the meaning specified in
Section 2.2 (Definitions) of Exhibit B (System
Maintenance)

Downtime Credits: Shall have the meaning
specified in Section 2.2 (Definitions) of Exhibit B
(System Maintenance).

Effective Date: The date first written above in this
Contract.

Escrow Agreement: An agreement between
Contractor and a third party Source Code escrow
agent, including all addenda, amendments and
modifications thereto, for depositing the Source
Code in accordance with Paragraph 9.6.1 (Escrow
Agreement).

Existing Hardware: All hardware that is part of the
System utilized by County on the Effective Date.

Existing Software: All software that is part of the
System utilized by County on the Effective Date

Existing System: The System utilized by County on
the Effective Date.

Extended Term: Shall have the meaning specified
in Paragraph 4.2 (Extended Contract Term)

Fiscal Year: The twelve (12) month period
beginning July 1st and ending the following June
30th.
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21.1.41

2.1.1.42

2.1.1.43

2.1.1.44

2.1.1.45

2.1.1.46

2.1.1.47

2.1.1.48

Fixed Hourly Rate: The hourly rate, set forth in
Exhibit C (Pricing Terms), for Professional
Services, which Contractor shall provide in the form
of Optional Work in accordance with Section 4
(Optional Work) of Exhibit A (Scope of Work).

Functional Requirements: The business,
technical and/or other requirements relating to the
functionality of the System identified in Attachment
A.1 (System Requirements).

Go-Live: County's approval of Deliverable 3 (Go-
Live Operation) under Section 4.2 (Tasks and
Deliverable) of Exhibit A (Scope of Work) or
equivalent in the applicable Statement of Work.

Go-Live Operation: The first Production Use of the
System or any separable add-on Component
following Go-Live.

Go-Live Plan: the plan for Go-Live Operation
developed by Contractor in accordance with Task 3
(Support Go-Live Operation} under Section 4.2
(Tasks and Deliverables) of Exhibit A (Scope of
Work) or equivalent in the applicable Statement of
Work.

Hardware Maintenance: System Maintenance
services as they relate to System Hardware
provided by Contractor in accordance with Section
3.2 (Hardware Maintenance) of Exhibit B (System
Maintenance), subject to any pass-through
hardware maintenance terms provided by the
manufacturer of the hardware.

Hardware Maintenance Period: Shall have the
meaning specified in Section 2.2 (Definitions} of
Exhibit B (System Maintenance).

Hardware Updates: Any and all replacements and
additions to System Hardware and Third Party
Software, if applicable, provided by Contractor as
part of its Maintenance Services obligations in
accordance with Section 3.2 (Hardware
Maintenance) of Exhibit B (System Maintenance).
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2.1.1.49

2.1.1.50

2.1.1.51

2.1.1.52

. 2.1.1.53

2.1.1.54

2.1.1.55

2.1.1.56

2.1.1.57

Help Desk: Shall have the meaning specified in
Section 2.2 (Definitions) of Exhibit B (System
Maintenance).

Initial Term: Shall have the same meaning
specified in Paragraph 4.1 (Initial Contract Term).

Instrument interfaces: Any Interface between the
System and a laboratory instrument.

Interfaces: Any set of software mechanisms that
allows the transfer of electronic data and/or
software commands between computer systems,
networks, applications or modules, including
Instrument Interfaces and System Interfaces,
whether part of Existing Software which may be
provided by Contractor under this Contract in the
form of Additional Software as part of Optional
Work, and related Documentation.

Maintenance Fees: The applicable fees to be paid
by County to Contractor for System Maintenance as
specified in Exhibit C {Pricing Terms) and this
Contract

Maintenance Services: Shall have the meaning
specified in Section 2.2 {Definitions) of Exhibit B
(System Maintenance).

Major Deficiency: A Deficiency of Priority Level 2,
as further specified in Section 5 (Correction of
Deficiencies) of Exhibit B (System Maintenance).

Maximum Fixed Price: The maximum amount to
be paid by County to Contractor for any Optional
Work approved by County for delivery by
Contractor in accordance with Paragraph 3.3
(Optional Work) and applicable Statement of Work.

Maximum Hours: The number of hours agreed to
by County and Contractor for completion of any
Statement of Work for Optional Work and used to
calculate the Maximum Fixed Price for such
Statement of Work.
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2.1.1.58

2.1.1.59

2.1.1.60

2.1.1.61

2.1.1.62

2.1.1.63

2.1.1.64

2.1.1.65

2.1.1.66

Milestone: Any deliverable marked as such on a
Work Plan for any Statement of Work, as
applicable.

Minor Deficiency: A deficiency of Priority Level 3,
as further specified in Section 5 (Correction of
Deficiencies) of Exhibit B (System Maintenance).

Monthly Fee: The calculated monthly amount of
the applicable annual Maintenance Fee, as further
defined in Exhibit C (Pricing Terms).

Natural Degeneration: The same meaning
specified in Paragraph 9.6.2,

Optional Work: System Modifications and/or
Professional Services, which may be provided by
Contractor to County under an applicable
Statement of Work using Pool Dollars, as specified
in Section 4 (Optional Work) of Exhibit A (Scope of
Work).

Optional Work Warranties: Contractor's
Warranties regarding Optional Work specified in the
Contract, including those set forth in Section 4.3
(Warranties and Remedies) of Exhibit A (Scope of
Work).

Payment Cycle: For Maintenance Fees equal to
three months, or as otherwise specified in Change
Notice executed by County for any or all County
facilities following the Effective Date.

Pricing Terms: Pricing and payment terms for
County's reimbursement to Contractor for work
provided by Contractor under this Contract,
including those specified in Exhibit C (Pricing
Terms) and all Schedules thereto.

Priority Level; PL: Any one of priority levels 1, 2,
or 3 for correcting Deficiencies under the Contract,
as specified in Section 5 (Correction of
Deficiencies) of Exhibit B (System Maintenance).
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2.1.1.67

2.1.1.68

2.1.1.69

2.21.70

2.2.1.71

2.2.1.72

2.2.1.73

2.2.1.74

2.2.1.75

2.2.1.76

2.2.1.77

Production Environment: The System
Environment for Production Use.

Production Use: The actual use of the System in
the Production Environment as it relates to the
System Software.

Professional Services: Consulting Services
and/or Training, which may be provided by
Contractor to County upon mutual agreement in
accordance with Paragraph 3.3 {Optional Work)
and any applicable Statement of Work.

Project Management: Shall have the meaning
specified in Section 1.2 (Definitions) of Exhibit A
(Scope of Work).

Project Meetings: Shall have the meaning
specified in Section 1.2 (Definitions) of Exhibit A
(Scope of Work).

Project Team: Shall have the meaning specified in
Section 1.2 (Definitions) of Exhibit A (Scope of
Work).

Proprietary Rights: Shall have the meaning
specified in Section 9.7 (Proprietary Rights).

Replacement Hardware: System Hardware
introduced into the System together or as part of
any Replacement Product.

Replacement Product: Shall have the same
meaning specified in Paragraph 10.3 (Continuous
Product Support).

Replacement Software: The System Software
introduced into the System together or as part of
any Replacement Project.

Required Insurance: Shall have the same
meaning specified in Paragraph 8.24 (General
Insurance Provisions).
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2.2.1.78

2.2.1.79

2.2.1.80

2.2.1.81

2.2.1.82

Scheduled Maintenance: Shall have the same
meaning specified in Section 2.2 (Definitions) in
Exhibit B (System Maintenance).

Scope of Work: The scope of all Work provided by
or on behalf of Contractor under the Contract as
specified in Exhibit A (Scope of Work).

Services: Maintenance  Services, Support
Services, services that are part of any Optional
Work and any other services provided by
Contractor to County as part of Work under this
Contract.

Services Warranties: Contractor's Warranties
regarding provision of Services under this Contract,
including those set forth in Section 6.4 (Services
Warranties) of Exhibit B (System Maintenance).

Software Maintenance: System Maintenance
services as they relate to System Software
provided by Contractor in accordance with Section
3.1 (Software Maintenance) of Exhibit B (System
Maintenance).

2.1.1.83 Software Updates: Shall mean and include any

2.1.1.84

additions to and/or replacements to System
Software, including any and all Application
Software performance and functionality enhanced
releases, new Version Releases, System Software
upgrades, improvements, interim  updates,
including fixes and patches, Deficiency corrections
and/or modifications to the Application Software,
including those required for the System Software to
remain in compliance with applicable Federal and
State laws and regulations and the terms of this
Contract, provided or made available by Contractor
as part of its Maintenance Service obligations in
accordance  with  Section 3.1  (Software
Maintenance) of Exhibit B (System Maintenance).

Source Code: Shall mean the source code for
Application Software.

PH-XXXXXX - LIBRARY INFORMATION SYSTEMS SERVICES (LIS) Page 12



2.1.1.85 Specifications: Shall mean any or all of the
following, as applicable:

1. All specifications, requirements and standards
set forth in Attachment A.1 (System Requirements),
including Functional Requirements and System
Performance Requirements;

2. All System Maintenance requirements and
obligations specified in this Contract, including
those set forth in Exhibit B (System Maintenance);

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

4. All specifications specified in any agreed upon
Change Order for Optional Work, including but not
limited to the applicable Statement of Work and
Work Plan;

5. Any System Environment requirements,
specifications and certifications provided by
Contractor; and

6. All written and/or electronic materials fumished
by or though Contractor regarding the System,
including  functionality, capacity, availability,
response times, accuracy or any other performance
or other System criterial or any element of the
System or any System Component.

2.1.1.86 Statement of Work: Written description of work,
including an numbered tasks, subtasks and
deliverables, that may be provided by Contractor as
part of Optional Work using Pool Dollars in
accordance with Section 4 (Optional Work) of Exhibit
A (Scope of Work).

2.1.1.87 Status Reports: Shall have the same meaning
specified in Section 1.2 (Definitions) of Exhibit A
(Scope of Work).
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2.1.1.88

2.1.1.89

2.1.1.90

2.1.1.9

2.1.1.92

2.1.1.93

2.1.1.94

2.1.1.95

2.1.1.96

Subcontract: An agreement by Contractor to
employ a subcontractor to provide services to fulfill
this contract.

Subcontractor: Any individual, person or persons,
sole proprietor, firm, partnership, joint venture,
corporation, or other legal entity furnishing supplies,
services of any nature, equipment, and/or materials
to Contractor in furtherance of Contractor's
performance of this Contract, at any tier, under oral
or written agreement.

Support Hours: Shall have the same meaning
specified in Section 2.2 (Definitions) of Exhibit B
(System Maintenance).

Support Services: Shall have the same meaning
specified in Section 2.2 {Definitions) of Exhibit B
(System Maintenance)

System: The Existing System utilized by County as
of the Effective date and any System Updates and
System Madifications provided by Contractor during
the term of the Contract either as part of System
Maintenance obligations or in the form of System
Modifications as part of Optional Work.

System Availability: Shall mean that the System is
accessible or otherwise available for use in
accordance with the terms of this Contract by any
User.

System Availability Requirements: The technical
requirements relating to System Availability as
identified in Attachment A.1 (System Requirements).

System Database: Shall have the same meaning
specified in Section 2.2 (Definitions) of Exhibit B
(System Maintenance).

System Environment: The applicable environment
supplied by Contractor for the testing, operation
and utilization of the System. The System
Environment includes the Production Environment
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and all other environments described in this
Agreement, including the Scope of Wo

2.1.1.97 System Hardware: Existing Hardware as of the
Effective Date and any Hardware Updates,
Replacement Hardware and Additional Hardware
provided by Contractor during the term of this
Contract either as part of System Maintenance
obligations or in the form of System Modifications as
part of Optional Work.

2.1.1.98 System Improvement: Shall have the meaning
specified in Section 2.2 (Definitions) of Exhibit B
(System Maintenance).

2.1.1.99 System Interfaces: Interfaces between the System
and other system.

2.1.1.100 System Maintenance: Shall have the meaning
specified in Paragraph 2.1 (Description) of Exhibit B
(System Maintenance).

2.1.1.101 System Modifications: Additional Hardware and
any other modifications to the System provided by
Contractor as part of Optional Work.

2.1.1.102 System Network: The networking Component of
the System Environment as specified in Attachment
A.2 (System Environment).

2.1.1.103 System Performance: The performance of the
System with respect to System Availability and/or
System Response Time.

2.1.1.104 System Performance Requirements: The
technical requirements relating to the performance
of the System identified in Attachment A.1 (System
Requirements), including System Availability
Requirements and System Response Time
Requirements.

2.1.1.105 System Performance Warranties: The Warranties
relating to the System Performance, as specified in
Section 6.3 (System Performance Warranties) of
Exhibit B (System Maintenance).
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2.1.1.106 System Requirements: The requirements of the
System identified in Attachment A.1 (System
Requirements}, including Functional Requirements
and System Performance Requiremenits.

2.1.1.107 System Response Time: Shall have the same
meaning as specified in Section 2.B (System
Response Time) of Attachment A.1 (System
Requirements).

2.1.1.108 System Response Time Requirements: The
technical requirement relating to System Response
Time identified in Attachment A.1 (System
Requirements).

2.1.1.109 System Review: Shall have the same meaning
specified in Section 2.2 (Definitions) of Exhibit B
(System Maintenance).

2.1.1.110 System Software: Existing Software as of the
Effective Date and any Software Updates,
Replacement Software and Additional Software
provided by Contractor during the term of this
Contract either as part of System Maintenance
Obligations or in the form of System Madifications as
part of Optional Work.

2.1.1.111 System Updates: Any upgrades or updates to the
System, including Hardware Updates, Replacement
Products and Software Updates, provided by
Contractor as part of its System Maintenance
obligations.

2.1.1.112 System Warranties: Contractors Warranties
regarding the System specified in this Contract,
including those set forth in Section 6.2 (System
Warranties) of Exhibit B (System Maintenance).

2.1.1.113 Test Environment: The System Environment
provided by Contractor for testing the System,
including County’s performance of Acceptance
Tests.

2.1.1.114 Test Plan: A plan for conducing Acceptance Tests,
as further specified in Task 2 (Provide Acceptance
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Criteria) under Section 4.2 (Tasks and Deliverables)
of Exhibit A (Scope of Work) or equivalent in the
applicable Statement of Work.

2.1.1.115 Third Party Software: The operating software and
any other third party software and tools that are not
Application Software, and related Documentation,
which are owned by third parties and sublicensed to
County by Contractor and which are installed and
maintained by Contractor under the Contract in order
to meet the System Requirements, subject to the
applicable pass-through sublicense terms.

2.1.1.116 Training: The term “Training” shall mean training
and/or other educational services, which Contractor
may provide as part of Professional Services
pursuant to Paragraph 3.3 (Optional Work) and the
applicable Statement of Work.

2.1.1.117 User: Any person or entity authorized by County to
access or use the System pursuant to this Contract.

2.1.1.118 Version Release: Contractor's  Application
Software major version upgrade which may contain
new software functionalities and features and/or
system compatibilities, including any Replacement
Product.

2.1.1.119 Warranties: An or all of the warranties regarding
Contractor's work under the Contract, including
general warranties, System Warranties, Services
Warranties and Optional Work Warranties.

2.1.1.120 Warranty Period: Shall have the same meaning
specified in Section 2.2 (Definitions) of Exhibit B
(System Maintenance) or in any Statement of Work,
as applicable.

2.1.1.121 Work: Shall have the same meaning specified in
Paragraph 3.0 (Work)

2.1.1.122 Work Plan: A project plan for Contractor's
completion of Optional Work pursuant to an
applicable Statement of Work for such Optional
Work as further described in Task 1 {provide Work
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Plan) under Section 4.2 (Tasks and Deliverables) of
Exhibit A (Scope of Work).

3.0 WORK

3.1

3.2

3.3

Scope of Work

During the term and pursuant to the provisions of this Contract,
Contractor shall perform, complete and deliver to County tasks,
subtasks, deliverables, goods, services and other worked as specified
in Exhibit A (Scope of Work), including Project Management, System
Maintenance and Optional Work, pursuant to the pricing terms set
forth in Exhibit C (Pricing Terms), with all Attachments and Schedules
thereto.

If Contractor provides to County any work that exceeds the Contract
Sum, these shall be gratuitous efforts on the part of Contractor for
which Contractor shall have no claim whatsoever against County.

System Maintenance

Contractor shall provide to County services relating to the
maintenance and support of the System, including Maintenance
Services and Support Services, as provided in, and in accordance
with, Exhibit B (System Maintenance) and this Contract (hereinafter
“System Maintenance”) in exchange for County’s payment of the
applicable Maintenance Fees set forth in Exhibit C (Pricing Terms).
System Maintenance obligations shail commence upon the Effective
Date and shall continue throughout the term of this Contract. The
Maintenance Fees shall not exceed the amounts specified in Exhibit
C (Pricing Terms) other than as a result of a fully executed
Amendment or a Change Order for Optional Work. The Maintenance
Fees for the System shall, commencing from year two (2) of the
Contract and continuing throughout its term, increase by the lesser of
Cost of Living Adjustment (COLA) and five percent (5%) from the
previous year, as projected in detail in Schedule C.1 (System
Maintenance and Optional Work Schedule).

Optional Work

Upon County's request and mutual agreement, Contractor shall
provide to County Optional Work, including System Modifications,
consisting of Additional Software and Additional Hardware, and/or
Professional Services, consisting of Consulting Services and Training,
all pursuant to the applicable Statement of Work. Optional Work shall
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only include those products and services relating to requirements not
reflected on the Effective Date in the Specifications as set forth
herein, including System Requirements. Upon Contractor's
completion and County's approval of any Statement of Work for
Optional Work, Attachment A.1 (System Requirements) shall include
by reference and be deemed to include the additional System
Requirements resulting from such Optional Work. Prices for items of
Optional Work, including Additional Software, Additional Hardware,
System Modifications and Professional Services, that may be
acquired by County during the term of the Contract are specified in
Schedule C.1 (System Maintenance and Optional Work Schedule).

3.3.1 Statement of Work

Upon County’s request for Optional Work, Contractor shall provide
to County, within ten (10) Business Days of County's request, a
proposed Statement of Work including a written quotation of a
Maximum Fixed Price calculated based on the Fixed Hourly Rate and
any estimated necessary travel expenses, as applicable.
Contractor’s quotation shall be valid for at least ninety (90) days from
submission. Optional Work shall be provided at the agreed upon
Statement of Work, as specified in Section 4 (Optional Work) of
Exhibit A (Scope of Work).

3.3.2 Pricing Terms

Contractor’s rates for Optional Work shall be subject to the applicable
pricing terms set forth in Exhibit C (Pricing Terms) during the term of
this Contract. Contractor's Fixed Hourly Rate for Professional
Services specified in Exhibit C (Pricing Terms) shall, commencing
from year two (2) of the Contract and continuing throughout its term,
increase by the lesser of COLA and five percent (5%) from the
previous year.

All Optional Work shall be provided at agreed upon Maximum Fixed
Price asspecified in each Statement of Work, where applicable. In
no event shall Contractor be paid more than the agreed upon
Maximum Fixed Price for any Statement of Work.

3.3.3 Travel Expenses

The Maximum Fixed Prices shall include any estimated reasonable
travel expenses necessary for the completion of the applicable
Statement of Work, provided that such expenses (i) shall be based
on the actual expenditures accrued, supported by adequate
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documentation substantiating the validity of the claimed expenses
and submitted in accordance with Paragraph 5.5 (Invoices and
Payments) herein, (i) are approved in advance in writing by County's
Project Manager on the applicable Statement of Work or Change
Order, and (iii) do not exceed the limits set forth in applicable
‘provisions of the then current Chapter 5.40 (Travel and Other
Expenses), the most recent version of which as of the Effective Date
is attached hereto as Exhibit L (County Travel Expense
Reimbursement Rates).

3.3.4 Approval of Optional Work

All Optional Work provided and completed by Contractor shall
require County's approval in accordance with Paragraph 3.4
(Approval of Contractor's Work) and as specified in the applicable
Statement of Work before Contractor is reimbursed by County for
such Optional Work, which approval shall not be unreasonably
withheld.

3.4  Approval of Contractor’s Work

All work performed by, and all invoices submitted by, Contractor
pursuant to this Contract must receive the written approval of
County's Project Director, who shall be responsible for a detailed
evaluation of Contractor's performance before approval of work
and/or payment of invoices is permitted, which approval shall not be
unreasonably withheld. In no event shall County be liable or
responsible for any payment prior to such written approval.

Upon completion of Optional Work by Contractor, Attachment A.3
(Acceptance Form) shall be completed by and submitted by
Contractor and shall include supporting documentation. The
Acceptance Form and each supporting documentation shall require
County Project Director's written approval, as evidenced by County
Project Director's countersignature on the applicable Acceptance
Form.

County reserves the right to reject any work not approved by County
in accordance with this Paragraph 3.4. Unless specified otherwise in
the applicable Statement of Work, County will provide such approval
or disapproval within thirty (30) days from completion by Contractor
of the deliverables or receipt by County of Contactor's invoices, as
applicable, subject to the Dispute Resolution Procedure. In the event
County's Project Director disapproves any of Contractor's work,
invoices or time reports by County's Project Director, in hisfher
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3.5

reasonable discretion and based upon non-conformance with agreed
upon and documented specifications, County may pursue any and
all remedies set forth in this Contract, including Paragraph 10.2
(Problem Resolution), and as otherwise provided by law and/or in
equity.

Standard of Services

Contractor's services and other work required by this Contract shall
during the term of the Contract conform to reasonable commercial
standards as they exist in Contractor's profession or field of practice.
If Contractor's work provided under this Contract fails to conform to
such standards, upon written notice from County specifying the
failure of performance, Contractor shall, within thirty (30) days from
County’s notice of such failure, at Contractor’s sole expense, provide
the applicable remedy as specified in this Contract, including Exhibits
A (Scope of Work) and B (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
Application Software or by any other tools introduced by Contractor
into the System for the purpose of performing services or other work
under this Contract or otherwise.

4.0 TERM OF CONTRACT

4.1

4.2

Initial Contract Term

The term of this Contract shall commence upon the Effective Date
and shall expire five (5) years thereafter (hereafter “Initial Term”),
unless sooner terminated or extended, in whole or in par, as
provided in this Contract.

Extended Contract Term

At the end of the Initial Term, County may, at its sole option, extend
this Contract for up to two additional one-year periods (hereinafter
“Extended Term,” and together with the Initial Term the “Term”) in
each case by an Amendment to the Contract executed by the
Director and Contractor’s authorized representative(s) in accordance
with Section 8.1 (Changes to Contract), 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 Contract providing for early termination of the
Contract by County. if County elects not to exercise its option to
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extend at the end of the term, or the extended term, as applicable,
the remaining option(s) shall automatically lapse.

Each option to exercise the County’s right to extend the Contract
shall be exercised at the sole discretion of the Director as authorized
by the Board of Supervisors.

4.3 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.

4.4 The Contractor shall notify DPH when this Contract is within six
months of the expiration of the term as provided for hereinabove.
Upon occurrence of this event, the Contractor shall send written
notification to DPH at the address herein provided in Exhibit F -
County’s Administration.

5.0 CONTRACT SUM

5.1 Maximum Contract Sum

5.1.1 The Maximum Contract Sum under this Contract shall be the
total maximum 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 Contract, including Project Management,
System Maintenance and any Optional Work. All work
completed by Contractor must be approved in writing by
County in accordance with Paragraph 3.4 (Approval of
Contractor's Work). The total Contract Sum, including all
applicable taxes if any, and Pool Dollars authorized by County
for the term of this Contract, including the Extended Term,
shall not exceed $6,044,1000 as further detailed in Exhibit C
(Payment Schedule), unless the Contract Sum is modified
pursuant to a duly approved Amendment to this Contract in
accordance with Paragraph 8.1 (Changes to Contract).
Notwithstanding the foregoing, in the event the Maximum
Contract Sum is reached prior to the end of the term of this
Contract, including the Extend Term, Contractor shall neither
be obligated nor able to provide deliverables, goods or
services that would result in charges exceeding the maximum
Contract Sum absent a duly executed Amendment in
accordance with Paragraph 8.1 (Changes to Contract) that
would increase the Maximum Contract Sum.
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5.2  Written Approval for Reimbursement

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

5.3 Notification of 75% of Total Contract Sum

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

54 No Payment for Services Provided Following Expiration-
Termination of Contract

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

5.5 Invoices and Payments

5.5.1 The Contractor shall invoice the County only for providing
Services specified in Exhibit A (Scope of Work) and
elsewhere hereunder in this Contract. The Contractor shall
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invoice County in accordance with Exhibit C (Pricing
Schedule): (i) for System Maintenance, by payment of the
applicable Maintenance Fees as specified in Exhibit C
(Pricing Schedule), (ii) for all Optional Work, on a per Change
Order basis by payment of the actual price expended by
Contractor for the provision of Optional Work, not to exceed
the Maximum Fixed Price quoted for such Optional Work, as
applicable, as further may be specified in and in accordance
with the applicable Statement of Work for such Optional
Work; and (iii) for additional Maintenance Fees as a result of
Optional Work, not to exceed the Maximum Fixed Price
quoted for such additional Maintenance Fees

5.5.2 The Contractor’s invoices shall include the charges owed to
Contractor by County under the terms of this Contract as
provided in Exhibit C (Pricing Terms) and/or in pricing terms
in the applicable Statement of Work for Optional Work. Al
invoices and supporting documents under this Contract shall
be submitted to the person designated in Exhibit F {(County’s
Administration). Unless otherwise directed by County’s
Project Manager, all invoices shall be submitted in an
electronically legible format or as otherwise agreed to by
County and Contractor.

5.5.3 The Contractor shall submit all invoices and other supporting
documents under this Contract (i) for System Maintenance,
in advance no later than 30 days prior to the next Payment
Cycle, (ii) for Optional Work, no later than within 30 days from
County's approval of a Milestone, and (iii) no later than within
30 days from County’'s approval for additional Maintenance
fees as a result of Optional Work (hereinafter in this
Paragraph 5.5 “Invoice Due Date”, as applicable).

If County does not receive an invoice by the applicable
Invoice Due Date, County may escalate Contractor’s failure
to timely submit an invoice to County's Project Manager and
Contractor's Project Manager for resolution pursuant to the
Dispute Resolution Procedure. If, following completion of the
Dispute Resolution Procedure, County still does not receive
the invoice, and all work intended to be paid by such invoice
shall be considered gratuitous effort on the part of Contractor,
for which Contractor shall have no claim whatsoever against
County.

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

1. Contract Name and Number;

2. The tasks, subtasks, deliverables, goods, services or
other work for which payment is claimed and price for
work calculated based on the pricing terms set forth in
Exhibit C (Pricing Terms) and/or any Statement of Work,
as applicable;

3. If applicable, validation of deliverable(s) provided by
Contractor in accordance with any applicable Statement
of Work for which payment is claimed,

4. The unigue item identification number or reference to any
specific Change Order describing tasks, subtasks,
deliverables, goods, services or other work provided, as
may be described in the applicable quote;

5. Any payment withholds or reversals thereof;

6. Any applicable credits due County under the terms of this
Contract or reversals thereof; and

7. Any additional documentation requested by County for
accurately identifying and applicable charges.

555 County Approval of Invoices

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

5.5.6 Invoice Discrepancies

County’s Project Manager will review each invoice for any
discrepancies and will, within thirty (30) days of receipt
thereof, notify Contractor in writing of any discrepancies
found in good faith 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) days of receipt of County's
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notice of discrepancies and disputed charges. Following the
expiration of the thirty (30) day period (hereinafter in this
Paragraph 5.5 "Invoice Dispute Deadline"), County shall
proceed to pay Contractor any and all undisputed charges
on the invoice.

Payment of any disputed charges following the Invoice
Dispute Deadline may be escalated by Contractor to
County's Project Manager and Contractor's Project
Manager for resolution pursuant to the Dispute Resolution
Procedure. If Contractor fails to submit the invoice dispute
to the Dispute Resolution Procedure by the Invoice Dispute
Deadline or if, following completion of the Dispute
Resolution Procedure, the invoice dispute is still not
resolved, 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.

All County correspondence relating to invoice discrepancies
shall be sent by email to County's Project Manager, with a
copy to the applicable County Facility Coordinator, at the
address as set forth in Exhibit F (County’s Administration).

5.5.7 Payment of Invoices

Provided that Contractor is not in default under any provision
of this Contract, County will pay all invoice amounts to
Contractor within thirty (30) days from County’s receipt and
approval of invoices pursuant to Paragraph 5.5.5 (County
Approval of Invoices), provided such invoices have not been
disputed in accordance with and subject to the provisions of
Paragraph 5.5.6 (Invoice Discrepancies) above (hereinafter
in this Paragraph 5.5 "Payment Due Date").

If no payment is received by Contractor by the Payment Due
Date, Contractor shali, within thirty (30) days of the Payment
Due Date, notify County in writing that a duly owed payment
for a County approved invoice has not been recsived by
Contractor. County shall have thirty (30) days from receipt
of Contractor's notice to pay the invoice (hereinafter in this
Paragraph 5.5 "Non-Payment Date"). If County does not pay
the invoice by the Non-Payment Date, Contractor may
escalate County's failure to pay an invoice to County's
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Project Manager and Contractor's Project Manager for
resolution pursuant to the Dispute Resolution Procedure. If,
following completion of the Dispute Resolution Procedure,
County still does not pay the invoice at issue, Contractor
shall notify County in writing of its intent to terminate or
suspend all work for the County Facility invoiced if County
does not render payment within thirty (30) days from
County’s receipt of such notice from Contractor. Upon non-
payment by County within such thirty (30) day period,
Contractor shall have the right upon its election to terminate
or suspend this Contract in accordance with Paragraph 8.43
(Termination for Defauit).

Notwithstanding the foregoing, unless specifically stated
otherwise in this Paragraph 5.5.7, County's failure to pay
any invoice by the Payment Due Date shall not be deemed
an automatic invoice approval or acceptance by County of
any deliverable for which payment is sought, nor shall it
entitle Contractor to impose an interest on any late payment
or any other penalties to County, including but not limited to
placing County, or any County Facility, on a credit hold or
suspending any Services hereunder.

5.5.8 Payment of Taxes

Contractor shall be liable and responsible for payment of
any and all applicable taxes arising from and/or applying to
any and all tasks, deliverables, goods, services, and/or other
work performed under this Contract expect for any sales
taxes due to the State of California, if any, for software
updates on tangible media. Contractor shall invoice County
for such taxes as part of Contractor's monthly and/or
deliverable billing, and Contractor shall pay such taxes
collected in this manner to the State of California.

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.

5.5.9  Reports by Contractor

In order to control expenditures and to ensure reporting of
all goods, services and other work provided by Contractor,
Contractor shall provide to County's Project Manager on a
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regular basis, as frequently as required by County's Project
Manager, written reports (hereafter “Status Report(s)”) in
accordance with Section 2.2. (Status Reports of Exhibit A
(Scope of Work), which shall, at a minimum, include the
information listed therein, and any other information which
County may from time-to-time require,

5.6 Cost of Living Adjustments (COLAs)

2.6.1  If requested by the Contractor, the contract (hourly, daily,
monthly, etc.) amount may at the sole discretion of the
County, be increased annually based on the most recent
published percentage change in the U.S. Department of
Labor, Bureau of Labor Statistics’ Consumer Price Index
(CP1) for the Los Angeles-Riverside-Orange County Area for
the twelve (12) month period preceding the contract
anniversary date, which shall be the effective date for any
Cost of Living Adjustment (COLA}. However, any increase
shall not exceed the general salary movement granted to
County employees as determined by the Chief Executive
Officer as of each July 1 for the prior twelve (12) month
period. Furthermore, should fiscal circumstances ultimately
prevent the Board from approving any increase in County
employee salaries, no COLA will be granted. Where the
County decides to grant a COLA pursuant to this paragraph
for living wage contracts, it may, in its sole discretion
exclude the cost of labor (including the cost of wages and
benefits paid to employees providing services under this
Contract) from the base upon which a COLA is calculated,
unless the Contractor can show that his/her labor cost will
actually increase. Further, before any COLA increase shall
take effect and become part of this Contract, it shall require
a written amendment to this Contract first, that has been
formally approved and executed by the parties.

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

5.7.1 The County, at its sole discretion, has determined that the
most efficient and secure default form of payment for goods
and/or services provided under an agreement/ contract with
the County shall be Electronic Funds Transfer (EFT) or direct
deposit, unless an alternative method of payment is deemed
appropriate by the Auditor-Controller (A-C).
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5.7.2 The Contractor shall submit a direct deposit authorization
request via the website hitps:f//directdeposit.lacounty.qov
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.

5.7.3 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.

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

6.0 ADMINISTRATION OF CONTRACT - COUNTY
6.1 County Administration

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

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

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

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

6.3 County’s Project Manager

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

6.3.1.1 Meeting with the Contractor's Project Manager on a
regular basis; and

6.3.1.2 Inspecting any and all tasks, deliverables, goods,
services, or other work provided by or on behalf of the
Contractor; however, in no event shall Contractor's
obligation to fully satisfy all of the requirements of this
Contract be relieved, excused or limited thereby.

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

6.4 County’s Contract Project Monitor

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

7.0 ADMINISTRATION OF CONTRACT - CONTRACTOR

7.1 Contractor Administration

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

7.2 Contractor’s Project Manager

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

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

7.3  Approval of Contractor’'s Staff

7.3.1 County has the absolute right to approve or disapprove all of
the Contractor's staff performing work hereunder and any
proposed changes in the Contractor’s staff, including, but not
limited to, the Contractor's Project Manager.

7.4  Contractor’s Staff ldentification

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

7.5 Background and Security Investigations

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

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

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

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

7.6 Confidentiality and Security
7.6.1  Confidentiality
7.6.1.1 Confidential Information Defined

Except as provided in Section 7.6.1.2 (Exclusions)
below, each Party agrees that all information supplied
by one Party and its affiliates and agents (collectively,
the “Disclosing Party”) to the other (“Receiving
Party”} including, without limitation, (a) source code,
prices, trade secrets, mask works, databases,
designs and techniques, models, displays and
manuals; (b) any unpublished information concerning
research activities and plans, marketing or sales
plans, sales forecasts or results of marketing efforts,
pricing or pricing strategies, costs, operational
techniques, or strategic plans, and unpublished
financial  information, including information
concerning revenues, profits, and profit margins; (c)
any information relating to County’s customers,
patients, business partners, or personnel; (d)
Personal Data (as defined below); and (e) Protected
Health Information (as defined below), will be
deemed confidential and proprietary to the Disclosing
Party, regardless of whether such information was
disclosed intentionally or unintentionally or marked
as “confidential” or “proprietary” (“Confidential
Information”). The foregoing definition shall also
include any Confidential Information provided by
either Party’s contractors, subcontractors, agents, or
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vendors. To be deemed “Confidential Information”,
trade secrets and mask works must be plainly and
prominently marked with restrictive legends. Subject
to the licenses provided by Contractor to County and
the other terms set forth in this Contract (e.g. a
Statement of Work specifically setting forth other
ownership rights), all Contractor Confidential
Information shall be and remain the property of
Contractor and Contractor shall retain exclusive
rights and ownership thereto.

7.6.1.2 Exclusions

Confidential Information will not include any
information or material, or any element thereof,
whether or not such information or material is
Confidential Information for the purposes of this
Contract, to the extent any such information or
material, or any element thereof: (a) has previously
become or is generally known, unless it has become
generally known through a breach of this Contract or
a similar confidentiality or non-disclosure agreement,
obligation or duty; (b) was already rightfully known to
the Receiving Party prior to being disclosed by or
obtained from the Disclosing Party as evidenced by
written records kept in the ordinary course of
business or by proof of actual use by the Receiving
Party, (c) has been or is hereafter rightfully received
by the Receiving Party from a third-party (other than
the Disclosing Party) without restriction or disclosure
and without breach of a duty of confidentiality to the
Disclosing Party; or {d) has been independenily
developed by the Receiving Party without access to
Confidential Information of the Disclosing Party. It will
be presumed that any Confidential Information in a
Receiving Party’s possession is not within exceptions
(b), (c) or (d) above, and the burden will be upon the
Receiving Party to prove otherwise by records and
documentation.

7.6.1.3 Treatment of Confidential Information

Each Party recognizes the importance of the other
Party’s Confidential Information. In particular, each
Party recognizes and agrees that the Confidential
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Information of the other is critical to their respective
businesses and that neither Party would enter into this
Contract without assurance that such information and
the value thereof will be protected as provided in this
Section 7.6.1 {Confidentiality) and elsewhere in this
Contract. Accordingly, each Party agrees as follows:
(a) the Receiving Party will hold any and all
Confidential Information it obtains in strictest
confidence and will use and permit use of Confidential
information solely for the purposes of this Contract.
Without limiting the foregoing, the Receiving Party
shall use at least the same degree of care, but no less
than reasonable care, to avoid disclosure or use of this
Confidential Information as the Receiving Party
employs with respect to its own Confidential
Information of a like importance; (b) the Receiving
Party may disclose or provide access to its responsible
employees, agents, and consultants who have a need
to know and may make copies of Confidential
Information only to the extent reasonably necessary to
carry out its obligations hereunder; and (c) the
Receiving Party currently has, and in the future will
maintain in effect and enforce, rules and policies to
protect against access to or use or disclosure of
Confidential Information other than in accordance with
this Contract, including without limitation written
instruction to and agreements with employees,
agents, or consultants who are bound by an obligation
of confidentiality no less restrictive than set forth in this
Contract to ensure that such employees, agents, and
consultants protect the confidentiality of Confidential
Information,  including this  Section 7.6.1
(Confidentiality). The Receiving Party will require its
employees, agents, and consultants not to disclose
Confidential Information to third- parties, including
without limitation customers, subcontractors, or
consultants, without the Disclosing Party’s prior
written consent, will notify the Disclosing Party
immediately of any unauthorized disclosure or use,
and will cooperate with the Disclosing Party to protect
all proprietary rights in and ownership of its
Confidential Information.

7.6.1.4 Non-Exclusive Equitable Remedy
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Each Party acknowledges and agrees that due to the
unique nature of Confidential Information there can
be no adequate remedy at law for any breach of its
obligations hereunder, that any such breach or
threatened breach may allow a Party or third-parties
to unfairly compete with the other Party resulting in
irreparable harm to such Party, and therefore, that
upon any such breach or any threat thereof, each
Party will be entitled to appropriate equitable
remedies, and may seek injunctive relief from a court
of competent jurisdiction without the necessity of
proving actual loss, in addition to whatever remedies
either of them might have at law or equity. Any breach
of this Section 7.6.1 (Confidentiality) shall constitute
a material breach of this Contract and be grounds for
immediate termination of this Contract in the
exclusive discretion of the non-breaching Party.

7.6.1.5 Personal Data

‘Personal Data” shall mean any information that
identifies a person, including, but not limited to, name,
address, email address, passwords, account
numbers, social security numbers, credit card
information, personal financial or healthcare
information, personal preferences, demographic data,
marketing data, credit data, or any other identification
data. For the avoidance of doubt, Personal Data shall
include, but not be limited to, all “nonpublic personal
information,” as defined under the Gramm-Leach-
Bliley Act (15 United States Code (“U.S.C.") §6801 et
seq.), Protected Health Information as defined under
the Health Information Portability and Accountability
Act and regulations promulgated thereunder,
including 45 C.F.R. 160 and 164, and “Personal Data”
as that term is defined in EU Data Protection Directive
(Directive 95/46/EEC) on the protection of individuals
with regard to processing of personal data and the free
movement of such data. In connection with this
Contract and performance of the Services, Contractor
may be provided or obtain, from County or otherwise,
Personal Data pertaining to County's current and
prospective personnel, directors and officers, agents,
subcontractors, investors, patients, and customers
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and may need to Process such Personal Data and/or
transfer it, all subject to the restrictions set forth in this
Contract and otherwise in compliance with all
applicable foreign and domestic laws and regulations
for the sole purpose of performing the Services.

7.6.1.6 Treatment of Personal Data

Without limiting any other warranty or obligation
specified in this Contract, and in particular the
confidentiality provisions of this Section 7.6.1
(Confidentiality), during the Term of this Contract and
thereafter in perpetuity, Contractor will not gather,
store, log, archive, use, or otherwise retain any
Personal Data in any manner and will not disclose,
distribute, sell, share, rent, or otherwise transfer any
Personal Data to any third-party, except as expressly
required to perform its obligations in this Contract or as
Contractor may be expressly directed in advance in
writing by County. Contractor represents and warrants
that Contractor will use and Process Personal Data
only in compliance with (a) this Contract, and (b) all
applicable local, state, and federal laws and
regulations (including, but not limited to, current and
future laws and regulations relating to spamming,
privacy, confidentiality, data security, and consumer
protection).

7.6.1.7 Retention of Personal Data

Contractor will not retain any Personal Data for any
period longer than necessary for Contractor to fulfill its
obligations under this Contract. As soon as Contractor
no longer needs to retain such Personal Data in order
to perform its duties under this Contract, Contractor will
promptly return or destroy or erase all originals and
copies of such Personal Data.

7.6.1.8 Compelled Disclosures

To the extent required by applicable law or by lawful
order or requirement of a court or governmental
authority having competent jurisdiction over the
Receiving Party, the Receiving Party may disclose
Confidential Information in accordance with such law
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or order or requirement, subject to the following
conditions: as soon as possible after becoming aware
of such law, order, or requirement and prior to
disclosing Confidential Information pursuant thereto,
the Receiving Party will so notify the Disclosing Party
in writing and, if possible, the Receiving Party will
provide the Disclosing Party notice not less than five
(5) Business Days prior to the required disclosure. The
Receiving Party will use reasonable efforts not to
release Confidential Information pending the outcome
of any measures taken by the Disclosing Party to
contest, otherwise oppose, or seek to limit such
disclosure by the Receiving Party and any subsequent
disclosure or use of Confidential Information that may
result from such disclosure. The Receiving Party will
cooperate with and provide assistance to the
Disclosing Party regarding such measures.
Notwithstanding any such compelled disclosure by the
Receiving Party, such compelled disclosure will not
otherwise affect the Receiving Party’s obligations
hereunder with respect to Confidential Information so
disclosed.

7.6.1.8 Compliance with Federal and State Confidentiality
Requirements

County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and
Accountability Act of 1996, as codified at 42 U.S.C. §
1320d through d-8 and as amended from time to time
(“HIPAA"), and 42 U.S.C. § 290dd-2. Under this
Contract, Contractor provides services to County and
Contractor receives, has access to, and/or creates
Protected Health Information and confidential
substance abuse patient records in order to provide
those services. Contractor acknowledges and agrees
that all patient records and Protected Health
Information shall be subject to the confidentiality and
disclosure provisions of HIPAA, HITECH Act, ARRA,
42 U.S.C. § 290dd-2, and the regulations promulgated
thereunder by the U.S. Department of Health and
Human Services, inciuding the Standardsfor Privacy of
Individually Identifiable Health Information and the
Security Standards for Electronic Protected Health

PH-XXXXXX - LIBRARY INFORMATION SYSTEMS SERVICES (LIS) Page 37



Information at 45 Code of Federal Regulations
(“C.F.R."), parts 142, 160, and 164, as the same may
be amended from time to time, 42 Code of Federal
Regulations Part 2 (Confidentiality of Alcohol and Drug
Abuse Patient Records regulations or “Part 2
Regulations™), as the same may be amended from
time to time, and any other applicable federal and state
laws (including California Civil Code Sections 56.00 et.
seq. (the Confidentiality of Medical Information Act)
and California Health and Safety Code 1280.15)
{collectively, the “Privacy and Security Laws") and
shall maintain the confidentiality of all such records and
information and otherwise comply in accordance with
such laws. The Parties further agree and shall abide by
the provisions of Exhibit H (Business Associate
Agreement) hereto, including all obligations therein
with respect to information subject to HIPAA. Should
County amend Exhibit P (Business Associate
Agreement) as is necessary to comply with the
requirements of the Privacy and Security Laws, County
will execute a Change Notice in accordance with
Section 8.1.2 (Change Notice), which shall replace
Exhibit P (Business Associate Agreement) with the
updated Business Associate Agreement.

7.6.1.10County Data

All County Data shall be and remain the property of
County and County shall retain exclusive rights and
ownership thereto. The data of County shall not be
used by Contractor for any purpose other than as
required under this Contract, nor shall such data or
any part of such data be disclosed, sold, assigned,
leased, or otherwise disposed of, to third- parties by
Contractor or commercially exploited or otherwise
used by or on behalf of Contractor, its officers,
directors, employees, or agents.

7.6.1.11 Return of Confidential Information

On County’s written request or upon expiration or

termination of this Contract for any reason, Contractor

will promptly: (a) return or destroy, at County’s option,

all originals and copies of all documents and materials

it has received containing County’s Confidential
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Information; (b) if return or destruction is not
permissible under applicable law, continue to protect
such information in accordance with the terms of this
Contract; and (c} deliver or destroy, at County's
option, all originals and copies of all summaries,
records, descriptions, modifications, negatives,
drawings, adoptions and other documents or
materials, whether in writing or in machine-readable
form, prepared by Contractor, prepared under its
direction, or at its request, from the documents and
materials referred to in Subsection 7.6.1.11(a), and
provide a notarized written statement to County
certifying that all documents and materials referred to
in Subsections 7.6.1.11{(a) and (b) have been
delivered to County or destroyed, as requested by
County. On termination or expiration of this Contract,
County shall return or destroy all Contractor
Confidential Information (excluding items licensed to
County hereunder or that are required for use of the
Deliverables and/or the Licensed Software), at
Contractor’s option.

7.6.2 Security
7.6.2.1 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 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
Device into the System, as further specified in Exhibit N
(Information Security Requirements). 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.
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7.6.2.1 System Data Security

Contractor hereby acknowledges the right of privacy of
all persons whose information is stored in the System
data or any other County data. Contractor shall protect,
secure and keep confidential all System data in
compliance with all applicable 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) and provisions of Exhibit N
(Information ~ Security Requirements).  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. Contractor shall
not use System data for any purpose or reason other
than to fulfill its obligations under this Contract.

7.6.3 Data Destruction

Contractor(s} and Vendor(s) that have maintained,
processed, or stored the County of Los Angeles’ (“County”)
data and/or information, implied or expressed, have the sole
responsibility to certify that the data and information have
been appropriately destroyed consistent with the National
Institute of Standards and Technology (NIST) Special
Publication SP 800-88 titled Guidelines for Media Sanitization.
Available af:

htip://csrc.nist.gov/publications/PubsDrafts, himi#SP-800-88
Rev.%201
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The data and/or information may be stored on purchased,
leased, or rented electronic storage equipment (e.g., printers,
hard drives) and electronic devices (e.g., servers,
workstations) that are geographically located within the
County, or external to the County’s boundaries. The County
must receive within ten (10) business days, a signed
document from Contractor(s) and Vendor(s) that certifies and
validates the data and information were placed in one or more
of the following stored states: unusable, unreadable, and
indecipherable.

Vendor shall certify that any County data stored on
purchased, leased, or rented electronic storage equipment
and electronic devices, including, but not limited to printers,
hard drives, servers, and/or workstations are destroyed
consistent with the current National Institute of Standard and
Technology (NIST) Special Publication SP-800-88,
Guidelines for Media Sanitization. Vendor shall provide
County with written certification, within ten (10) business days
of removal of any electronic storage equipment and devices
that validates that any and all County data was destroyed and
is unusable, unreadable, and/or undecipherable.

7.64 Confidentiality and Security

Each party shall protect the other's Confidential Information
from unauthorized dissemination and use it with the same
degree of care that each party uses to protect its own
Confidential Information, but in no event less than a
reasonable amount of care. Except as required by law,
neither party will use the other's confidential Information for
purposes other than those necessary to further the purposes
of this Contract and as may be required to report to its
affiliates, legal and financial advisors, the authorities or the
requisite governmental agencies. Except as otherwise
expressly set forth in this Contract or may be required by the
California Public Records Act, neither party will disclose to
third parties the other's Confidential Information without the
prior written consent of the other party.

Furthermore, with respect to County's Confidential
information that is obtained by Contractor, Contractor shall (i}
ensure that only those Contractor personnel and/or
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subcontractor employees required to perform the work
hereunder shall have access to such Confidential Information:
(il) not use any such Confidential Information for any purpose
whatsoever other than carrying out the express terms of this
Contract; (jii) promptly transmit to County all requests for
disclosure of any such Confidential Information; (iv) not
disclose, except as otherwise specifically permitted by this
Contract, any such Confidential Information to any person or
organization other than County without County’s prior written
authorization that the information is releasable; and (v) upon
expiration or termination of this Contract, return all such
Confidential Information to County or maintain such
Confidential Information according to the procedures set forth
herein or written procedures sent to Contractor by County for
this purpose.

Contractor shali inform all of its officers, employees, agents
and subcontractors performing work hereunder of the
confidentiality provision of this Contract and shall ensure that
each of its and subcontractors’ officers, employees and
agents performing work hereunder has executed, prior to
commencing such work, Contractor's or subcontractor's
standard confidentiality and non-disclosure agreement which
includes confidentiality and non-disclosure provision
substantially as protective as the confidentiality and non-
disclosure provision of this Contract, including Paragraph 7,
subparagraph 7.6.4 and Exhibit H1-IT (Contractor
Acknowledgement, Confidentiality, and Agreement

7.7 Protection of Electronic County Information — Data Encryption
Standards

Contractor that electronically transmits or stores Personal
Information (hereinafter “PI"), Protected Health Information
(hereinafter “PHI"), and/or Medical Information (hereinafter “MI")
shall comply with the encryption standards set forth below and
incorporated into this Contract and all Amendments thereto
(collectively, the “Encryption Standards"), as required by the Board
of Supervisors Policy Number 5.200 (hereinafter “Policy”). For
purposes of this Section 14.3 (Protection of Electronic County
Information — Data Encryption Standards), Pl is defined in California
Civil Code Section 1798.29(g); PHI is defined in Health !nsurance
Portability and Accountability Act of 1996 (HIPAA) and implementing
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regulations; and MI is defined in California Civii Code Section
56.05(j).

7.7.1 Encryption Standards — Stored Data

Contractor's and subcontractors’ workstations and portable
devices that are used to access, store, receive and/or transmit
County PH, PHI or Ml (e.g., mobile, wearables, tablets, thumb
drives, external hard drives) require encryption (i.e. software
and/or hardware) in accordance with: {a) Federal Information
Processing Standard Publication (FIPS) 140-2; (b) National
Institute of Standards and Technology (NIST) Special
Publication 800-57 Recommendation for Key Management ~
Part 1: General (Revision 3); (c) NIST Special Publication
800-57 Recommendation for Key Management — Part 2; Best
Practices for Key Management Organization; and (d) NIST
Special Publication 800-111 Guide to Storage Encryption
Technologies for End User Devices. Advanced Encryption
Standard (AES) with cipher strength of 256-bit is minimally
required.

Contractor's and subcontractors’ use of remote services(e.g.,
cloud storage, Software-as-a-Service or SaaS) for storage of
County PI, PHI and/or MI shall be subject to written pre-
approval by the County's Chief Executive Office.

7.7.2 Encryption Standards — Transmitted Data

All transmitted (e.g., network) County PI, PHI and/or MI
require encryption in accordance with: (a) NIST Special
Publication 800-52 Guidelines for the Selection and Use of
Transport Layer Security Implementations; and (b) NIST
Special Publication 800-57 Recommendation for Key
Management - Part 3: Application-Specific Key Management
Guidance. Secure Sockets Layer (SSL) is minimally required
with minimum cipher strength of 128-bit. Notwithstanding the
foregoing, this encryption requirement does not apply to
communications to and from Contractor's servers that occur
over a network dedicated exclusively to Contractor's use and
isolated from third-party communications at the physical layer
(OSl layer 1).

7.7.3 Definition References
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1. As used in this Policy, the phrase “Personal
Information” shalt have the same meaning as set forth
in subdivision (g) of California Civil Code section
1798.29.

2. As used in this Policy, the phrase “Protected Health
Information” shall have the same meaning as set forth
in the Health Insurance Portability and Accountability
Act of 1896 (HIPAA), and implementing regulations.

o As used in this Policy, the phrase "Medical Information”
shall have the same meaning as set forth in subdivision
(j) of California Civil Code section 56.05.

7.7.4 Compliance

Contractor shall certify its compliance with the Policy prior to
being awarded the Contract with County and/or shall maintain
compliance with this Policy during the term of the Contract and
for as long as Contractor maintains or is in possession of
County’s PI, PHI and/or MI. In addition to the foregoing
certification, Contractor shall maintain any validation or
attestation reports that the data encryption product generates,
and such reports shall be subject to audit in accordance with
the Contract. County requires that, if non-compliant,
Contractor develop and execute a corrective action plan.
Contractor, for failing to comply with this Policy, may be
subject to suspension or termination of the Contract, denial of
access to County IT resources, and/or other actions as
deemed appropriate by the County.

8.0 STANDARD TERMS AND CONDITIONS
8.1 Changes to Contract
8.1.1 Amendments

No representative of either County or Contractor, including
those named in this Contract, is authorized to make any
changes in any of the terms, obligations or conditions of this
Contract, except through the procedures set forth in this
Section 8.1.1 (Amendments). County reserves the right to
change any portion of the Services required under this Contract
and to change any other provisions of this Contract. All such
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changes shall be accomplished only as provided in this Section
8.1.1 (Amendments).

8.1.1.1 Except as otherwise provided in this Contract, for any
mutually-agreed change which affects the scope of
work, term, Maximum Contract Sum, payments, or any
term or condition included under this Contract, an
Amendment shall be prepared, agreed to and executed
by Contractor and by the Board of Supervisors or its
authorized designee.

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

8.1.1.3 Notwithstanding the foregoing provisions of this
Section 8.1 (Changes to Contract), the Director, may at
his/her sole discretion, authorize extensions of time as
defined in Section 4.0 (Term of Contract). The
Contractor agrees that such extensions of time shall
not change any other term or condition of this Contract
during the period of such extension. To implement an
extension of time, an Amendment to the Contractor
shall be prepared and executed by the County and by
Contractor's authorized representative(s).

8.1.2 Change Notice

For any change which is clerical or administrative in nature
and/or does not affect any term or condition of this Contract, a
written change notice (“Change Notice”) may be prepared and
executed by the DPH Chief Information Officer (CIO) or
designee.

8.1.3 Change Order

For any change which requires Contractor to incur any
additional costs or expenses using Poo! Dollars, a written
change order (“Change Order”) may be prepared and executed
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by the Director or designee. For any Optional Work requested
by County, following agreement on the Services, a Change
Order shall be prepared an executed by each of: (a) the
Director or designee, and (b) Contractors authorized
representative(s). County is specifically authorized to execute
Change Orders for expenditure of Pool Dollars for acquisition
of Optional Work under the Contract. Any requests for the
expenditure of Pool Dollars must be approved in writing by the
DPH CIO or designee.

8.2 Assignment and Delegation/Mergers or Acquisitions

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

8.2. 2 Contractor shall not assign its rights or delegate its duties under
this Contract, or both, whether in whole or in part, without the
prior written consent of County, in its discretion, and any
attempted assignment or delegation without such consent shali
be null and void. For purposes of this paragraph, County
consent shall require a written Amendment to the Contract,
which is formally approved and executed by the parties. Any
payments by the County to any approved delegate or assignee
on any claim under this Contract shall be deductible, at
County's sole discretion, against the claims, which Contractor
may have against the County.

8.2.3 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 Contract, such disposition is an
assignment requiring the prior written consent of County in
accordance with applicable provisions of this Contract.

8.2.4 Any assumption, assignment, delegation, or takeover of any of
PH-XXXXXX — LIBRARY INFORMATION SYSTEMS SERVICES (LIS) Page 46




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

8.3 Intentionally Omitted
8.4 Budget Reductions

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

8.5 Complaints

8.5.1 Contractor shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.2 Complaint Procedures

8.5.2.1 Within 20 business days after the Contract effective
date, the Contractor shall provide the County with
the Contractor’s policy for receiving, investigating
and responding to user complaints.
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8.522  The County will review the Contractor's policy and
provide Contractor with approval of said plan or with
requested changes.

8.5.2.3 If the County requests changes in the Contractor's
policy, Contractor shall make such changes and
resubmit the plan within ten (10) business days for
County approval.

8.52.4 If, at any time, Contractor wishes to change the
Contractor's policy, Contractor shall submit
proposed changes to the County for approval
before implementation.

8.525  Contractor shall preliminarily investigate all
complaints and notify the County’s Project Manager
of the status of the investigation within 10 business
days of receiving the complaint.

8.5.2.6 When complaints cannot be resolved informally, a
system of follow-through shall be instituted which
adheres to formal plans for specific actions and
strict time deadlines.

8.5.2.7  Copies of all written responses shall be sent to the
County's Project Manager within ten (10) business
days of mailing to the complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Contractor shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Contractor shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and against
any and all claims, demands, damages, liabilities, losses,
costs, and expenses incurred, including, without limitation,
defense costs and reasonable legal, accounting and other
expert, consulting or professional fees, to the extent arising
from, connected with, or related to any violation on the part of
failure by Contractor, its officers, employees, agents, or
subcontractors, to comply with any such laws, rules,
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regulations, ordinances Any legal defense pursuant to
Contractor's indemnification obligations under Paragraph 8.6
(Compliance with Applicable Law) 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. 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.

8.7 Compliance with Civil Rights Laws

8.7.1 Contractor hereby assures that it will comply with
Subchapter VI of the Civil Rights Act of 1964, 42 USC
Sections 2000 (e) (1) through 2000 (e) (17), to the end that no
person shall, on the grounds of race, creed, color, sex,
religion, ancestry, age, condition of physical handicap, marital
status, political affiliation, or national origin, be excluded from
participation in, be denied the benefits of, or be otherwise
subjected to discrimination under this Contract or under any
project, program, or activity supported by this Contract.
Contractor shall comply with Exhibit E - Contractor's EEO
Certification.

8.8 Compliance with the County’s Jury Service Program
8.8.1 Jury Service Program:

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

8.8.2 Written Employee Jury Service Policy.

1. Unless the Contractor has demonstrated to the 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 the 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
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Employees shall receive from Contractor, on an annual
basis, no less than five days of regular pay for actual jury
service. The policy may provide that Employees deposit
any fees received for such jury service with Contractor
or that Contractor deduct from the Employee's regular
pay the fees received for jury service.

2. For purposes of this paragraph, “contractor” means a
person, partnership, corporation or other entity which
has a contract with the County or a subcontract with a
County contractor and has received or will receive an
aggregate sum of fifty thousand dollars ($50,000) or
more in any twelve (12) month period under one or more
County contracts or subcontracts. “Employee” means
any California resident who is a full-time employee of
Contractor. “Full-time” means forty (40) hours or more
worked per week, or a lesser number of hours if: 1) the
lesser number is a recognized industry standard as
determined by the County, or 2) contractor has a long-
standing practice that defines the lesser number of hours
as full-time. Full-time employees providing short-term,
temporary services of ninety (90) days or less within a
twelve (12) month period are not considered full-time for
purposes of the Jury Service Program. If Contractor
uses any subcontractor io perform services for the
County under the Contract, the subcontractor shall also
be subject to the provisions of this paragraph. The
provisions of this paragraph shall be inserted into any
such subcontract agreement and a copy of the Jury
Service Program shall be attached to the Contract.

3. If the Contractor is not required to comply with the Jury
Service Program when the Contract 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 the County if Contractor at any time either comes
within the Jury Service Program's definition of
“contractor” or if Contractor no longer qualifies for an
exception to the Jury Service Program. In either event,
Contractor shall immediately implement a written policy
consistent with the Jury Service Program. The County
may also require, at any time during the Contract and at
its sole discretion, that Contractor demonstrate, to the
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County's satisfaction that the 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.

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

8.9 Conflict of Interest

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

8.9.2 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 Contract. Contractor
warrants that it is not now aware of any facts that create a
conflict of interest. If the Contractor hereafter becomes
aware of any facts that might reasonably be expected to
create a conflict of interest, it shall immediately make full
written disclosure of such facts to the 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 Contract.

8.10 Consideration of Hiring County Employees Targeted for Layoff
or Re-Employment List
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8.10.1 Should the Contractor require additional or replacement
personnel after the effective date of this Contract to perform
the services set forth herein, Contractor shall give first
consideration for such employment openings to qualified,
permanent County employees who are targeted for layoff or
qualified, former County employees who are on a re-
employment list during the life of this Contract.

8.11 Consideration of Hiring GAIN-GROW Participants

8.11.1 Should the Contractor require additional or replacement
personnel after the effeciive date of this Contract, the
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. Forthis purpose, consideration shall mean
that the contractor will interview qualified candidates. The
County will refer GAIN-GROW participants by job category to
Contractor. Contractors shall report all job openings with job
requirements to: GAINGROW@DPSS.LACOUNTY.GOV
and BSERVICES @WDACS.LACOUNTY.GOV and DPSS
will refer qualified GAIN/GROW job candidates.

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

8.12 Contractor Responsibility and Debarment
8.12.1 Responsible Contractor

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

8.12.2 Chapter 2.202 of the County Code

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

8.12.3 Non-responsible contractor

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

8.12.4 Contractor Hearing Board

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

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

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

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

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

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

8.12.5 Subcontractors of Contractor

These terms shall also apply to subcontractors of County
contractors.

8.13 Contractor’'s Acknowledgement of County’s Commitment to
Safely Surrendered Baby Law

8.13.1 Contractor acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law.
Contractor understands that it is the County’s policy to
encourage all County contractors to voluntarily post the
County’s “Safely Surrendered Baby Law" poster, in Exhibit J,
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. Information and posters for printing are available
at www.babysafela.org.

8.14 Contractor's Warranty of Adherence to County’s Child Support
Compliance Program

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

8.14.2 As required by the County’s Child Support Compliance
Program (County Code Chapter 2.200) and without limiting
Contractor's duty under this Contract to comply with all
applicable provisions of law, Contractor warrants that it is now
in compliance and shall during the term of this Contract
maintain in compliance with employment and wage reporting
requirements as required by the Federal Social Security Act
(42 USC Section 653a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all
lawfully served Wage and Earnings Withholding Orders or
Child Support Services Department Notices of Wage and
Earnings Assignment for Child, Family or Spousal Support,
pursuant to Code of Civil Procedure Section 706.031 and
Family Code Section 5246(b).

8.15 County’s Quality Assurance Plan

The County or its agent(s) will monitor Contractor's performance
under this Contract on not less than an annual basis. Such monitoring
will include assessing Contractor's compliance with all Contract terms
and conditions and performance standards. Contractor deficiencies
which the County determines are significant or continuing and that
may place performance of the Contract in jeopardy if not corrected will
be reported to the Board of Supervisors and listed in the appropriate
contractor performance database. The report to the Board will include
improvement/corrective action measures taken by the County and the
Contractor. If improvement does not occur consistent with the
corrective action measures, the County may terminate this Contract
or impose other penalties as specified in this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

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

8.16.2 If Contractor fails to make timely repairs, County may make
any necessary repairs. All costs incurred by County, as
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determined by County, for such repairs shall be repaid by
Contractor by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 Contractor warrants that it fully complies with all Federal and
State statutes and regulations regarding the employment of
aliens and others and that all its employees performing work
under this Contract meet the citizenship or alien status
requirements set forth in Federal and State statutes and
regulations. The contractor shall obtain, from all employees
performing work hereunder, all verification and other
documentation of employment eligibility status required by
Federal and State statutes and regulations including, but not
limited to, the Immigration Reform and Control Act of 1986,
(P.L. 99-603), or as they currently exist and as they may be
hereafter amended. The contractor shall retain all such
documentation for all covered employees for the period
prescribed by law.

8.17.2 Contractor shall indemnify, defend, and hold harmless, the
County, its agents, officers, and employees from employer
sanctions and any other liability which may be assessed
against Contractor or the County or both in connection with
any alleged violation of any Federal or State statutes or
regulations pertaining to the eligibility for employment of any
persons performing work under this Coniract.

8.18 Facsimile Representations

The County and Contractor hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to Paragraph 8.1 (Changes to Contract) and
received via communications facilities, as legally sufficient evidence
that such original signatures have been affixed to Amendments to
this Contract, such that the parties need not follow up facsimile
transmissions of such documents with subsequent (non-facsimile)
transmission of “original” versions of such documents.

8.19 Fair Labor Standards

8.19.1 Contractor shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify,
defend, and hold harmless the County and its agents,
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officers, and employees from any and all liability, including,
but not limited to, wages, overtime pay, penalties, court
costs, and attorneys' fees arising under any wage and hour
law, including, but not limited to, the Federal Fair Labor
Standards Act, for work performed by Contractor's
employees for which the County may be found jointly or solely
liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to perform
its obligations under and in accordance with this Contract, 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 paragraph as "force majeure events").

8.20.2 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 subparagraph, the term
“subcontractor” and “subcontractors” mean subcontractors
at any tier.

8.20.3 Inthe 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.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance with,
the laws of the State of California. Contractor agrees and consents to
the exclusive jurisdiction of the courts of the State of California for all
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purposes regarding this Contract and further agrees and consents that
venue of any action brought hereunder shall be exclusively in the
County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and Contractor
and is not intended, and shall not be construed, to create the
relationship of agent, servant, employee, partnership, joint
venture, or association, as between the County and
Contractor. The employees and agents of one party shall not
be, or be construed to be, the employees or agents of the
other party for any purpose whatsoever.

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

8.22.3 Contractor understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of
Contractor and not employees of the County. Contractor
shal! be solely liable and responsible for furishing any and
all Workers' Compensation benefits to any person as a result
of any injuries arising from or connected with any work
performed by or on behalf of Contractor pursuant to this
Contract.

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

8.23 Indemnification and Limitation of Liability

8.23.1 Contractor shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees agents and volunteers (County Indemnitees)
from and against any and all liability, including but not limited
to demands, claims, actions, fees, costs and expenses
(including attomey and expert witness fees), arising from
and/or relating to this Contract, except for such loss or
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damage arising from the sole negligence or willful
misconduct of the County indemnitees.

8.23.2 Any liability of Contractor to the County arising out of or
relating to this Contract shall be limited, in the aggregate, to
the amount of damages up to five million doliars
($5,000,000) or the amount of insurance required under this
Contract pursuant to Section 8.25 (Insurance Coverage
Requirements) herein, whichever amount is greater.
Contractor agrees that in no event shall this limitation of
liability provision in any way reduce the insurance policy
limits or limit the scope of insurance protection required to
be afforded to the County pursuant to Section 8.24 (General
Provisions for all Insurance Coverage) below.

Neither Contractor nor the County shall be liable to the other
for any special, incidental, indirect, exemplary, and/or
punitive damages, or for any economic consequential
damages (including lost profits or savings), even if the other
party is informed of their possibility.

Nothing in this Section 8.23 shall limit Contractor's liability
for grossly negligent acts and/or omissions, willful or
intentional misconduct or Contractor's obligations of
indemnification under Section 9.9 (Intellectual Property
Indemnification).

The remedies set forth in this Section 8.23 are not exclusive,
and their application shall not be construed as a waiver of
any other remedy provided by law or as set forth in this
Contract.

8.24 General Provisions for all Insurance Coverage

8.24.1  Without limiting Contractor's indemnification of County, and
in the performance of this Contract and until all of its
obligations pursuant to this Contract have been met,
Contractor shall provide and maintain at its own expense
insurance coverage satisfying the requirements specified in
Paragraphs 8.24 and 8.25 of this Contract.  These
minimum insurance coverage terms, types and limits (the
“Required Insurance”) also are in addition to and separate
from any other contractual obligation imposed upon
Contractor pursuant to this Contract. The County in no
way warrants that the Required Insurance is sufficient to
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protect the Contractor for liabilities which may arise from or
relate to this Contract.

8.24.2 Evidence of Coverage and Notice to County

8.24.2.1 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 Contract.

8.24.2.2 Renewal Certificates shall be provided to County
not less than ten (10) days prior to contractor's
policy expiration dates. The County reserves the
right to obtain complete, certified copies of any
required contractor and/or sub-contractor
insurance policies at any time.

8.24.23 Certificates shall identify all Required Insurance
coverage types and limits specified herein,
reference this Contract 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
Contract. 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 dollars ($50,000), and list any
County required endorsement forms.

8.24.2.4 Neither the County’s failure to obtain, nor the
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 Contractor, its insurance
broker{s) and/or insurer(s), shall be construed as
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a walver of any of the Required Insurance
provisions.

8.24.25 Cerificates and copies of any required
endorsements shall be sent to:

County of Los Angeles — Department of Public
Health Contract Monitoring Unit
5555 Ferguson Drive, 3 Floor, Suite 320
Commerce, California 90022
Attention: Chief, Contract Monitoring Unit

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

8.24.3 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents and employees (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 the County. The full policy
limits and scope of protection also shall apply to the County
and its Agents as an additional insured, even if they exceed
the County's minimum Required Insurance specifications
herein. Use of an automatic additional insured endorsement
form is acceptable providing it satisfies the Required
Insurance provisions herein.
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8.24.4 Cancellation of or Changes in Insurance

Contractor shall provide County with, or contractor's
insurance policies shall contain a provision that County shall
receive, written notice of cancellation or any change in
Required Insurance, including insurer, limits of coverage,
term of coverage or policy period. The written notice shall
be provided to County at least ten (10) days in advance of
cancellation for non-payment of premium and thirty (30)
days in advance for any other cancellation or policy change.
Failure to provide written notice of cancellation or any
change in Required Insurance may constitute a materiaf
breach of the Contract, in the sole discretion of the County,
upon which the County may suspend or terminate this
Contract.

8.24.5 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 Contract, upon which
County immediately may withhold payments due to
contractor, and/or suspend or terminate this Contract.
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.

8.24.6 Insurer Financial Ratings

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

8.24.7 Contractor’s Insurance Shall Be Primary

Contractor’s insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all
other sources of coverage available to contractor. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any contractor
coverage.

8.24.8 Waivers of Subrogation
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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 Contract. Contractor shall require its
insurers to execute any waiver of subrogation
endorsements which may be necessary to effect such
waiver.

8.24.9 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.

8.24.10 Deductibles and Self-Insured Retentions (SIRs)

Contractor’s policies shall not obligate the County to pay any
portion of any contractor deductible or SIR. The County
retains the right to require contractor to reduce or eliminate
policy deductibles and SIRs as respects the County, or to
provide a bond guaranteeing contractor's payment of all
deductibles and SIRs, including all related claims
investigation, administration and defense expenses. Such
bond shall be executed by a corporate surety licensed to
transact business in the State of California.

8.24.11 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Contractor understands and
agrees it shall maintain such coverage for a period of not
less than three (3) years following Contract expiration,
termination or cancellation.

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

8.24.13 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.

8.24.14 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Contractor use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions. The
County and its Agents shall be designated as an Additional
Covered Party under any approved program.

8.24.15 County Review and Approval of Insurance
Requirements

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

8.25 Insurance Coverage

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

General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million
Personal and Advertising Injury: $1 million

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

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

8.25.4 Unique Insurance Coverage
8.25.4.5 Technology Errors & Omissions Insurance

Insurance 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
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maintenance of computer products, networks
and systems; (9) marketing, selling, servicing,
distributing, instaling and  maintaining
computer hardware or software; (10) data
entry, modification, verification, maintenance,
storage, retrieval or preparation of data output,
and any other services provided by the vendor
with limits of not less than $10 million.

8.25.4.6 Privacy/Network Security (Cyber) Liability

Insurance coverage providing protection
against liability for (1) privacy  breaches
[liability arising from the loss or disclosure
of confidential information no matter how
it occurs); (2) system breach; (3) denial or
loss of service; (4} introduction, implantation,
or spread of malicious software code; (5)
unauthorized access to or use of computer
systems with limits of not  less than $10

million. No exclusion/restriction for
unencrypted portable devices/media may be
on the policy.

8.26 Liquidated Damages (Intentionally Omitted)

8.27 Most Favored Public Entity

8.27.1 If Contractor’s prices decline, or should Contractor at any time during
the term of this Contract provide the same goods or services under
similar quantity and delivery conditions to the State of California or any
county, municipality, or district of the State at prices below those set
forth in this Contract, then such lower prices shall be immediately
extended to the County.

8.28 Nondiscrimination and Affirmative Action

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

8.28.2 Contractor shall centify to, and comply with, the provisions of
Exhibit E (Contractor's EEO Certification).

8.28.3 Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, 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.

8.28.4 Contractor certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin, sex,
age, physical or mental disability, marital status, or political
affiliation.

8.28.5 Contractor certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all
applicable Federal and State laws and regulations to the end
that no person shall, on the grounds of race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, be excluded
from participation in, be denied the benefits of, or be
otherwise subjected to discrimination under this Contract or
under any project, program, or activity supported by this
Contract.

8.28.6 Contractor shall allow County representatives access to
Contractor's employment records during regular business
hours to verify compliance with the provisions of this
Paragraph 8.28 (Nondiscrimination and Affirmative Action)
when so requested by the County.

8.28.7 If the County finds that any provisions of this Paragraph 8.28
(Nondiscrimination and Affirmative Action) have been
violated, such violation shall constitute a material breach of
this Contract upon which the County may terminate or
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suspend this Contract. While the County reserves the right
to determine independently that the anti-discrimination
provisions of this Contract have been violated, in addition, a
determination by the California Fair Employment and
Housing Commission or the Federal Equal Employment
Opportunity Commission that Contractor has violated
Federal or State anti-discrimination laws or regulations shall
constitute a finding by the County that Contractor has
violated the anti-discrimination provisions of this Contract.

8.28.8 The parties agree that in the event Contractor violates any of
the anti-discrimination provisions of this Contract, the County
shall, at its sole option, be entitled to the sum of five hundred
dollars {$500} for each such violation pursuant to California
Civil Code Section 1671 as liquidated damages in lieu of
terminating or suspending this Contract .

8.29 Non Exclusivity

8.29.1 Nothing herein is intended nor shall be construed as creating
any exclusive arrangement with Contractor. This Contract
shall not restrict County from acquiring similar, equal or like
goods and/or services from other entities or sources.

8.30 Notice of Delays

8.30.1 Except as otherwise provided under this Contract, when
either party has knowledge that any actual or potential
situation is delaying or threatens to delay the timely
performance of this Contract, that party shall, within one (1)
business day, give notice thereof, including all relevant
information with respect thereto, to the other party.

8.31 Dispute Resolution Procedure

8.31.1 It is the intent of the Parties that all disputes arising under
this Contract be resolved expeditiously, amicably, and at the
level within each Party's organization that is most
knowledgeable about the disputed issue. The Parties
understand and agree that the procedures outline in this
Section 8.31.1 (Dispute Resolution Procedure) are not
intended to supplant the routine handling of inquiries and
complaints through informal contact with their respective
managers. Accordingly, for purposes of the procedures set
forth in this Section 8.31.1 (Dispute Resolution Procedure),
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a “dispute” shall mean any action, dispute, claim, or
controversy of any kind, whether in Contract or in tor,
statutory or common law, legal or equitable, now existing or
hereafter arising under or in connection with, or in any way
pertaining to this Contract.

Contractor and County agree to act with urgency to mutually
resolve any disputes which may arise with respect to this
Contract. All such disputes shall be subject to the provisions
of this Section 8.31 (Dispute Resolution procedure)} (such
provisions shall be collectively referred to as the “Dispute
Resolution Procedure”). Time is of the essence in the
resolution of disputes.

Contractor and County agree that, the existence and details
of a dispute notwithstanding, both Parties shall continue
without delay to their performance hereunder, except for any
performance which County determines should be delayed
as a result of such dispute.

Subject to the provisions of Section 5.5 (Invoices and
Payments), if Contractor fails to continue without delay its
performance hereunder which County, in its sole discretion,
determines should not be delayed as a result of such
dispute, then any additional costs which may be incurred by
Contractor or County as a result of the Contractor's failure to
continue to so perform shall be bome by Contractor, and
Contractor shall make no claim whatsoever against County
for such costs. Contractor shall promptly reimburse County
for such County costs, as determined by County, or County
may deduct all such additional costs from any amounts due
to Contractor form County.

If County fails to continue without delay to perform its
responsibilities under this Contract which County
determines should not be delayed as a result of such
dispute, then any additional costs incurred by Contractor or
County as a result of County's failure to continue to so
perform shall be borne by County, and County shall make
no claim whatsoever against Contractor for such costs.
County shall promptly reimburse Contractor for all such
additional Contractor costs subject to the approval of such
costs by County.
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In the event of any dispute between the Parties with respect
to this Contract, 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 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 reasonabile time not to exceed ten days
from the date of submission of the dispute to them, then the
matter shall be immediately submitted to Contractor's
president or equivalent and the Director. These persons
shall have ten days to attempt to resolve the dispute.

In the even 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
Contract and/or its rights and remedies as provided by law.

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 levels described in this Section 8.31 (Dispute
Resolution Procedure), the efforts to resolve a dispute shall
be undertaken by conferences between the Parties’
respective representatives, either orally, by face to face
meeting or by telephone, or in writing by exchange in
correspondence.

Notwithstanding any other provision of this Contract,
County’s right to terminate this Contract or to seek injunctive
relief to enforce the provision of Section 7.6 (Confidentiality)
shall not be subject to this Dispute Resolution Procedure.
The preceding sentence is intended only as a clarification of
County's rights and shall not be deemed to impair any claims
that County may have against Contractor or County's rights
to assert such claims after any such termination or such
injunctive relief has been obtained.

PH-XXXXXX -~ LIBRARY INFORMATION SYSTEMS SERVICES (LIS) Page 71



Contractor shall bring to the attention of the County's Project
Manager and/or County’s Project Director any dispute
between the County and the Contractor regarding the
performance of services as stated in this Contract.

8.32 Notice to Employees Regarding the Federal Earned Income
Credit

8.32.1 Contractor shall notify its employees, and shall require each
subcontractor to notify its employees, that they may be eligible
for the Federal Eamed income Credit under the federal
income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Interal Revenue Service
Notice No. 1015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby
Law

8.33.1 Contractor shall notify and provide to its employees, and
shall require each subcontractor to notify and provide to its
employees, information regarding the Safely Surrendered
Baby Law, its implementation in Los Angeles County, and
where and how to safely surrender a baby. The information
is set forth in Exhibit J, Safely Surrendered Baby Law of this
Contract. Additional information is available at
www.babysafela.org.

8.34 Notices

8.34.1  All notices or demands required or permitted to be given or
made under this Contract shall be in writing and shall be
hand delivered with signed receipt or mailed by first-class
registered or certified mail, postage prepaid, addressed to
the parties as identified in Exhibits F - County's
Administration and G - Contractor's Administration.
Addresses may be changed by either party giving ten (10)
days prior written notice thereof to the other party. The
Director, or his/her designee shall have the authority to issue
all notices or demands required or permitted by the County
under this Contract.

8.35 Prohibition Against Inducement or Persuasion

8.35.1 Notwithstanding the above, Contractor and the County
agree that, during the term of this Contract and for a period
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of one year thereafter, neither party shall in any way
intentionally induce or persuade any employee of one party
to become an employee or agent of the other party. No bar
exists against any hiring action initiated through a public
announcement.

8.36 Public Records Act

8.36.1 Any documents submitied by Contractor; all information
obtained in connection with the County’s right to audit and
inspect Contractor's documents, books, and accounting
records pursuant to Paragraph 8.38 (Record Retention and
Inspection-Audit Setilement) of this Contract become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records Act)
and which are marked “trade secret’, “confidential”, or
“proprietary”. The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent
jurisdiction.

8.36.2 In the event the County is required to defend an action on a
Public Records Act request for any of the aforementioned
documents, information, books, records, and/or contents of a
proposal marked ‘“trade secret’, “confidential’, or
“proprietary”, Contractor agrees to defend and indemnify the
County from all costs and expenses, including reasonable
attorney's fees, in action or liability arising under the Public
Records Act.

8.37 Publicity

8.37.1 Contractor shall not disclose any details in connection with
this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing Contractor's need to identify its services and
related clients to sustain itself, the County shall not inhibit
Contractor from publishing its role under this Contract within
the following conditions:

8.37.1.1  Contractor shall develop all publicity material in a
professional manner; and
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8.37.1.2 During the term of this Contract, 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 the County without
the prior written consent of the County's Project
Director. The County shall not unreasonably
withhold written consent.

8.37.2 Contractor may, without the prior written consent of County,
indicate in its proposals and sales materials that it has been
awarded this Contract with the County of Los Angeles,
provided that the requirements of this Paragraph 8.37
(Publicity) shalt apply.

8.38 Record Retention and Inspection-Audit Settlement

8.38.1 Contractor shall maintain accurate and complete financial
records of its activities and operations relating to this Contract
in accordance with generally accepted accounting principles.
Contractor shall also maintain accurate and complete
employment and other records relating to its performance of
this Contract. Contractor agrees that the County, or its
authorized representatives, shall have access to and the right
to examine, audit, excerpt, copy, or transcribe any pertinent
transaction, activity, or record relating to this Contract. All
such material, including, but not limited to, all financial
records, bank statements, cancelled checks or other proof of
payment, timecards, sign-in/sign-out sheets and other time
and employment records, and proprietary data and
information, shall be kept and maintained by Contractor and
shall be made available to the County during the term of this
Contract and for a period of seven years thereafter unless
the County's written permission is given to dispose of any
such material prior to such time. All such material shall be
maintained by Contractor at a location in Los Angeles
County, provided that if any such material is located outside
Los Angeles County, then, at the County's option, Contractor
shall pay the County for travel, per diem, and other costs
incurred by the County to examine, audit, excerpt, copy, or
transcribe such material at such other location.

8.38.2In the event that an audit of Contractor is conducted
specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by
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Contractor or otherwise, then Contractor shall file a copy of
such audit report with the County's Auditor-Controller within
thity (30) days of Contractor's receipt thereof, unless
otherwise provided by applicable Federal or State law or
under this Contract. Subject to applicable law, the County
shall make a reasonable effort to maintain the confidentiality
of such audit report(s) 8.38.3. Failure on the part of
Contractor to comply with any of the provisions of this
subparagraph 8.38 shall constitute a material breach of this
Contract upon which the County may terminate or suspend
this Contract.

8.38.3 If, at any time during the Term of this Contract or within seven
(7) years after the expiration or termination of this Contract,
representatives of the County conduct an audit of Contractor
regarding the work performed under this Contract, and if such
audit finds that the County’s dollar liability for any such work
is less than payments made by the County to Contractor, then
the difference shall be either: a) repaid by Contractor to the
County by cash payment upon demand or b) at the sole
option of the County’s Auditor-Controller, deducted from any
amounts due to Contractor from the County, whether under
this Contract or otherwise. If such audit finds that the
County's dollar liability for such work is more than the
payments made by the County to Contractor, then the
difference shall be paid to Contractor by the County by cash
payment, provided that in no event shall the County's
maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

8.39.1 Consistent with the Board of Supervisors’ policy to reduce the
amount of solid waste deposited at the County landfills,
Contractor agrees to use recycled-content paper to the
maximum extent possible on this Contract.

8.40 Subcontracting

8.40.1 The requirements of this Contract may not be subcontracted
by Contractor without the advance approval of the
County. Any attempt by Contractor to subcontract without the
prior consent of the County may be deemed a material
breach of this Contract.
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8.40.2

8.40.3

8.40.4

8.40.5

8.40.6

8.40.7

8.40.8

If Contractor desires to subcontract, Contractor shall provide
the following information promptly at the County’s request:

8.40.2.1 A description of the work to be performed by the
subcontractor;

8.40.2.2 A draft copy of the proposed subcontract; and

8.40.2.3 Cther pertinent information and/or certifications
requested by the County.

Contractor shall indemnify, defend, and hold the County
harmless with respect to the activities of each and every
subcontractor in the same manner and to the same degree
as if such subcontractor(s) were Contractor employees.

Contractor shall remain fully responsible for all performances
required of it under this Contract, including those that
Contractor has determined to subcontract, notwithstanding
the County’s approval of Contractor's proposed subcontract.

The County’s consent to subcontract shall not waive the
County’s right to prior and continuing approval of any and all
personnel, including subcontractor employees, providing
services under this Contract. Contractor is responsible to
notify its subcontractors of this County right.

The County’s Project Director is authorized to act for and on
behalf of the County with respect to approval of any
subcontract and subcontractor employees. After approval of
the subcontract by the County, contractor shall forward a fully
executed subcontract to the County for their files.

Contractor shall be solely liable and responsible for all
payments or other compensation to all subcontractors and
their officers, employees, agents, and successors in interest
arising  through  services performed  hereunder,
notwithstanding the County's consent to subcontract.

Contractor shall obtain certificates of insurance, which
establish that the subcontractor maintains all the programs of
insurance required by the County from each approved
subcontractor. Before any subcontractor employee may
perform any work hereunder, contractor shall ensure delivery
of all such documents to:
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County of Los Angeles — Department of Public Health
Contract Monitoring Unit

5555 Ferguson Drive, 3" Floor, Suite 320

Commerce, California 90022

Attention: Chief, Contract Monitoring Unit

8.41 Termination for Breach of Warranty to Maintain Compliance with
County’s Child Support Compliance Program

8.41.1 Failure of Contractor to maintain compliance with the
requirements set forth in Paragraph 8.14 (Contractor's
Warranty of Adherence to County’s Child Support
Compliance Program) shall constitute default under this
Contract. Without limiting the rights and remedies available
to the County under any other provision of this Contract,
failure of Contractor to cure such default within ninety (90)
calendar days of written notice shall be grounds upon which
the County may terminate this Contract pursuant to
Paragraph 8.43 (Termination for Default) and pursue
debarment of Contractor, pursuant to County Code Chapter
2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
Contractor specifying the extent to which performance of
work is terminated and the date upon which such termination
becomes effective. The date upon which such termination
becomes effective shall be no less than ten (10) days after
the notice is sent.

8.42.2 After receipt of a notice of termination and except as
otherwise directed by the County, Contractor shall:

8.42.2.1  Stop work under this Contract on the date and to
the extent specified in such notice, and

B8.42.2.2 Complete performance of such part of the work as
shall not have been terminated by such notice.

8.42.3 All material including relevant books, records, documents, or
other evidence bearing on the costs and expenses of
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Contractor under this Contract shall be maintained by
Contractor in accordance with Paragraph 8.38 (Record
Retention and Inspection-Audit Settlement).

8.43 Termination for Default
8.43.1 Termination by County

The County may, by written notice to Contractor, terminate the whole
or any part of this Contract, if, in the judgment of County's
Project Director: Contractor has materially breached this
Contract; or

8.43.1.2 Contractor fails to timely provide and/or
satisfactorily perform any task, deliverable, service,
or other work required either under this Contract; or

8.43.1.3 Contractor fails to demonstrate a high probability of
timely fulfilment of performance requirements
under this Contract, or of any obligations of this
Contract and in either case, fails to demonstrate
convineing progress toward a cure within five (5)
working days (or such longer period as the County
may authorize in writing) after receipt of written
notice from the County specifying such failure.

8.43.2 Inthe event that the County terminates this Contract in whole
or in part as provided in Paragraph 8.43.1, the County may
procure, upon such terms and in such manner as the County
may deem appropriate, goods and services similar to those
so terminated. Contractor shall be liable to the County for
reasonable direct costs incurred by the County, as
determined by the County, for such similar goods and
services. Contractor shall continue the performance of this
Contract to the extent not terminated under the provisions of
this paragraph.

8.43.3 Except with respect to defaults of any subcontractor,
Contractor shall not be liable for any such excess costs of the
type identified in Paragraph 8.43.2 if its failure to perform this
Contract arises out of causes beyond the control and without
the fault or negligence of Contractor. Such causes may
include, but are not limited to: acts of God or of the public
enemy, acts of the County in either its sovereign or
contractual capacity, acts of Federal or State governments in
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their sovereign capacities, fires, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, and
unusually severe weather; but in every case, the failure to
perform must be beyond the control and without the fault or
neglgence of Contractor, If the failure to perform is caused
by the default of a subcontractor, and if such default arises
out of causes beyond the control of both Contractor and
subcontractor, and without the fault or negligence of either of
them, Contractor shall not be liable for any such excess costs
for failure to perform, unless the goods or services to be
fumished by the subcontractor were obtainable from other
sources in sufficient time to permit Contractor to meet the
required performance schedule. As used in this paragraph,
the term "subcontractor(s)" means subcontractor(s) at any
tier.

8.43.4 If, after the County has given notice of termination under the
provisions of Paragraph 8.43 (Termination for Default) it is
determined by the County that Contractor was not in default
under the provisions of Paragraph 8.43 (Termination for
Default) or that the default was excusable under the
provisions of subparagraph 8.43.3, the rights and obligations
of the parties shall be the same as if the notice of termination
had been issued pursuant to Paragraph 8.42 (Termination for
Convenience).

8.43.5 The rights and remedies of the County provided in this
Paragraph 8.43 (Termination for Default) shall not be
exclusive and are in addition to any other rights and remedies
provided by law or under this Contract.

8.44 Termination By Contractor

Contractor may, by written notice to County, terminate or
suspend this Contract whose invoice County failed to pay
after exhausting the Dispute Resolution Procedure and a
reasonable opportunity to cure of no less than 30 days, has
been provided to County.

8.45 Termination for Improper Consideration

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

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

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

8.46 Termination for Insolvency

8.46.1 The County may terminate this Contract forthwith in the event
of the occurrence of any of the following:

8.46.1.1 Insolvency of Contractor. Contractor shall be
deemed to be insolvent if it has ceased to pay its
debts for at least sixty (60) days in the ordinary
course of business or cannot pay its debts as they
become due, whether or not a petition has been
fled under the Federal Bankruptcy Code and
whether or not Contractor is insolvent within the
meaning of the Federal Bankruptcy Code;

8.46.1.2 The filing of a voluntary or involuntary petition
regarding Contractor under the Federal
Bankruptcy Code;

8.46.1.3 The appointment of a Receiver or Trustee for
Contractor; or

8.46.1.4 The execution by Contractor of a general
assignment for the benefit of creditors.

8.46.2 The rights and remedies of the County provided in this
Paragraph 8.45 (Termination for Insolvency) shall not be
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exclusive and are in addition to any other rights and remedies
provided by law or under this Contract.

8.47 Termination for Non-Adherence of County Lobbyist Ordinance

8.47.1 Contractor, and each County Lobbyist or County Lobbying
firm as defined in County Code Section 2.160.010 retained
by Contractor, shall fully comply with the County’s Lobbyist
Ordinance, County Code Chapter 2.160. Failure on the part
of Contractor or any County Lobbyist or County Lobbying firm
retained by the contractor to fully comply with the County’s
Lobbyist Ordinance shall constitute a material breach of this
Contract, upon which the County may in its sole discretion,
immediately terminate or suspend this Contract.

8.4.7.2 Federal Funds Projects

If any federal funds are to be used to pay for any of
Contractor's services under this Contract, Contractor shall
fully comply with all certification and disclosure requirements
prescribed by Section 3109 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 provider under this Contract also fully complies with all
such certification and disclosure requirements.

8.48 Termination for Non-Appropriation of Funds

8.48.1 Notwithstanding any other provision of this Contract, the
County shall not be obligated for Contractor's performance
hereunder or by any provision of this Contract during any of
the County's future fiscal years unless and until the County’s
Board of Supervisors appropriates funds for this Contract in
the County’s Budget for each such future fiscal year. [n the
event that funds are not appropriated for this Contract, then
this Contract shall terminate as of June 30 of the last fiscal
year for which funds were appropriated. The County shall
notify Contractor in writing of any such non-allocation of
funds at the earliest possible date.

8.49 Validity

8.49.1 If any provision of this Contract or the application thereof to
any person or circumstance is held invalid, the remainder of
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this Contract and the application of such provision to other
persons or circumstances shall not be affected thereby.

8.50 Waiver

8.50.1  No waiver by the County of any breach of any provision of
this Contract shall constitute a waiver of any other breach or
of such provision. Failure of the County to enforce at any
time, or from time to time, any provision of this Contract shall
not be construed as a waiver thereof. The rights and
remedies set forth in this paragraph 8.49 shall not be
exclusive and are in addition to any other rights and
remedies provided by law or under this Contract.

8.51 Warranty Against Contingent Fees

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

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

8.52 Warranty of Compliance with County’s Defaulted Property Tax
Reduction Program

8.52.1 Contractor acknowledges that County has established a
goal of ensuring that ali individuals and businesses that
benefit financially from County through contract are current
in paying their property tax obligations (secured and
unsecured roll) in order to mitigate the economic burden
otherwise imposed upon County and its taxpayers.

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 contract will maintain compliance, with Los Angeles
County Code Chapter 2.206.
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8.53 Termination for Breach of Warranty to Maintain Compliance
with County’s Defaulted Property Tax Reduction Program

8.53.1 Failure of contractor to maintain compliance with the
requirements set forth in Paragraph 8.51 "Warranty of
Compliance with County’s Defaulted Property Tax
Reduction Program” shall constitute default under this
contract. Without limiting the rights and remedies available
to County under any other provision of this contract, failure
of contractor to cure such default within ten (10) days of
notice shall be grounds upon which County may terminate
this contract and/or pursue debarment of contractor,
pursuant to County Code Chapter 2.206.

8.54 Time Off for Voting

8.54.1 Contractor shall notify its employees, and shall require each
subcontractor to notify and provide to its employees,
information regarding the time off for voting law (Elections
Code Section 14000). Not less than ten (10) days before
every statewide election, every contractor and
subcontractors shall keep posted conspicuously at the place
of work, if practicable, or elsewhere where it can be seen as
employees come or go to their place of work, a notice setting
forth the provisions of Section 14000.

8.55 Compliance with County’s Zero Tolerance Policy on Human
Trafficking

Contractor acknowledges that the County has established a Zero
Tolerance Policy on Human Trafficking prohibiting contractors from
engaging in human trafficking.

If Contractor or member of Contractor’s staff is convicted of a human
trafficking offense, the County shall require that the Contractor or
member of Contractor's staff be removed immediately from
performing services under the Contract. 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 shall not relieve Contractor of its obligation to complete all
work in accordance with the terms and conditions of this Contract.
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8.56 Intentionally Omitted

8.57 Compliance with Fair Chance Employment Practices

Contractor shall comply with fair chance employment hiring practices
set forth in California Government Code Section 12952, Employment
Discrimination: Conviction History. Contractor's violation of this
paragraph of the Contract may constitute a materia! breach of the
Contract. in the event of such material breach, County may, in its
sole discretion, terminate the Contract.

8.58 Compliance with the County Policy of Equity

Contractor acknowledges that the 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.qov/). Contractor further acknowledges that
the 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, its employees and subcontractors acknowledge and
certify receipt and understanding of the CPOE. Failure of Contractor,
its employees or its subcontractors to uphold the 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 contractual
agreements as well as civil liability.

8.59 Prohibition from Participation in Future Solicitation(s)

Neither a Contractor, subsidiary of, nor Subcontractor to Contractor,
nor a proposer shall participate, in any way, in any future solicitations
conducted by County that includes, or is based upon any services
rendered by the Contractor under this Contract. As this prohibition
applies to Subcontractors of the Contractor, Contractor shall notify
any Subcontractors providing services under this Contract of this
prohibition before they commence work. Any response to a
solicitation submitted by the Contractor/Proposer, or by any
subsidiary of or Subcontractor to the Contractor/Proposer in violation
of this provision shall be rejected by County. This provision shall
survive the expiration, or other termination of this Contract.

9.0 UNIQUE TERMS AND CONDITIONS
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9.1 Health Insurance Portability and Accountability Act of 1996
(HIPAA)

Business Associate

9.1.1 The County is subject to the Administrative Simplification
requirements and prohibitions of the Heaith Insurance
Portability and Accountability Act of 1986, Public Law 104-191
(HIPAA), and regulations promulgated thereunder, including
the Privacy, Security, Breach Notification, and Enforcement
Rules at 45 Code of Federal Regulations (C.F.R.) Parts 160
and 164 (collectively, the “HIPAA Rules”). Under this Contract,
the Contractor provides services to the County and the
Contractor creates, has access to, receives, maintains, or
transmits Protected Health Information as defined in Exhibit P
in order to provide those services. The County and the
Contractor therefore agree to the terms of Exhibit P, “Business
Associate Under Health Insurance Portabilty and
Accountability Act of 1996 ("HIPAA"™).

9.2 System Ownership
9.2.1 System Hardware

Contractor acknowledges that all System Hardware, including
any Existing Hardware Updates, Replacement Hardware and
Additional Hardware, provided by Contractor or by County in
accordance with Contractor's specifications under any prior
agreements or this Contract is and shall remain owned by
County, provided that any required payment for such
hardware by County to Contractor has been made in full.

9.2.2 System Software

All System Software, including any Existing Software,
Software Updates, Replacement Software and Additional
Software, provided by Contractor to County pursuant to any
prior agreements or this Contract is and shall remain the
property of Contractor or any rightful third party owner and
shall be subject to the License provisions of Paragraph 9.3
(Software License) below.

9.3 Software License

9.3.1 License Grant
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Subject to the provision of Paragraph 9.2 (System Ownership)
and the terms and conditions of this Contract, including but
not limited to County’s payment obligations hereunder,
Contractor hereby grants to County a perpetual, irrevocable,
non-exclusive license to use the System Software provided by
Contractor under any prior agreements or this Contract,
including, without limitation, Application Software, Interfaces
and Third Party Software, and related Documentation
(hereinafter “License”) by all Users in accordance with the
scope set forth in Paragraph 9.3.3 (License Scope). The
foregoing does not alter any existing rights or licenses the
County may have under prior agreements.

9.3.2 License Term

The License granted under this Contract shall commence
upon the Effective Date and, if applicable, upon provision by
Contractor of System Software as part of Optional Work,
including but not limited to Additional Software, and, subject
to the provisions of Paragraph 2.3.1 (License Grant) above,
shall continue in perpetuity and without regard to the end of
the term of this Contract, unless otherwise specified herein.

9.3.3 License Scope

The License granted by Contractor under this Contract
provides County with the following rights:

1. To use, install, interface with other software, operate and
execute the System Software in the System Environment
on an unlimited number of Contractor provided or
approved and qualified computers, services, local area
networks and wide area networks, including web
connections, up to the number of licensed Users in the
conduct of the business of County as provided in
Attachment A.2 (System Environment) or the applicable
executed Change Order, including the Statement of Work;

2. To use, modify, copy, translate and compile the
Application Software after such time as one of the Release
Conditions described in Paragraph 9.9.3 (Release
Conditions) has occurred, which would permit County to
use the Source Code as provided in this Paragraph 9.3
and Paragraph 9.9.5 (Possession and Use of Source
Code) below, provided, however, that Contractor shall
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possess and retain intellectual property ownership rights
to the Application Software and any derivative works
thereof created by County, but shall not take legal actions
against County for its use of the Application Software or
any derivative works thereof, including the Source Code;

3. To use, copy, display and create derivative works of the
Documentation as intended by Contractor, 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 Contract and the License for
County’s business use and provided that any and all
Contractor copyright marks are retained;

4. 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 Contract and the
License, including for the provision of System
Maintenance services, System Modifications, Professional
Services or other business use or support of the System
Software; provided, however, without limiting County's
rights under this Paragraph 9.3, County covenants and
agrees that it shall not exercise any of the rights contained
in this Paragraph 9.3 (4) unless and until the occurrence
of any one of the Release Conditions; and

5. Pursuant to Paragraph 9.11 (Assignment by County), to
reproduce and use a reasonable number of copies of the
System Software provided by Contractor by County and
permitted assignees, for archive and backup purposes.

9.3.4 License Restrictions

County acknowledges and agrees (i) that the System Software,
including related Documentation, is the confidential and copyrighted
property of Contractor, or its licensors, and all rights therein not
expressly granted to County 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. Subsequently,
County's License is limited by the restrictions set forth in this
Paragraph 9.3 below. County will not:
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1. Reverse engineer, disassemble or decompile the System
Software;

2. Transfer, sublicense, rent, lease, convey or assign (unless
resulting from an Contract assignment under Paragraph 9.11
(Assignment by County) the System Software;

3. Use the System Software on a timesharing, service bureau,
subscription service or rental basis for any third party; or

4. Remove, modify or obscure any copyright, trademark or other
proprietary rights notices that appear on, or during the use of, the
System Software.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 Contractor shall indemnify, hold harmless and defend
County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and reasonable attorneys' fees, for or by reason of any
actual or alleged infringement of any third party's patent or
copyright, or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of Contractor's work under this Contract.
County shall inform the Contractor as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Contractor's
defense and settlement thereof.

9.4.2 Inthe event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, Contractor, at
its sole expense, and providing that County’s continued use
of the system is not materially impeded, shall either:

* Procure for County all rights to continued use of the
guestioned equipment, part, or software product; or

* Replace the gquestioned equipment, part, or software
product with a non-questioned item; or

* Modify the questioned equipment, part, or software so
that it is free of claims.

9.4.3 The Contractor shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
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of the questioned product, either alone or in combination
with other items not supplied by the Contractor, in a manner
for which the questioned product was not designed nor
intended.

8.4.4 Allrights and obligations of this Paragraph 9.5 shall survive
the expiration or termination of this Contract.

9.5 Source Code Escrow

9.5.1 Escrow Agreement

Upon the Effective Date, but no later than Contractor
commences any work hereunder, Contractor shall have
established at no cost to County, a source code escrow with
a nationally recognized source code escrow company
(hereinafter “Escrow Agent”) with County named as a licensee
of record or otherwise a beneficiary. A copy of the Escrow
Agreement, including the Licensee Registration Agreement
and any other exhibits, attachments, and addenda attached
thereto, shall be attached to this Contract as Exhibit M
(Escrow Agreement) and incorporated herein by references.
Contractor shall deposit with the Escrow Agent the Source
Code for all Application Software developed for or licensed to
County under this Contract. Contractor shall continually
update the Source Code by depositing with the Escrow Agent
the Source Code for all Software Updates, Replacement
Software, Additional Software and any other modifications or
enhancements to the deposited System. Contractor's duty to
update the Source Code shall continue through the term of
this Contract or until County no longer obtains System
Maintenance from Contractor, whichever is later.

Contractor's duty to maintain an Escrow Agreement and to
deposit the Source Code with the Escrow Agent shall continue
throughout the term of this Contract, unless one of the
Release Conditions occurs which would permit County to
obtain and use the Source Code in accordance with the terms
of the Paragraph 9.6 Contractor may, by written notice to
County, change the Escrow Agent for the Source Code under
this Contract. Any such change shall be accomplished by a
Change Notice in accordance with Paragraph 8.1 (Changes
to Contract) and shall not modify Contractors obligation or
County’s rights with respect to the Source Code under this
Contract.
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9.5.2 Natural Degeneration

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

9.5.3 Release Conditions

In addition to the conditions for release of Source Code
identified in the Source Code Escrow Agreement, Contractor
shall cause the release of the Source Code to County, and
County shall have the right o immediately begin using the
Source Code, as provided in Paragraph 9.6.5 (Possession
and Use of Source Code), at no charge to County, upon the
occurrence of the events identified in the Escrow Agreement
as Release Conditions. Events of Default or other conditions
triggering the release of the Source Code to County
(hereinafter “Release Condition(s)").

Contractor may contest County’s right to use the source Code
pursuant to the Dispute Resolution Procedure.

9.5.4 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
request the Escrow Agent fo 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 System Software. In the event such testing
demonstrates the Source Code does not correspond to the
applicable System Software, Contractor shall reimburse
County for all costs and fees incurred in the testing and
immediately deposit the correct Source Code with the Escrow
Agent.
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9.5.5 Possession and Use of Source Code

Upon the occurrence of a Release Condition, County will,
upon payment of the duplication cost and other handling
charges of the Escrow Agent, be entitled to obtain a copy of
such Source Code from the Escrow Agent. 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 is not 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 Contract, subject
to the limitations of Paragraph 9.7 (Proprietary Rights) below.
Once County possesses the Source Code under one of the
Release Conditions and for so long as County possesses the
Source Code, Contractor, its licensors or assigns shall have
no obligation or liability whatsoever, express or implied, to
support or maintain the Application Software or Source Code.

9.5.6 Escrow Fees

Other than for any specific County payment obligations under
this Paragraph 9.6, there will be no charge to County for the
maintenance of the Source Code Escrow Agreement under
this contract.

9.6 Proprietary Rights

Subject to Paragraph 9.5.5 (Possession and Use of Source Code),
Contractor shail possess and retain ownership and intellectual
property ownership rights of and to the Application Software, Source
Code obtained by County under the provisions of this Contract and
any derivative works created from Source Code by County or any
third party as requested by County prior to County's possession of
the Source Code. County's License to the Application Software and
the Source Code obtained by County under the provisions of this
Contract shall remain subject to every license restriction, proprietary
rights protection and other County obligation specified in this
Contract, 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 provision of access to any third party except to service,
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maintain, repair, operate, modify or otherwise facilitate and continue
the use and operation of the installed System Software as provided
in this Contract. Should use of the source Code as provided in this
Paragraph 9.7 involve the use or practice of any patient, copyright,
trade secret, trademark or other proprietary information in which
Contractor has an interest, Contractor, on behalf of the of itself and
its assignees and successors, agrees not to assert a claim for patent,
copyright, trade secret, trademark or other proprietary information
infringement against County or any User provided use of System
Software and Source Code is in accordance with this Contract.

9.7 Warranties
9.7.1 Contractor Warranties

Contracior shall meet all of the Warranties set forth in this
Paragraph 9.8, Exhibit B (System Maintenance) and any
applicable Statement of Work, including but not limited to
general warranties, System Warranties, Services Warranties,
System Performance Warranties and Optional Work
Warranties.

9.7.2 Problem Resolution

Provided that County is covered by System Maintenance as
provided in this Contract, any non-conformances, breaches of
Warranties specified herein, and other Deficiencies reported
or discovered during the term of the Contract shall be
corrected in accordance with Exhibit B (System
Maintenance).

9.7.3 Continuous Project Support

9.7.3.1 In the event that (i) Contractor markets a software
product which replaces the Application Software
during the Initial Term of this Contract and (ii)
Contractor fails to provide the requisite System
Maintenance for Application Software in accordance
with Exhibit B (System Maintenance), then, if
requested by County, Contractor shall transfer the
License and migrate the Application Software,
without cost or penalty, to the successor software
product replacing the Application Software
(hereinafter  "Replacement  Product")  within
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Contractor's or its assignee’s or successor’s product
offering, as applicable.

9.7.3.2 In any event, any assignee or successor, by taking
benefit (including, without limitation, acceptance of
any payment under this Contract) shall be deemed to
have ratified this Contract. All terms and conditions of
this Contract shall continue in full force and effect for
the Replacement Product.

9.7.3.3 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, implement the Replacement
Product in the System Environment, convert and
migrate all of data from the Application Software
format to the Replacement Product format to
ensure full production use of such Replacement
Product;

2. Any prepaid Maintenance Fees for Application
Software shall transfer in full force and effect for
the balance of the Replacement Product's
maintenance and support term (or equivalent
service} at no additional cost. If the prepaid
amount is greater than the Replacement’s
Product’s maintenance and support fees for the
same term, the credit balance shall be applied to
future Maintenance Fees or returned to County if
no future Maintenance Fees are due or expected
to become due under a pending contract
extension or renewal.

3. Any and 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 Maintenance Fees;

4. Contractor shall provide to County the necessary
System Training, for purposes of leaming the
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Replacement Product. Such training shall be
provided at no cost to County;

5. All License terms and conditions, at a minimum,
shall remain as granted herein with no additional
fees imposed on County; and

6. The definition of Application Software shall
include the Replacement Product.

9.7.4 Warranty Pass-Through

Contractor shall assign to County to the fullest extent
permitted by law or by this Contract, and shall otherwise
ensure that the benefits of any applicable warranty or
indemnity offered by any supplier of any Third Party Software
or System Hardware Component provided hereunder shall
fully extend to and be enjoyed by County. Contractor makes
no representations, covenant or warranty with respect to the
extent or enforceability of any such supplier's warranty.

9.7.5 Remedies

County's remedies under the Contract for the breach of the
Warranties set forth in Exhibit B (System Maintenance) will
include, but not be limited to, the repair or replacement by
Contractor, at its own expense, of the non-conforming System
Components, the specific remedies set forth in Exhibit B
(System Maintenance), including Deficiency Credits, and
other corrective measures afforded to County by Contractor
under such Exhibit B (System Maintenance), any applicable
Statement of Work and this Contract.

9.7.6 Breach of Warranty Obligations

Failure by Contractor to timely perform its obligations set forth
in this Paragraph 9.8 shali 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, subject to the Dispute Resolution Procedure, terminate
this Contract in accordance with Paragraph 8.4.3
(Termination for Default).

9.8 Proprietary Considerations
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9.8.1 Unless otherwise required by federal or state law or
regulation, County shall be the sole owner of all right, title, and
interest, including copyright, in and to all pre-existing
information owned by County and any plans including Work
Plans, diagrams, data analyses and Status Reports which are
originated or created through Contractor's work pursuant to
this Contract (hereinafter “County Materials”).
Notwithstanding the foregoing, Contractor shall own all of
Contractor's own pre-existing information and any proprietary
information of Contractor, or a third party, which is utilized by
Contractor in the course or for the purpose of this Contract,
including but not limited to know-how, trade secrets, patents,
trademarks and  copyrightable  works  (hereinafter
“Contractor Materials”).

9.8.2 Contractor shall grant to County a non-exclusive, non-
transferable, unrestricted, royalty free license to use all the
Contractor Materials provided under this Contract for County's
business purposes.

9.8.3 Any and all materials, software, and tools that are developed
or were originally acquired by Contractor outside the scope of
this Contract, which Contractor desires to use hereunder and
which Contractor considers to be proprietary and/or
confidential, must be expressly and specifically identified by
Contractor to County’s Project Manager, or his/her designee,
as proprietary and/or confidential and shall be plainly and
prominently marked by Contractor as “PROPRIETARY” or
“CONFIDENTIAL" on each page containing such material.

9.8.4 County will use reasonable means to ensure that Contractor's
proprietary and/or confidential items, if any, are safeguarded
and held in confidence.  County agrees not to reproduce,
distribute, or disclose to non-County entities any such
proprietary and/or confidential items without the prior written
consent of Contractor.

9.85 County shall have no obligation to Contractor under
Paragraph 9.9.4 or Otherwise if proprietary and/or confidential
items are not plainly and prominently identified in accordance
with Paragraph 9.9.4. Further, County shall have no obligation
to Contractor under this Paragraph 9.9 for any disclosures
required under any state and/or federal and/or order of court.
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9.8.6 All rights and obligations of this Paragraph 9.9 shall survive
the expiration or termination of this Contract.

9.9 Intellectual Property Indemnification

9.9.1 Contractor shall indemnify, defend, and hold harmless County
from and against any liability, including but not limited to
damages, fees (including reasonable attorney and expert
witness fees), costs, and/or expenses, for or by reason of any
actual or alleged infringement of any third party’s U.S. patent
and/or copyright and/or any actual or alleged unauthorized
trade secret disclosure arising form and/or related to the
operation and/or utilization of the Application Software.
County shall inform Contractor as soon as practicable of any
claim or action alleging such infringement or unauthorized
disclosure and shall cooperate with Contractor's defense
thereof.

9.9.2 In the even any Application Software Component that was
created or provided by Contractor and unmodified by
County or its agents, becomes the subject of any dispute,
demand, claim, complaint, action, or proceeding alleging
infringement or unauthorized disclosure, such that the
County’s continued use of such item is formally restrained,
enjoined, or subjected to a risk of potential damages,
Contractor at its sole expense, and providing that County’s
continued use of the System is not materially impeded, shall:

1. Procure for County all rights to continued use of the
questioned product, or

2. Replace the questioned product with a non-questioned
item, or

3. Modify the questioned product so that it is free of claims.

9.9.3 Contractor shall have no liability for the alleged infringement
or unauthorized disclosure to the extent that such is based
upon a use of the questioned product, either alone or in
combination with other items not supplied by Contractor, in a
manner for which the questioned product was not designed
nor intended.

9.10 Assignment By County
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This Contract may be assigned in whole or 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 Contract. Assignment by County of this
Contract shall require a duly executed Amendment in Accordance
with Paragraph 8.1 {Changes to Contract).

9.11  Unlawful Solicitation (Intentionally Omitted)
9.12 Required Certifications

Contractor shall obtain and maintain in effect during the term of this
Contract all applicable licenses, permits, registrations, accreditations
and certificates required by all Federal, State, and local laws,
ordinances, rules, regulations, guidelines and directives, which are
applicable to Contractor’s services under this Contract. Contractor
shall further ensure that all of its officers, employees, agents and
subcontractors who performance services hereunder hall obtain and
maintain in effect during the term of this Contract all licenses,
permits, registrations, accreditations and certificates which are
applicable to their performance hereunder. Upon written request by
County, a copy of each such license, permit, registration,
accreditation and certificate required by all applicable Federal, State,
and local laws, ordinances, rules, regulations, guidelines and
directives shall be provided, in duplicate, to County’s Project Director
at the address set for in Exhibit D (Administration of Contract —
County).

9.13 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 Contract. County
desires the flexibility to incorporate into the System any new
technologies as they may become available. Accordingly,
Contractor's Project Manager shali, within a reasonable time frame
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
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and price of the system. County, at its sole discretion, may request
that this Contract be amended to incorporate the new technologies,
methodologies and techniques into the System pursuant to the
provisions of Paragraph 8.1 (Changes to Contract).

9.14 No Third Party Beneficiaries

Notwithstanding any other provision of this Contract, Contractor and
County do not in an way intent that any person or entity shall acquire
any rights as a third party beneficiary of this Contract, except that
this provision shali not be construed to diminish Contractor's
indemnification obligations hereunder or any Third Party Software
owner rights to enforce their rights of ownership.

9.15 Waiver

No breach by either party of any provision of this Contract can be
waived unless done in writing. No waiver by either party of any
breach of any provision of this agreement shall not be construed as
a waiver thereof. The rights and remedies set forth in this Contract
shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this Contract.

9.16 Forms and Procedures

All forms and procedures used by Contractor in communication with
County pursuant to this Contract shall be subject to review and
approval by County. Such forms and procedures shall not conflict in
any way with this Contract and shall incorporate the terms and
conditions of this Contract. In the event of any conflict between such
forms and procedures and this Contract, the provisions of this
Contract shall prevail.

9.17 Minimum Age and Language Skills of Contractor Personnel
Contractor cannot assign employees under the age of eighteen (18)
to perform work under this Contract. All of Contractor's employees
working at County facilities must be able to communicate in English.

9.18 Validity and Severability

9.18.1 Validity
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The invalidity, unenforceability or illegality of any provision of
this Contract shall not render the other provisions hereof
invalid, unenforceable or illegal, unless the essential purposes
of this Contract shall be materially impaired thereby.

9.18.2 Severability

If any provision of this Contract or the application thereof to
any person or circumstance is held invalid, the remainder of
this Contract and the application of such provision to other
persons or circumstances shall not be  affected, unless the
essential purposes of this Contract shall be materially
impaired thereby.

9.19 Arm's Length Negotiations

This Contract is the product of arm’s length negotiations between
Contractor and County. Consequently, each party has had the
opportunity to receive advice from independent counsel of its own
choosing. This Contract is to be interpreted fairly as between the
parties and not strictly construed as against either party.

9.20 Non-Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with Contractor. This Contract shall not
restrict County from acquiring similar, equal or like goods and/or
services from other entities or sources.

9.21 Access to County Facilities

Contractor, its employees and agents, will be granted access to
County facilities, subject to Contractor's prior notification to County’s
Project Director, for the purpose of executing Contractor's
obligations hereunder. Access to County facilities shall be restricted
to normal business hours, 8:00 a.m. until 5:00 p.m., Pacific Time,
Monday through Friday, County observed holidays excepted. Access
to County facilities outside of normal business hours must be
approved in writing in advance by County's Project Director, which
approval shall not be unreasonably withheld, Contractor shall have
no tenancy, or any other property or other rights, in County facilities.
While in nonpublic or restricted areas of County, Contractor's
personnel shall be accompanied by County personnel at all times,
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unless this requirement is waived in writing prior to such event by
County’s Project Director.

9.22 Physical Alterations

Contractor shail not in any way physically alter or improve any
County facility without the prior written approval of Director, County's
Project Director, County’s Project Manager and the Director of Public
Health, in their discretion.
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los
Angeles has caused this Contract to be executed by its Director of its Department
of Public Health, and Contractor has caused this Contract to be executed in its
behalf by its duly authorized officer, this day, month, and year first above written.

COUNTY OF LOS ANGELES

By:
Barbara Ferrer, Ph.D., M.P.H., M.Ed.
Director

SUNQUEST INFORMATION SYSTEMS, INC.

By:

Andre\;\;hBranski. Sr. Vice President of
Finance

APPROVED AS TO FORM

BY THE OFFICE OF THE COUNTY COUNSEL
MARY C. WICKHAM

County Counsel

By:

Michael Owens
Deputy County Counsel

APPROVED AS TO CONTRACT
ADMINISTRATION:

Department of Public Health

By:
Patricia Gibson, Chief
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Contracts and Grants Division
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EXHIBIT A - SCOPE OF WORK

1. GENERAL
1.1  DESCRIPTION

This Exhibit A {Scope of Work) describes the scope of services and other Work,
including System Maintenance and Support and Optional Work, which County
may require Contractor to provide during the term of this Contract. The details of
the tasks, subtasks and deliverables for Optional Work shall be specified in the
Statement of Work applicable to such Optional Work. This Exhibit A further
specifies instructions, requirements, specifications, tasks, deliverables, goods,
services and other work, for the Work to be provided by Contractor pursuant to
the Contract.

Contractor shall provide all general correspondence and Documentation to
County in an electronic format or on media as mutually agreed to by County and
Contractor, including without limitation for the following:

. All status reports and meeting minutes;

o All implementation plans and updates using the parties’ agreed project
management standard,;

. All required training materials;

. All invoices and billing documentation; and

. As applicable, all draft validation and acceptance test plans.

1.2 DEFINITIONS

1. As used herein, the term "Optional Work Warranties" shall have the meaning
specified in Section 4.3 (Warranties and Remedies) below.

2. As used herein, the term "Project Management" shall have the meaning
specified in Section 2.1 (Project Management) below.

3. As used herein, the term "Project Meeting(s)" shall have the meaning
specified in Section 2.3 (Status Meetings) below.

4. As used herein, the term "Project Team" shall mean the laboratory business
and technical staff from each County Facility assigned to a specific task
and/or related project.

5. As used herein, the term "Status Report(s)" have the meaning specified in
Section (Status Reports) below.

2. PROJECT ADMINISTRATION

2.1 PROJECT MANAGEMENT
For purposes of managing the Contract including the duties and responsibilities
thereunder, Contractor shall provide project management services to County
using approaches and methodologies as mutually agreed and approved in writing
by County (hereinafter "Project Management") at no cost to County. Project
Management services shall include but not be limited to the following:

1. Tasks relating to the administration and management of the Contract;

2. Addressing Contractor staffing and personnel matters, including management
of Contractor's technical staff;
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EXHIBIT A - SCOPE OF WORK

Preparation of written Status Reports as requested by County;

Coordination of tasks within Contractor’s staff;

Management of Contractor’s staff;

Conducting regularly scheduled or status conference calls and meetings;
Billing and/or dealing with issues relating to submission or County's approval or
disapproval of invoices and charges; and

Ne Ok

8.

Notwithstanding the foregoing, Project Management duties and responsibilities shall not
include those tasks, subtasks and deliverables, for which Contractor is due to be paid
pursuant to any Statement of Work for Optional Work.

2.2 STATUS REPORTS
With reasonable notice and as requested by County’s Project Manager,
Contractor's Project Manager shall prepare and present to County’s Project
Manager for approval, at no cost to County, written status reports documenting
project progress, plans and outstanding issues (hereinafter "Status Repori(s)")
for Work provided by Contractor pursuant to this Scope of Work and any other
items relating to the administration or management of this Contract. Each Status
Report shall be provided by Contractor to County monthly or as frequently as
mutually agreed to by County and Contractor (hereinafter in this Section 2.2
“reporting period”). Unless otherwise specified in writing by County's Project
Manager, Status Reports shall, at a minimum, include the following information:

Period covered by the report;

Overview of the reporting period;

Tasks, subtasks and deliverables scheduled for the reporting period;
Tasks, subtasks and deliverables completed during the reporting
period;

Projected completion time for tasks, subtasks and deliverables
scheduled for but not completed during the reporting period;

Issues resolved and to be resolved;

Summary of project status as of the reporting date; and

Any other information relevant to Contractor's services which County or
Contractor may from time to time reasonably require.

U S A e
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2.3 STATUS MEETINGS
As requested by County's Project Manager, Contractor's Project Manager shall
attend project status meetings (hereinafter "Project Meeting(s)") in person or via
conference call as often as reasonably requested by County's Project Manager
at a time and place mutually agreed to by both parties in order to discuss Status
Report(s) and the Work relating to this Contract.

3. SYSTEM MAINTENANCE
Contractor shall provide System Maintenance, including Maintenance Services and
Support Services, in accordance with Exhibit B (System Maintenance), as further
specified in the base Contract.

EXHIBIT A - SCOPE OF WORK
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4. OPTIONAL WORK

41 STATEMENT OF WORK

In response to County’s written request for Optional Work, Contractor shall
submit to County for written approval, a preliminary Statement of Work (“SOW"),
including tasks, subtasks, deliverables, including Milestones, and other
description of goods and services to be provided by Contractor pursuant to such
SOW, any applicable Optional Work Warranties, a quote for a not-to exceed
Maximum Fixed Price for completing such Optional Work, and any other Optional
Work specific terms listed below in this Section 4.1. County and Contractor shall
review the preliminary SOW, including the quoted Maximum Fixed Price, modify
it, if necessary, and agree on the final SOW, while taking into consideration
County's specifications and Contractor's assessment of Optional Work to be
provided.

The SOW for any Optional Work shall be provided by Contractor in a format
mutually agreed to by County and Contractor and shall include the following
information, to the extent applicable:

1. Cost of any Additional Hardware, Additional Software, Consulting Services
and/or Training, including all applicable shipping and taxes, requested by
County and to be provided by Contractor under the SOW together with any
applicable licensing and/or ownership terms;

2. Cost of any Additional Hardware, Additional Software, Consulting Services
and/or Training to be provided by Contractor, not requested by County, but
required to be provided by Contractor, in order to provide the Optional Work
requested by County and to meet the System Requirements and System
Performance Requirements;

3. Detailed description of all tasks, subtasks and deliverables, including
Milestones, necessary to complete the SOW together with associated
Deliverable prices;

4. ldentification of additional fees for System Maintenance resulting from such
Optional Work, which shall become part of the Maintenance Fees;

5. Description of all applicable Optional Work Warranties, which at a minimum
shall include the warranties granted by third party manufacturers or providers
of any part of the Optional Work;

6. All Acceptance Tests for County’s Acceptance of the Optional Work, including

Acceptance Criteria and Test Plan for each;

Detailed Work Plan for completion of the Optional Work;

Identification of all required County and Contractor resources and staff:

Detailed User Documentation, including documentation provided by third

party manufacturers or providers of any part of the Optional Work; and

10. Other items relevant to Contractor’s services that may be required by County
or are applicable to the scope of the Optional Work.

~

©
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EXHIBIT A - SCOPE OF WORK

The Statement of Work shall be approved in writing by County prior to the
commencement of Optional Work. County Project Manager shall verify the completion
of each Optional Work Deliverable and provide Contractor's Project Manager with
written approval signifying that such Deliverable is completed with no Deficiencies.

Upon Final Acceptance by County of the Optional Work, Contractor shall submit to
County an invoice in an electronic format, or as otherwise agreed to by County and
Contractor or specified in the Statement Work, in accordance with the provisions
specified in the base Contract and Exhibit C (Pricing Terms).

4.2 TASKS AND DELIVERABLES
To the extent applicable or required by County, the SOW shall contain any or all
of the Tasks and Deliverables specified in this Section 4.2. below. The SOW for
any Optional Work that will not be provided in terms of Tasks and Deliverables
shall contain a description of such Optional Work meeting the requirements of
Section 4.1 above and approved by County.

TASK 1 - PROVIDE WORK PLAN

Contractor shall develop and provide to County a Work Plan for Optional Work.
Based on input and comments from County, Contractor shall modify the Work
Plan as required by County. The Work Plan for Optional Work shall be subject to
the County’s written approval and shall include, but not be limited to the following:

1. A list of tasks, subtasks, associated deliverables, including Milestones,
together with start and end dates for each Deliverable.

2. Job titles and names of County and Contractor personnel required to
complete each task.

3. Progress reporting for each task, subtask and associated deliverable.

4. Go-Live Plan in accordance with Task 3 (Support Go-Live Operation) under
this Section 4.2,

DELIVERABLE 1 - WORK PLAN

If applicable or required by County, Contractor shall provide to County a Work
Plan in accordance with Task 1 {Provide Work Plan) under this Section 4.2.

TASK 2 — PROVIDE ACCEPTANCE CRITERIA

If applicable or required by County, Contractor shall provide to County Acceptance
Criteria for each Acceptance Test, including test guidelines, scripts, scenarios and any
other applicable criteria for each Acceptance Test to be conducted by County. County
will incorporate Contractor's Acceptance Criteria into applicable Test Plans for such
Acceptance Tests.

DELIVERABLE 2 - ACCEPTANCE CRITERIA

If applicable or required by County, Contractor shall provide Acceptance Criteria
in accordance with Task 2 (Provide Acceptance Criteria) under this Section 4.2.

EXHIBIT A - SCOPE OF WORK
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TASK 3 — SUPPORT GO-LIVE OPERATION

If applicable or required by County, Contractor shall provide to County as part of
the Work Plan a Go-Live Plan. The Go-Live Plan shall be subject to County's
written approval and shall include, but not be limited to, the following:

1. Schedule for Go-Live Operation;

2. Activities that are required to be performed by Contractor and by County prior
to Go-Live;

3. Go-Live Operation teams designated by the applicable County Facility
Project Team, including Contractor and County staff;

4. Detailed work schedule for Go-Live Operation teams;

5. Go-Live Operation command center preparation and activities (e.qg.,
manager, support staff, communications, PCs and printers, hotline, etc.);

6. Testing of and methods of certifying the applicable System components
impacted by the Optional Work in the Production Environment;

8. Procedures for workflow;

9. Any other information, schedules and procedures necessary to ensure a
smooth transition from the Test Environment to the Production Environment
to reach Go-Live;

10. Back-out procedures in the event of a major problem encountered during the
switchover from the Test Environment to the Production Environment; and
11.Steps required to achieve Final Acceptance in accordance with Task 4

(Achieve Final Acceptance).

Contractor shall make changes to the Go-Live Plan based on the discussion in
the pre- Go-Live Operation meetings and shall provide to County's Project
Manager and the applicable County Facility Coordinator an updated final Go-Live
Plan and a "go” or “no go” recommendation.

County shall have the right to postpone the Go-Live Operation at the discretion of
County’s Project Manager based on evidence presented to Contractor by
County's Project Manager and the applicable County Facility Go-Live Operation
team(s).

Contractor shall resolve such issues within fifteen (15) Business Days prior to the
scheduled Go-Live Operation. Contractor and County shall collaborate to resolve
such issues and upon their resolution continue with the Go-Live Operation
meetings.

For each County Facility, Contractor shall continue to provide on-site Support
Services resources as necessary for Go-Live Operation.

DELIVERABLE 3 -~ GO LIVE OPERATION

If applicable or required by County, Contractor and County shall conduct pre-Go-
Live Operation meetings, provide a Go-Live Plan and make “go” or “no go"
Recommendation to ensure successful Go-Live Operation in accordance with
Task 3 (Support Go-Live Operation) under this Section 4.2.

EXHIBIT A - SCOPE OF WORK

TASK 4 — ACHIEVE FINAL ACCEPTANCE
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Following Go-Live, Contractor shall maintain the applicable System componenis
impacted by the Optional Work with no Critical Deficiencies or Major Deficiencies,
as determined by County's Project Manager, for a support period to be mutually
agreed for each project. Upon occurrence of a Critical Deficiency or Major
Deficiency, Contractor shall correct such Deficiency and restart the mutually
agreed upon support period. Final Acceptance shall be achieved upon the
completion of a full agreed upon support period without Critical Deficiencies or
Major Deficiencies.

DELIVERABLE 4 — FINAL ACCEPTANCE

Contractor shall provide to County in writing documented results of successfully
achieving Final Acceptance in accordance with Task 4 (Achieve Final Acceptance)
under this Section 4.2

4.3 WARRANTIES AND REMEDIES

Unless otherwise specified in and in addition to the Optional Work Warranties and
associated agreed to in the applicable Statement of Work, all Optional Work and
the System impacted thereby shall be subject to the applicable Warranties
specified in Section 6 (Warranties) of Exhibit B (System Maintenance) and
Paragraph 7.5 (Standard of Services) of the base Contract and the applicable
remedies specified in the Contract, Including Section 7 (Remedies) of Exhibit B
(System Maintenance).

4.4 PRICING TERMS
Payment to Contractor for Optional Work shall not exceed the Maximum Fixed Price
agreed to by County and Contractor for such Optional Work in the Statement of
Work and shall be made in accordance with the applicable pricing terms specified
in Exhibit C (Pricing Terms). Unless otherwise agreed to by County and Contractor
in a Statement of Work:

1. The cost of any Additional Hardware that is part of Optional Work shall be
invoiced in full upon County’s written approval of receipt of such Additional
Hardware;

2. The cost of any Training that is part of Optional Work shall be invoiced in full
upon County’s written approval of the completion of such Training; and

3. The cost of any Additional Maintenance and Support fees resulting from the
acquisition of Additional Hardware and Additional Software as Optional Work
shall be invoiced upon Go-Live Operation of the Additional Hardware and/or
Additional Software.
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1.

FUNCTIONAL REQUIREMENTS

This Attachment A.1 summarizes the functionality of the System Software. including the Existing Software, and will be
updated by acquisition of any Additional Software,

|_A. ]| SYSTEM ARCHITECTURE AND MAINTENANCE
A1 System shall provide a system with client/server architeclure that operates in a Windows environment.
A2  System shall provide a system that employs a centralized relational database
A3  System shall allow the system to operate on both local and wide area networks, linking all practice sites and data bases. Able to
move information from one database to another.
A4  System shall allow system functionality from any qualified workstation within the network.
A5  System shall provide a system that can be expanded as the County's facility grows.
A6  System shall provide storage for online records.
A7  System shall provide an operational environment which shall ensure the security and integrity of the system and all its data.
A8  System shall provide for redundant storage of all system data files,
A9  System shall provide for redundant processing capabilities to protect against processor failures.
A 10  System shall provide the ability to archive data
A.11  System shail provide scheduled mainienance procedures.
A.12  System shall provide processes and functionality for upgrades and corrections.
A 13  System shall provide sufficient back-up and recovery features to assure minimal data loss due lo a system failure, power outage,
etc.
A.14  System shall provide technical documentation for support staff including system overviews, design, flowcharts, and file layouts
A.15  System shall support HL7 (Health Leve! 7) healthcare industry system integration standards.
| B. | SECURITY AND AUDITING
B.1  System shall provide a multi-level security system to ensure the confidentiality of all patient-related information and to control
access to system functions and features.
B2  Syslem shall restrict access to specific areas of the application based on system function to be performed.
B.3  System shall restrict access to specific patient records based on specific test performed.
B.4  System shall allow password prolection at different levels.
B.5  System shall restrict access to configuration tables, profile indexes, elc. to designated lab personnel via security controls
B.6  System shall maintain an automated system log of user sign-on activity.
B.7  System shall maintain an audit trail for system enlries including user code, date, and time of each system transaction,
B.8  System shall adhere to all HIPAA regulations including recording of any access (inquiries included) into patient’s electronic
record.
I €. | INTERFACING
C.1  System shall provide interfaces to other information systems to include: 1) Orders, results {All types: Clinical, Micro}; and 2)
Billing
C.2  System shall provide operational software or interfaces (core Hub for all interfaces preferred) for all laboratory instruments in
use,
C.3  System shall provide Reference Laboratory interfaces
C.4  System shall allow analyzer interfaces to operate sa that result verification and reporting can be performed simultaneously at
multiple workstations
| D. | ORDER ENTRY
D.1  System shall allow multiple test ordering for a single patient using a common demaographic record.
D.2- System shall allow laboratory orders io be enlered from an ofi-site location.
D.3  System shall allow the lab to develop and customize orderable items.
D.4  System shall allow simple test ordering: Single header linked to a single test result field (e.g. Glucose.)
D.5  System shall allow compound/group test ordering: Single header linked to multiple test result fields (e.g. CBC, Lipid Panel, and
Comprehensive Metabolic Panel.)
D.6  System shall allow the user to order tests by entering test codes and/or by selecting from a test menu.
D.7  System shall provide means for performing an add-on order.
D.8  System shall provide the ability to enter order comments (chartable/non-chartable).
D.9  System shall allow identification of requesting physician if different from admitting.
D.10  System shall provide ability lo create continuing orders or interval test (i.e. GTTs).
D.11  System shall provide the ability to order a miscellaneous test (for those procedures not built in the system).
D.12  System shall automatically alert users lo previously ordered lab work.
D.13  System shall allow the cancellation of orders for patients who do not show for appointment,
D.14  System shall provide Medical Necessity validation based on lab-defined valid diagnosis codes for each applicable test.
D.15  System shall allow the generation of a Medicare-compliant ABN form when test ordering fails medical necessity validation
D.16  System shall allow entry of multiple diagnosis codes for each ordered test.
D.17  System shall provide automatic testing destination routing.
D.18  Syslem shall provide the abiiity to transfer testing amongst like instruments, {i.e. if one instrument is down).
D.19  System shall provide automatic label printing as orders are entered (stals) or by sorted batch printing (routine am collections).
D.20 System shall allow ability to re-print labels by accession or batch.
D.21  System shall print aliquot labels with primary label
D.22  System shall provide the ability to pre-print downtime labels.
0.23  System shall allow lab-defined label configuration,
D.24 System shall accept multiple formats Sunquest’s LIS accepts and prints.



D.25 System shall provide the specific sample requirements or sample tube types at the time of order entry.
D.26 System shall allow for printing of collection labels at remote workstations.
D.27  System shall provide Real-time duplicate order checking (to include checking of detail within group)
D.28  System shall provide a pending collection report.

E. | RESULT REVIEW AND REPORTING

E1

System shall allow reporting of numerical results to lab-defined number of significant digits per test.
E.2  System shall allow reporting of alpha results: Single word (e.g., positive or negative} and free text (.g.. short phrases or longer
paragraph.}. Allow alphas to be flagged as "Critical".
E.3  System shall allow automatic calculations based on test results from other fields.
E.4  System shall provide the ability to recalculate a result if “other” results change.
E.5 System shall provide the ability to allow dilution factors to calculate the resull.
E.6  System shall allow attachment of a comment to any test header or test field (e.g., aliow free text and pre-defined comments )
E.7 - System shall provide the ability to select between reportable and non-reportable comments.
E8 System shall provide for Auto verification of all types of results (numeric, alpha, etc.) using several different parameters:
1. Critical values
2, Delta values (compared lo previous result regardless of encounter)
3. Review limits
4. Instrument flags
E.9 System shall allow the user to accept, reject, or re-run a test.
E.10  System shall allow the user to override current test results for a patient.
E.11  System shall allow the user to retain over-ridden results.
E.12  System shall provide identification of the verifying technologist when reporting results.
E.13  System shall pravide automatic/expedite print reporting capabilities.
E.14  System shall provide automatic fax reporting capabilities via integration with third party fax vendor defined by Sunquest.
E.15 System shall provide the fax recipient with a table of contents for the fax via integration with third party fax vendor defined by
Sunquest.
E.16  System shall provide ability to send patient reports via the Internet via integration with third party fax vendor defined by
Sunquest.
E.17 System shall provide ability io e-mail reports via integration with third party fax vendor defined by Sunquest
E.18 System shall automnatically maintain a record of reports delivered.
E.19 System shall provide for the ability to fax reports on demand via integration with third party fax vendor defined by Sunquest.
E.20 System shall alfow the ability to print/chart canceled test and comments associated.
E.21  System shall provide the ability to convert from numeric result entry to alpha result entry.
E.22 System shall provide the ability to incorporate (built in) interpretations and text on specified procedures
E.23  System shall provide the ability to "perform only" (i.e. not verify).
E.24 System shall allow ability to backdate verified dateftime.
E.25 System shall provide diff "on-line" capability to include all procedures associated with a manual differential.
E.26 System shall provide the ability to create multiple chart formats.
E.27 System shall provide for graphs to be incorporated into charis.
E.28 System shall provide previous result on chart if result was error corrected.
F. | FLAGS AND DATA COMPARISON
F.A System shall allow lab-defined age and sex-related reference ranges for all test resulls.
F.2  System shall allow flagging of test resuits that fall outside established reference ranges.
F.3  System shall provide highlighting of abnormal results on patient reports that does not rely solely on color text. (i.e., bolded.)
F.4  System shall allow flagging of test results based on failed lab-defined delta check.
F.5  System shall display previous test result if result is flagged with delta.
G. | SAMPLE STATUS AND TRACKING
G.1  System shall provide the ability to track patient samples throughout the testing process.
G.2  System shall provide the identification of the individual who ordered the test, collecled the sample, and released the test results
including the date and time of these occurrences so that this information is accessible throughout the process.
G.3  System shall allow the identification of an ordered test as pending.
G.4  System shall provide means to establish specimen status and to update specimen stalus by single specimen or by batch,
G.5  Systemn shall allow identification of collector's id and time of collection.
G.6  System shall provide "in transit” worksheet.
G.7  System shall provide ability to logged "missed" specimens and produce report.
G.B8  System shall provide ability to "alter” collection status.
G.8  System shall provide for a collection pending report.
H. | PATIENT RECORDS
H.1  System shall maintain patient databases and provide ability to generate historical patient reports.
H.2  System shall provide patient name
H.3  System shall provide a patient account number
H4  System shall provide a patient SSN
H.5  System shall provide a patient medical record number.
H.6  System shall allow patient database search based the above patient identifiers: H.1, H.2, H.3, and H.4
H.7  System shali allow the user to search previous patient results for specific tests and easily view historical resuits of that test
H.8  System shall allow the user to graph patient results by test lo identify possible trends.
Hg  System shall allow historical results for multiple tests to be graphed on normalized graph.



H.10  System shall allow the user to access archived patient records.

H.11  System shall allow the user to review a specific patient's results without paging through the entire list of patient results,
H.12  System shall provide for institution logic.

H.13  System shall allow free-text entry of physician.

|l ). | REFERENCE LABORATORIES

11 System shall allow tesling laboratory destination routing based on laboratory testing menu,

1.2 System shall provide ability to override specified destination for laboratory testing,

1.3 System shall differentiate sample type and volume based upon in-house and reference lab requirements

1.4 Systerm shall provide interface to reference laboratory

1.5 System shall provide ability to print lab-defined reference laboratory requisition

1.6 System shall allow manual entry of reference laboratory test results (e.g., non-interfaced reference laboratories.)

| J. | QuALITY CONTROL

J.1 8ystem shall allow implementation of Westgard QC rules and flags.
J.2  System shall allow flagging of out-of-range QC values.
J.3  System shall allow entry of corrective action comments.
J.4  System shall provide ability to view and print QC graphs (Levy Jennings.)
J.5  System shall provide ability to plot multiple levels of control on one graph.
J.6  System shall calculate the following QC statistics:
e Cumulative mean
¢ Observed mean over a specified date range
+« Standard deviation
»  Coefficient of variation
J.7  System shall provide ability to document QC review,
J.8  System shall provide ability to enter comments by QC level.
J.9  System shall provide ability to enter comments by QC result.

I K. | COMMUNICATION

K1 System shall provide email capability for laboratory personnel (i.e. not all Lab personnel are on the Hospital network)
K2 _System shall allow for building of email groups.

| L. ] MICROBIOLOGY

L.1.  System shall provide an electronic worksheet that allows for paperless microbiology.

L2.  System shall allow for ordering of microbiclogy procedures on the same requisition as general lab procedures,

L.3.  System shall allow for printing of labels specific to media setup protocols for each microbiology procedure.

L.4.  System shall provide bidirectional interface to automated microbiclogy analyzer.

L.5.  System shall provide ability to alter billing “on the fly" for microbiology procedures performed.

L6.  System shall provide ability to create preliminary microbiology reports, independent of general lab procedures on the same order

L.7.  System shall provide ability to produce Automatic No Growth reports (Micra Auto verification).

L.8.  System shall allow for entry of free-text source.

L.8.  System shall allow for entry of Microbiology specific comment.

L.10. System shall display antibiolic cost on patient reports.

L.1t.  System shall provide ability to create and edit reporting templates

L.12  System shall provide Medical Abstract Reporting on numerous parameters to include: antibiograms {yearly), by procedure, by
date, by location, by isolate, &tc., or using a combination of parameters

L.13  System shall send susceptibility reports out automatically

L.14  System shall make susceptibility panels with some antibiotics suppressed but results available to release later if requested.

L.15  QC recording of media, antibiotics and kits

L.16  Antibiograms with ability to separate in from out-patients selecting organism of choice.

L.17  Blood culture contamination reporting (by employee)

L.18  On demand faxing from PC via integration with third party fax vendor defined by Sunquest.

L.19  System shall provide ability to track media, and kit usage and inventory

L.20 _System shall transmit order information {comments) to Microbiclogy screens for viewing by technologist.
[ M. T MANAGEMENT AND ADMINISTRATION

M.1.  System shall provide ability to creale completion reports by date.

M.2.  System shall provide ability to create billing summary reports (charge/credit) by date

M.3.  System shall provide ability to create cancelled test reports that include test name, reason, and canceling id for cancellation.
M.4.  System shali provide ability to create workload reports by date or physician (physician utilization).

M.5.  System shall provide ability to create turnaround time reports by date

M.6.  System shall provide ability to create reports of failed medical necessity checks

M.7.  System shall provide ability to create reports of all previous day test results

M.8.  System shall provide ability to create abnormal test value reports

M.9  System shall provide ability to create critical test value reports.

M.10. System shall provide ability to electronically document supervisory review of all critical values

M.11. System shall provide report of phlebotomy activity.

M.12.  System shall provide user ability to create ad-hoc reports.

M.13. System shall provide automated means to report values to the state department or health or other public health lab.
M.14.  System shall provide automated means to report results to Cancer Registry.

| 6. ] INFECTION CONTROL

N.1  System shall Show historical visit information



N.2  System shall report based on specific Infection Control criteria (i.e. All pos MRSAs, all pos tracheals by location, ete.)

N.3  System shall Provide trending reports based on organisms by unit and timeframe.

N.4  System shall provide susceptibility trending reports by organism and antibiotic.

N.5  System shall the ability to communicate MRSA and VRE aleris to patient care system.

N6  System shall provide ability to create worksheets based on user specifications ( Pt Name, location, admit date, DOB, admitting
physician, culture source, organism, etc.)

N7  System shall provide ability to provide statistical analysis & surveillance for disease outbreaks.

N.8  System shall provide support for both Clinical and Environmental samples.

N.8  System shall provide ability to create PHIN-compliant HL7 electronic test report transactions utilizing SNOMED and LOINC
coding standards,

| ©. |BILLING

0.1 System shall provide automated means to submit charge code modifiers

0.2  System shall adhere to and incomporate all rules involving Medical Necessity and the printing of ABNs,

0.3  System shall provide utilization reports based on financial class, patient type, charge codes, or any combination
0.4  System shall support multi-tiered price structure by service type (e.g. IP, OP, contract, referred).

0.5 System shall provide reports to audit medical necessity compliance.

| P. | OUTREACH

P.1  System shall provide the ability to interface to web based order entry system for placing orders and result query.

P.2  System shall provide the ability for submitted orders to be checked for Medica! Necessity compliance and users are aleried
should order(s) fail the medical necessity check. Users are allowed the ability lo change the order, select different diagnosis
codes, or proceed with the selected diagnosis codes and print an ABN document.

P.3  System shall provide the ability to print/sort reports by client for courier delivery service or electronic transmission,

P.4  System shall support interfaces to EMRs

P.5  The System shall provide the ability to support outside patient registration.
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SYSTEM PERFORMANCE REQUIREMENTS

County understands that Contractor has configured the System based on information and statistics supplied to
Contractor by County for workload volumes of 100,000,000 tests per year. County agrees that Contractor will

not be responsible for any hardware, software or third party software upgrade required by County because of
any inaccuracy in the calculation of workload volumes by County,

[ A [SYSTEM AVAILABILITY

A.1 | The System shall be operational 99.9% of the time during any calendar month, which will be equivalent to unscheduled Downtime
solely attributable to Application Software less than eight (8) hours in any given calendar month

B. |[SYSTEM RESPONSE TIME
As used herein, the term “Response Time(s)” shall mean the time between the inpuls of information by a person, utilizing a
workstation, as referenced in Exhibit B, and the System’s response to that input. Response Time measurements do not include
network latency, searches, reports, lists, and application startup. Response Times shall not be measured while the System is
down, malfunctioning, processing external or remote functions, performing background or maintenance operations, transactions
to remote devicaes or operating under County-developed or any other non-Contractor-supplied application software.

B.1| System shall provide an average Response Time of no more than one (1) second for all field-to-field interaction within the current
screen.

B.2| System shall provide an average Response Time of no more than three (3) seconds for all screen-to-screen interactions within
the general System function.

B.3

Response Times shall be measured and averaged aver any consecutive eight (8) hour period selected by County.
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System Software - Public Health Laboratory

Count Product Code Product Name Annual Fees Monthly Fees
Sunquest Laboratory $122,304.00 510,192.00
1 SV-Lab-HALINK | Laboratory High Availability Cluster Design and Installation $12,524.00 $1,043.67
1 SW-AHRW-LAB | Sunquest Ad Hoc Report Writer for Laboratory $11,226.00 $935.50
96 SW-LAB Sunquest Laboratory System License $72,376.00 $6,031.33
1 SW-LAB-DTA Laboratory Duplicale Test Area $9,835.00 $6819.58
1 SW-MAM Sunqguest Application Manager License $3,411.00 $284.25
96 SW-MICRO Microbiology Subsystem $10,227.00 $852.25
1 SW-MIM Sunquest Instrument Manager Software License $2,705.00 $225.42
Application Interfaces $7,336.00 §611.33
) i Integrated Lab Interface - Resulting Only via SQ Application
1 SW-IL1R-AM Manager (Orders in/ $3,653.00 $304.42
1 SW-LAB-RR-AM rL‘.ﬂaborator),r Results Reporting Interface via SQ Application $3,683.00 $306.92
anager
Instrument Interfaces $10,111.00 $842.58
8 SW-IX Sunquest Instrument Interfaces- Consolidated $10,111.00 $842.58
Sunquest Outreach Advantage $18,216.00 $1,518.00
1 SW-0A-CON Sunquest OA Connect Software Initial License $16,426.00 $1,368.83
1| ONSON- | 0A Connect Bi-Directional EMR Interface $1,790.00 $149.17
Third Party Software $54,923.00 $4,576.92
! Veritas Infoscale Availability UX 1 Server Hardware Tier C
2 12552-M1 Onpremise STD Perpetu $4,692.00 $391.00
5 BOBI-CU Eii\znlzgsmess Objects Business Intelligence Concurrent User $4,000.00 $333.33
5 BOBI-NU EAP Business Objects Business Intelligence Named User $500.00 $41.67
icense
SAP Business Objects Business Intelligence Named User
3 BOBI-NU-UPG License Upgrade (N/C) $750.00 $62.50
InterSystems Caché Enterprise Concurrent User Platform
25 C-ENAU Specific MS License $8,050.00 $670.83
96 C-ENAU :-r'ilti:eel;?syestems Caché Enterprise Concurrent User PS, MS $30.912.00 $2.576.00
I InterSystems Caché Enterprise Concurrent User PS, MS
2 C-ENAU-SAM License - SAM $644.00 $53.67
InterSystems Caché Enterprise Concurrent User PS, MS
2 C-ENAU-SAM License - SAM $644.00 $53.67
13 C-ENAU-SAM InterSystems Caché Enterprise Concurrent User PS - SAM $4,186.00 $348.83
1 CR-PRC-D SAP Crystal Reports Named User License $149.00 $12.42
4 CR-PRO-D SAP Crystal Reports Named User License $396.00 $33.00
TOTAL $212,890.00 $17,740.83
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(Contractor Name and Address) TRANSMITTAL BATE
CONTRACT NAME
ACCEPTANCE FORM
COUNTY CONTRACT
NUMBER

FROM: Contractor Project Manager or Designee TO: County Project Director or Designee
Name: Name:
(Signature Required)

Contraclor hereby certilies to Counly thal as of the date of this Acceptance Form, it has satisfied all conditions precedent in
the above Contract (including the Exhibits and Attachments thereto and any executed Change Orders or Amendments) lo
the completion of the Work described below, including salisfaction of all completion criteria applicable to such Work {including
oblaining County's approval of any other Work which is a prarequisite to obtaining Counly's approval of the Work describad
below). Contractor further represents and warranis that the Work described below has been completed in accordance with
the Conlract, including the Exhibits and Attachments thereto and any executed Change Orders and Amendments. County's
approval and signature conslitules an acceptance of the Work described below. Capitalized larms used in this Deliverable
Acceptance Form wilthout delinition have the meanings given to such terms in the Conlract

TASK DESCRIPTION DELIVERABLE DESCRIPTION | OTHER WORK DESCRIPTION
(Reference SOW, Change Order or {Reference any Deliverable (Reference any other
Amendment) designation in the SOW, Change designation in the SOW,
Order or Amendment) Change Order or Amendment)
Comments:

Atlached hereto is a copy of all supporting documentation required pursuant to the Contracl, including the Exhibits and
Attachments thereto, and any executed Change Orders and Amendments, and including any additional documentation
reasonably requested by County

COUNTY CJAPPROVAL OR ODISAPPROVAL
IF DISAPPROVAL, CORRECTIVE ACTION REQUIRED:

NAME:

TITLE: County Project Director or Designee

SIGNATURE:

DATE:
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EXHIBIT B - SYSTEM MAINTENANCE
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EXHIBIT B — SYSTEM MAINTENANCE

1. GENERAL

This Exhibit B (System Maintenance) sets forth the scope of, and Contractor's service level
commitment regarding, the System, including Maintenance Services, Support Services,
Correction of Deficiencies, System Warranties and County's remedies for Contractor’s failure to
meet the service level commitment specified herein. Capitalized terms used in this Exhibit B
without definition shall have the meanings given to such terms in the base Contract.

2. SCOPE OF SERVICES

2.1 DESCRIPTION
Contractor shall provide System Maintenance specified in the base Contract and this
Exhibit B, as more fully described below. System Maintenance shall include Maintenance
Services, Support Services and Warranties. System Maintenance shall commence in
accordance with the provisions set forth in Paragraph 9 (Work) of the base Contract and
shall continue for the term of the Contract.

Contractor shall provide System Maintenance for the System from Contractor’'s business
premises to fulfill its obligations under the Contract.

2.2  DEFINITIONS

1.

10.

11.

As used herein, the term "Cure Period" shall have the meaning specified in Section
7.3.1 (Failure of Performance).

As used herein, the term "Deficiency Credit(s})" shall have the meaning specified
in Section 7.1 {(System Remedies) below.

As used herein, the term "Disabling Device(s)" shall have the meaning specified in
Section 6.1 (General Warranties) below.

As used herein, the term "Downtime" shall have the same meaning as Deficiency
of Priority Level 1.

As used herein, the term “"Downtime Credit(s)" shall mean the Deficiency
Credits that County may assess for Priority Level | Deficiencies.

As used herein, the term "Hardware Maintenance Period” shall mean the
period during which any System Hardware Component is covered by the
maintenance from the manufacturer of such Component.

As used herein, the term "Help Desk" shall mean Contractor's help desk for
providing Support Services hereunder, as specified in Section 4.2 (Help Desk)
below.

As used herein, the term "Maintenance Services" shall have the meaning specified
in Section 3 (Maintenance Services) below.

As used herein, the term “Scheduled Downtime" shall have the meaning specified
in Section 3.4 (Scheduled Maintenance) below.

As used herein, the term "Scheduled Maintenance” shall have the meaning
specified in Section 3.4 (Scheduled Maintenance).

As used herein, the term "Support Hours" shall mean twenty-four {24) hours per
day, seven (7) days per week, 365/366 days per year, unless otherwise specified.

PH-00XXX LABORATORY INFORMATION SYSTEM {LIS) B-4



12. As used herein, the term "Support Services" shall have the meaning specified in
Section 4 (Support Services) below.

13. As used herein, the term "System Database" shall mean each instance of the
Application Software installed within the System environment irrespective of how
many County Facilities it services.

14. As used herein, the term "System Improvement" shall have the meaning specified in
Section 7.2 (System Performance Remedies).

15. As used herein, the term "System Review" shall have the meaning specified in
Section 3.5 (System Review).

16. As used herein, the term "Warranty Period" shall have the meaning specified in
Section 6.4 (Services Warranties) below.

3. MAINTENANCE SERVICES
Contractor shall provide Services related to the maintenance of the System (hereinafter
"Maintenance Services") as provided in this Section 3 below.

3.1 SOFTWARE MAINTENANCE
As part of Maintenance Services, Contractor shall provide Services related to the
maintenance of the System Software (hereinafter “Software Maintenance"), including
Software Updates, as described in this Section 3.1. below.

3.1.1 Application Software
As part of Maintenance Services, Contractor shall provide Software Updates to
Application Software to keep current with Contractor's technology standards
upgrades and updates {including patches and bug fixes) industry standards, Third
Party Software upgrades and updates, regulatory and statutory changes and as
provided to Contractor's general customer base in accordance with this Exhibit
B.

Without limiting the other provisions of this Contract, including, without limitation,
this Exhibit B, such Software Updates shall be provided to County at least once
every eighteen (18) months unless otherwise required by County or agreed to by
County and Contractor. Contractor shall offer to County, Software Updates, ,
enhancements, improvements and Version Releases of the Application Software,
or any Component or module of such Application Software, and all
Documentation related thereto promptly after the creation thereof and approved
for general availability by Contractor.

Contractor shall notify County of all such Software Updates to the Application
Software prior to the anticipated installation date thereof. [nstallation of each
Software Update shall be subject to prior written approval of County's Project
Manager and shall be performed at a date and time mutually agreed to by the
parties. Contractor's provision and installation of such Software Updates to the
Application Software shall be at no additional cost to County beyond any
Maintenance Fees. If a security problem in the System Software (e.g., closing
"pack doors" or other intrusion-related problem) is identified by Contractor,
County or any third party, Contractor shall provide to County within ten (10)
calendar days of Contractor's knowledge of the existence of such security
problem either a Software Update curing such security problem or a workaround
and a mitigation plan approved by County's Project Manager for curing such
security problem. This provision does not supersede any related security
requirements of Exhibit N (Information Security Requirements). In the event of a
conflict between the related security requirements of Exhibit N (Information
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Security Requirements) and this provision, the related security requirements of
Exhibit N (Information Security Requirements) control.

3.1.2 Third Party Software

Maintenance Services additionally include ongoing maintenance of Third Party
Software's compatibility with the Application Software. Prior to the installation of
any Third Party Software, Contractor shall test the compatibility of each update
to the Third Party Software with County's then-current Application Software and
shall report its findings to County. Notwithstanding the foregoing, County
understands that upgrades required to ensure ongoing compatibility with the
Application Software may require additional license fees related to hardware
platform changes, as determined by the manufacturer of such Third Party
Software. However, Contractor shall not charge County for any such additional
licenses unless Contractor is also required to pay to the manufacturer of such
Third Party Software for the additional licenses.

Contractor shall ensure that the Application Software is compatible with the
required or critical updates to Third Party Software, including, without limitation,
service and compatibility packs and security patches. Within seven (7) calendar
days after release of such update, Contractor shall provide to County a notice of
the update. County and Contractor shall then agree on a timeframe for the
validation and installation of such update, not to exceed thirty (30) days from
Contractor's notice.

In the event it is determined that any required update is not compatible with the
Application Software, Contractor shall provide County with a workaround to
protect the integrity of the Application Software until such time as the Deficiency
is corrected. Compatibility issues with Third Party Software will be subject to
Section 5 (Correction of Deficiencies) of this Exhibit B below.

3.2 HARDWARE MAINTENANCE
As part of Maintenance Services, Contractor shall provide Services related to the
maintenance of the System Hardware (hereinafter "Hardware Maintenance"),
including Hardware Updates, as described in this Section 3.2 below.

Hardware Maintenance shall include repair, upgrade and/or replacement of System
Hardware Components in order for the System to comply with the System
Requirements and the Warranties specified in this Contract and to support and be
“compatible with any System Modifications. Hardware Updates shall be provided at no
cost to County during the applicable Hardware Maintenance Period pursuant to the
terms of the pass-through Hardware Maintenance agreement from the manufacturer
of such System Hardware.

3.3 REPLACEMENT PRODUCT
As part of Maintenance Services, Contractor shall provide during the Term of the
Contract any Replacement Product in accordance with the provisions of Paragraph
10.3 (Continuous Product Support) of the case Contract.

3.4 SCHEDULED MAINTENANCE

As part of Maintenance Services, Contractor shall, on a regularly scheduled basis as
agreed to by County and Contractor, perform System maintenance, including, but not
limited to, monitoring disk space on which the System Software resides, reviewing
System Software error logs, ensuring that all Interfaces are operational, monitoring
System Software functionality and performing such other preventive maintenance
necessary for the operation of the System in accordance with the Specifications
(hereinafter “Scheduled Maintenance").
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Unless agreed to otherwise in advance by County and Contractor, Contractor shall
install all System Updates, including Hardware Updates, Software Updates and any
Replacement Products, during Scheduled Downtime. For the purpose of this Exhibit
B, “Scheduled Downtime" shall mean all time that the System Software cannot be
accessed due to scheduled maintenance including, but not limited to, preventive
maintenance, updates, upgrades, scheduled reboots and restarts. Contractor shall
work with County to determine a mutually agreeable time for Scheduled Downtime.

3.5 SYSTEM REVIEW

On an annual basis and when requested in writing by County, Contractor agrees to
review the System with County's assistance at no additional cost to County beyond
the applicable Maintenance Fees (hereinafter "System Review"). Such review may be
requested by County: (i) if County adds new Application Software modules; or (ii) if
there are Application Software modifications as a result of enhancements or
regulatory changes; or (iii) at any time reasonably requested by County

The System Review shall include:

1. review of County's utilization of the Systemn, which shall include the version of
the Application Software, the number of licensed Users, the volume of Annual
Raw Test Results and file retention, as may be specified in Attachments A.|
{System Requirements) and/or A.2 (System Environment); and

2. issuance of a new hardware configuration by Contractor, if applicable.

Upon completion of the System Review and Contractor's provision of its written
recommendation, Contractor shall perform the changes and/or improvements
recommended by Contractor based upon County's then current:

version of the Software;

System Hardware configuration approved by Contractor;
the number of concurrent jobs;

Annual Raw Test Results; and

file retention.

AN

Such changes and/or improvements to the System shall be provided at no cost to County if
they fall within the scope of System Maintenance, including Maintenance Services and
Support Services, provided by Contractor and are covered by the Maintenance Fees as
specified in this Exhibit B. Changes and/or improvements to the System outside of the
scope of System Maintenance shall be provided by Contractor as Optional Work in
accordance with an agreed upon Statement of Work, but only if County accepts Contractor’s
justification and proof that failure to perform such changes and/or improvement shall
materially impact System Performance.

4. SUPPORT SERVICES

4.1 SCOPE OF SUPPORT

Contractor's responsibilities for supporting the operation of the System (hereinaiter
"Support Services") shall include identifying the cause of the problem reported,
correcting all Deficiencies caused by the Application Software and, for problems
caused by other than the Application Software, contacting and/or directing County to
contact the provider of the System Component causing such problem, as provided in
this Section 4 below. Requests for Support Services will be submitted by authorized
County staff in person or via telephone, pager, facsimile, mail or electronic mail (email)
or any other reasonable means, including Contractor's online client support web
portal. Contractor shall utilize and maintain an incident tracking system for tracking
and reporting on all Deficiencies reported and discovered.

County Project Manager or another full-time qualified individual who is responsible for
the day-to day coordination of the daily operation of the System Software will oversee
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the proper functioning of the System. This individual will also act as the liaison
between County and Contractor as necessary to promptly advise and assist in the
resolution of issues.

4.2 HELP DESK
As part of Support Services, Contractor shall provide operational support for the
System during the Support Hours, which shall include without limitation providing a
point of contact for all System problems by maintaining a Help Desk. Contractor shall
use a System monitoring mechanism consisting of manual and/or automated remote
monitoring tools, including server and system health indicators, to actively monitor the
System. In the event that any of the remote monitoring tools detects a fault, Contractor
shall immediately open a new service/problem ticket in Contractor's Help Desk system
for resolution.

4.3 SOFTWARE SUPPORT
If a System problem, whether reported by County or discovered by Contractor, is caused
by a Deficiency in the Application Software, Contractor shall remedy any such Deficiency
in accordance with Section 5 (Correction of Deficiencies) below to ensure that the System
operates in accordance with the Specifications and the System Requirements, including,
without limitation, System Performance Requirements.

44 HARDWARE SUPPORT

If a System problem, whether reported by County or discovered by Contractor, is
caused by a System Component other than the Application Software, Contractor shall
direct County to contact the provider of the System Component causing such problem.
If requested by County, Contractor shall also assist County in discussions with the
vendor of such Systemm Component to resolve the problem, if direct discussions
between County and the vendor of such System Component have failed to lead to a
resolution.

5. CORRECTION OF DEFICIENCIES

5.1 IDENTIFICATION OF DEFICIENCIES
The Deficiencies under this Contract may be identified either as a result of
Contractor's use of its own remote System monitoring tool or discovered by County or
Contractor. Upon discovery of a Deficiency by County, County will report the Deficiency
to Contractor's Help Desk for resolution in accordance with this Exhibit B.

The Priority Level of the Deficiency shall be assigned by County based on the definition
set forth in Section 5.2.1 (Problem Correction Priorities) below. Based on Contractor's
proposed solution and/or workaround(s) for the Deficiency, County may, in its
reasonable discretion, reevaluate and, if it so chooses, escalate or downgrade the
Priority Level of the Deficiency pursuant to Section 5.2.3 (Priority Level Adjustment)
below.

5.2 RESOLUTION OF DEFICIENCIES

5.2.1 Problem Correction Priorities

County shall assign one of the Priority Levels specified below to each mmdent of
Deficiencies reported by County to Contractor's Help Desk and/or entered in
Contractor's incident tracking system. Following report of a Deficiency from County,
Contractor shall respond back to County within the prescribed "Response Time"
specified below, while each such Deficiency shall be resolved within the specified
"Resolution Time". Resolution Time shall start tolling when County notifies
Contractor of a Deficiency by telephone or otherwise, including Contractor's Help
Desk, and shall end when County reasonably determines that the Deficiency has
been resolved.
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PRIORITY RESPONSE RESOLUTION
LEVEL DESCRIPTION OF DEFICIENCY TIME TIME
1: Critical = Widespread System unavailability. Production | One (1) hour Four {(4) hours
Downtime System is down, or any System Component

is completely or functionally inoperable,
making a major operational impacton
County, potentially posingarisk to patient
care.

2: Major Problem that substantially degrades Two (2) hours | Eight (8) hours
performance of any System Component or
materially restricts business, but not entire
System. Users can use Application Software;
butan important function of it is not available;
operations are severely impacted; polential
risk to patient care.

3: Minor A problem thal causes only aminor impacton | Two (2) weeks | Earlier of (a) the
the use of the System or ils performance. The availability of next
problem can be easily circumvented, but Software Update; or
causessomefunctional restrictions. It does not (b) 12 months of
have a critical or severe impact on operations County's report
or palient care. thereof

5.2.2 Problem Resolution Process
For any Deficiency reported by County or discovered by Contractor, Contractor shall
immediately, no later than within one (1) hour of discovery, commence corrective
action. Contractor shall correct all Deficiencies within the Resolution Times specified
in Section 5.2.1 (Problem Correction Priorities) above and elsewhere in the
Contract. Contractor shall also immediately commence to develop a workaround or
a fix for any Deficiency of Priority Level [.

In the event that Contractor fails to correct a Deficiency within the prescribed
Resolution Time, Contractor shall provide County with a written report that includes
a detailed explanation of the status of such Deficiency, preliminary actions taken,
detailed mitigation plans and an estimated time for completing the correction of such
Deficiency. This process will be repeated until the Deficiency is resolved and
approved by County's Project Manager or designee. The parties will jointly
cooperate during this period of time.

Contractor shall maintain ongoing communication with County regarding the status
of correction of all Deficiencies reported or discovered. In addition, County may
contact Contractor personnel to inquire about the status of resolution of any
Deficiency.

Failure by Contractor to resolve any Deficiency within the Resolution Time
prescribed under Section 5.2.2 (Problem Resolution Process) shall entitle County to
remedies specified in Section 7 (Remedies) below.

5.2.3 Priority Level Adjustment
County, in its reasonable discretion, may escalate or downgrade a Priority Level of a
Deficiency if the Deficiency meets the definition of the Priority Level as escalated or
downgraded. A Deficiency may also be escalated by County, if the Deficiency persists
or re-occurs, as determined by County’s Project Manager. At the time the Deficiency is
escalated or downgraded, an appropriate timeline will be applied for resolution of such
Deficiency in accordance with Section 5.2.1 (Problem Correction Priorities) above.

If a workaround may be provided by Contractor for a Deficiency, County and
Contractor may agree to downgrade the Priority Level of such Deficiency until an
agreed upon date. If a permanent fix is not provided by Contractor by such agreed

upon date, then County may escalate the Priority Level of the Deficiency back to
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the original Priority Level or higher, as provided herein.
6. WARRANTIES

6.1 GENERAL WARRANTIES
Contractor represents, warrants, covenants and agrees that throughout the Term of this
Contract:

1. Contractor shall comply with the System Warranties, System Performance
Warranties and Services Warranties as specified in this Paragraph 6 below.

2. With respect to intellectual property, (i) Contractor has the full power and
authority to grant the License, ownership and all other rights granted by
this Contract to County; (ii) no consent of any other person or entity is
required by Contractor to grant such rights other than consents that have
been obtained and are in effect; (iii} County is entitled to use the System
without interruption, subject only to County's obligation to make the
required payments and ohserve the License terms under this Contract;
(iv} this Contract 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) during
the term of this Contract, Contractor shall not subordinate this Contract 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 Contract; and (vi) neither the
performance of this Contract by Contractor, nor the License to or
ownership by, and use by, County and its Users of the System in
accordance with this Contract 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.

3. Contractor shall not intentionally cause any unplanned interruption of the
operations of, or accessibility to the System or any System 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, (i)
which has the potential or capability (a) of compromising the security of -
County's confidential or proprietary information or (b} of causing any
unplanned interruption of the operations of, or accessibility of the System
or any System Component to County or any User or (ii) which could alter,
destroy or inhibit the use of the System, any System Component or the
data contained therein (collectively referred to for purposes of this Exhibit
Bas "Disabling Device(s)"), which could block access to or prevent the
use of the System or any System Component by County or Users.
Contractor represents, warrants and agrees that it has not purposely
placed, nor is it aware of, any Disabling Device on any System
Component provided to County under this Contract, nor shall Contractor
knowingly permit any subsequently delivered System Component to
contain any Disabling Device.

In addition, Contractor shall prevent viruses from being incorporated or
introduced into the System Software or updates or enhancements thereto
prior to delivery and installation thereof to County and shall prevent any
viruses from being incorporated or introduced in the process of
Contractor's loading of System Software, or updates and enhancements

thereto, or being introduced in the process of Contractor's performance
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of online support. County acknowledges that Coniractor is not
necessarily the manufacturer of the virus protection software. The
foregoing shall not apply to the use of license keys required to enable
proper operation of the System Software.

The Source Code for the Application Software deposited by Contractor in
escrow with the Escrow Agent represents an executable and compliable
Source Code version of the Application Software utilized by County and
maintained by Contractor pursuant to this Contract.

6.2 SYSTEM WARRANTIES
Contractor also represents, warrants, covenants and agrees that throughout the term of
this Contract:

1.

The Existing Software shall be compatible with and operate in conjunction
with the Existing Hardware in use by County on the Effective Date, and,
during the term of the Contract, the Application Software licensed by County
shall be compatible with the then-specified version of the Third Party
Software and System Hardware approved in writing by Contractor for use
with the Application Software.

Contractor shall support the current Version Release of Application Software
and the most recent prior two (2) Version Releases for the Term of this
Contract.

System Software shall be fully integrated and interfaced as required by the
System Requirements relating to Interfaces.

Application Software shall be fully compatible with the rest of the System
Software Components and any County software, approved by Contractor,
operated by County on the County hardware, provided that Contractor shall
not be liable for any issues resulting from the use of such County software
impacting System Performance.

None of the Application Software requires execution by County of software
licenses with third parties.

The System as a whole shall be capable of delivering all of the
functionality and meeting all specifications and requirements set forth in
this Contract, including Attachment A.1 (System Requirements), this
Exhibit B and any applicable Statement of Work.

Unless stated otherwise in the Contract, the Warranties applying to
System Hardware and Third Party Software are limited to the pass-
through warranties provided by manufacturer or provider of such System
Hardware and Third Party Software, as applicable.

6.3 SYSTEM PERFORMANCE WARRANTIES
Contractor represents, warrants, covenants and agrees that they System shall meet the
System Performance Requirements, including, but not limited to, those related to
System Response Time and System Availability, as specified in Attachment A.1
(System Requirements), subject to the provisions of Section 3.5 (System Review). All
System Performance Deficiencies shall be deemed at a minimum as Priority Level 2 for
the purpose of the correction of Deficiencies and other remedies.

6.4 SERVICES WARRANTIES

1.

All Services, including System Maintenance and those related to Optional
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Work, shall be performed by Contractor under this Contract in a timely and
professional manner by qualified personnel, consistent with generally
accepted industry standards; and

2. All Optional Work provided by Contractor under this Contract shall be
complete and shall conform to professional standards, as they exist in
Contractor's profession or field of practice, for one hundred and twenty (120)
days following Final Acceptance or other acceptance by County of such
Optional Work, as applicable (hereinafter “Warranty Period");

3. All Services shall comply with the applicable specifications and requirements
set forth in this Contract, including any applicable Statement of Work and
Exhibit B (System Maintenance);

4. The level of System Maintenance, including Maintenance Services and
Support Services, shall not degrade during the Term of the Contract.
7. REMEDIES

7.1  SYSTEM REMEDIES
Credits shall accrue (1) for Contractor's failure to timely correct any Priority Level | or
Priority Level 2 Deficiency and/or (2) for the occurrence of three (3) or more Priority
Level | Deficiencies in any single calendar month (collectively and individually,
Deficiency Credit(s)"}).

Without limiting any other rights and remedies available to County, either pursuant to
this Contract, by law or in equity, County shall be entitled to Deficiency Credits or
Downtime Discounts, as applicable, in the event that (i) System Downtime persists for
more than eight (8) hours during any given month as provided below or (ii) Contractor
fails to correct a Priority Level 2 Deficiency within the timeframes set forth in Section 5
(Correction of Deficiencies) of this Exhibit 8, or such longer period as agreed to by
County and Contractor, and as further provided in this Section 7.1 below.

Deficiency Credits shall not be issued for Downtime occurring during mutually
agreed upon scheduled or planned shutdown of the System Hardware, Scheduled
Downtime or System Response Time testing.

7.1.1 Downtime Credits
In the event that System Downtime persists for more than eight (8) hours during any
particular calendar month, County shall be entitled to discount the Monthly Fees for
the next Payment Cycle for all System Databases impacted by such Downtime
(hereinafter “Downtime Discount”) depending on the actual hours of Downtime during
such month, as follows:

DOWNTIME DISCOUNT OF
PERIOD OF DOWNTIME PER MONTH MAINTENANCE FEE(S)

< B hours 0%

> 8 hours and < 12 hours 10%
> 12 hours and < 24 hours 15%
> 24 hours (1 day) and < 48 hours 30%
> 48 hours (2 days) up to 72 hours 60%
More than 72 hours {3 days) 100%

7.1.2 Deficiency Credits

If Contractor fails to correct any Priority Level 2 Deficiency within the applicable
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Resolution Times specified in Section 5.2.1 (Problem Correction Priorities)
above, then in each instance, County may, in its sole discretion, assess
Deficiency Credits in the amount of Five Hundred Dollars ($500) per day for each
day, or portion thereof, during which any Deficiency continues beyond the
Resolution Time prescribed for the applicable Priority Level of such Deficiency,
up to not to exceed an amount equal to thirty percent (30%) of the monthly
Maintenance Fees for all System Databases impacted by such Deficiency.

All of the foregoing credits shall apply separately for each instance of a
Deficiency. The amount of time elapsed for the calculation of Deficiency Credits
will be determined by the timestamp or other evidence issued by the Help Desk
at such time as a service request is sent by County to Contractor.

Notwithstanding anything to the contrary set forth in this Exhibit B, any
Deficiency Credits accruing to County as a result of a Downtime or Deficiency
shall be based upon its escalated or downgraded Priority Level, if applicable,
assigned to such Deficiency in accordance with Section 5.2.3 (Priority Level
Adjustment) of this Exhibit B.

7.2 SYSTEM PERFORMANCE REMEDIES

In the event the System fails to meet any of the System Performance Requirements,
including System Response Times Requirements and System Availability
Requirements (hereinafter "System Performance Deficiency"}, during the applicable
Hardware Maintenance Period, and upgrade, repair or replacement of any of the
System Hardware Components and associated Third Party Software (hereinafter
"System Improvement"}, including operating software, hardware and/or networking
components, is necessary to remedy the Deficiency, Contractor shall perform such
System Improvement as necessary at no cost to County. In the event such System
Improvement does not remedy the System Performance Deficiency outside of the
applicable Hardware Maintenance Period, County will be entitled to keep such
System Improvement Components at no cost. If a System Performance Deficiency
that is assigned Priority Level 2 persists, the Priority Level of such Deficiency may
be escalated by County to Priority Level | in accordance with Section 5.2.3 (Priority
Level Adjustment) of this Exhibit B.

7.3  SERVICES REMEDIES

7.3.1 Failure of Performance

' If any fail to comply with Section 6.4 (Services Warranties} above, Contractor shall,
at its own expense, cure the Deficiency by re-performing the Services within thirty
(30) days (hereinafter "Cure Period"), starting from the Contractor's receipt of written
notice from County's Project Manager of the specific nature of the problem.

Contractor shall also, at its own expense, correct any data in which and to the
extent that errors have been caused by Contractor or tools introduced by
Contractor into the System or any other County system for the purpose of
providing Optional Work under any Statement of Work.

7.3.2 Optional Work
For each and every occasion upon which (i) a Deficient Deliverable under any
Statement of Work for Optional Work has not, in County's Project Manager's
reasonable discretion, been cured by Contractor by re-performing the Services,
or otherwise re-providing the Optional Work, within the Cure Period or (ii) re-
performance of the Services, or re-provision of the Optional Work, causing the
Deficiency has not been completed by Contractor within the Cure Period, other
than as a result of delays caused by acts or omissions or under control of County,
County shall be entitied to receive credit against any or all amounts due to
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Contractor under this Contract or otherwise in the total amount of Five Hundred
Dollars ($500) for each day after the earlier of (a) completion of unsatisfactory
re-performance of the Services, or re-provision of the Optional Work, or (b) within
the Warranty Period, as applicable, up to a not-to-exceed amount equal to ten
percent (10%) of the price allocated for the Deficient Deliverable in the
Statement of Work. All of the foregoing credits shall apply separately, and
cumulatively, to each Deliverable in the applicable Statement of Work. A
determination whether County shall assess credits due to it pursuant to this
Section 7.3.2 shall be made by County's Project Manager's using reasonable
discretion. Notwithstanding the foregoing, Contractor shall cure all Deficiencies
identified by County.
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EXHIBIT C - PRICING TERMS

1. GENERAL

This Exhibit C sets forth the pricing terms for the Work to be provided by Contractor under this
Contract, including System Maintenance and Optional Work.

The following Schedules are attached to and form a part of this Exhibit C:
Schedule C.1: System Maintenance Schedule;
Schedule C.2: Optional Work Schedule.

2. SYSTEM MAINTENANCE

2.1 PAYMENT TERMS
County will reimburse Contractor for System Maintenance provided by Contractor under
the Contract by payment of the applicable Maintenance Fees. Maintenance Fees shall
cover all the work provided by Contractor, as specified in Exhibit A (Scope of Work),
with the exception of any Optional Work, and Exhibit B (System Maintenance).

Unless otherwise requested by County and specified in a Change Notice executed by
County in accordance with Paragraph 8.1.2 (Change Notices) of the Base Contract
following the Effective Date, County will compensate Contractor for System
Maintenance in advance by monthly payment of the applicable Maintenance Fees for
each Payment Cycle following Contractor's submission of applicable invoices in
accordance with Paragraph 5.5 (Invoices and Payments) of the Base Contract.

The Maintenance Fees are payable on a monthly basis in advance commencing with
the first month following the Effective Date. The Payment Cycle is set at twelve (12)
months, with the Maintenance Fees equal to twelve (12) times the amount of Monthly
Fees.

2.2 PAYMENT SCHEDULE
As of the Effective Date, the annual Maintenance Fees to be paid by County to
Contractor for each County Facility during the term of the Contract for the Existing
System, without any System Modifications that may be acquired by County during the
term of the Contract as Optional Work, are projected below.

The annual projections are based on the agreement that Maintenance Fees shall,
commencing from year two (2) of the Contract and continuing through its term,
increase thereafter by the lesser of COLA and five percent (5%) from the previous
year, estimated for the purpose of the projections at five percent (5%), as further
provided in Paragraph 3.2 (System Maintenance) of the Base Contract.

SYSTEM MAINTENANCE FEES

i “hYears IEEr { Yearly Totals
Year 1 $223,535
Year 2 $234,712
Year 3 $246,448
Year 4 $258,771
Year 5 $271,710
Total $1,235,176
Optional Year 6 $285,296
QOptional Year 7 $299,561
Total Optional Years $584,857
Total Years 1-5 & Optional Years $1,820,033
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3. OPTIONAL WORK

Any agreed upon Optional Work shall be provided by Contractor to County in accordance
with Paragraph 3.3 (Optional Work) of the Base Contract and Section 4 (Optional Work) of
Exhibit A (Scope of Work). County’s payment to Contractor for Optional Work shall not
exceed the Maximum Fixed Price, or the not-to-exceed value of services billed as time and
materials, as agreed upon by County and Contractor for the applicable Statement of Work.
If travel and living expenses are included in the fees quoted for any Statement of Work for
Optional Work, such travel and living expenses may be billable if reascnable, are quoted
and approved in advance by County, are based on actual expenditure and do not exceed
County’s then current travel expense reimbursement rates.

The Fixed Hourly Rate utilized by Contractor for quoting Maximum Fixed Price shall be
$210 for year one (1) of the Contract and shall increase thereafter by the lesser of COLA
and five percent (5%) from the previous year.

3.1 SYSTEM MODIFICATIONS AND PROFESSIONAL SERVICES
The table immediately below represents the annual projections for the acquisition of
Additional Hardware, Additional Software and Professional Services as Optional Work
using Pool Dollars for the term of the Contract, including sales tax of 10% for System
Hardware.

The detailed breakdown of these projected System Modifications and Professional
Services is specified in Schedule C.2 {Optional Work Schedule).

| OPTIONAL WORK - SYSTEM MODIFICATIONS AND
' _ PROFESSIONAL SERVICES FEES o)
' Year ! Yearly Totals
Year 1 $474,787
Year 2 $624,611
Year 3 $146,078
Year 4 $243,794
Year 5 $334.,884
Total $1,824,154
Year 6 (Optional) $143,080
Year 7 (Optional) $78,123
Total Optional Years $221,203
Total Years 1-5 & Optional Years $2,045,357

3.2 ADDITIONAL SYSTEM MAINTENANCE
The table immediately below represents the annual projections for the additional
Maintenance Fees resulting from the acquisition of Additional Hardware, Additional
Software and Professional Services as Optional Work using Pool Dollars for the
term of the Contract.

The detailed breakdown of these projected System Modifications and Professional
Services is specified in Schedule C.2 (Optional Work Schedule).

PH-00XXX LABORATORY INFORMATION SYSTEM (LIS) C-4



'_ OPTIONAL WORK - ADDITIONAL SYSTEM MAINTENANCE :
- _ FEES _
Year | YearlyTotals |

Year 1 $113,730
Year 2 $206,565
Year 3 $228,025
Year 4 $242,505
Year 5 $440,248
Total $1,231,073

Year 6 (Optional) $462,261
Year 7 (Optional) $485,376
Total Optional Years $947,637

Total Years 1-5 & Optional Years $2,178,710

4. CONTRACT SUM

Contract Sum shall be County’'s maximum obligation under the Contract for the maximum
term of the Contract and shali include the cost of (i) System Maintenance for the Existing
System and the cost for any and all (ii) Optional Work that may be provided by Contractor
under the Contract using Pool Dollars, including System Modifications, Professional
Services, and any additional Maintenance Fees resulting from such Optional Work. The
Contract Sum allocated for the Contract is $6,044,100 and is broken down between System
Maintenance and Optional work approximately as specified below.

. WORKCOMPONENT | AMOUNT |

System Maintenance | $1,235,176

Optional Work (Pool Dollars) | $3,055,227

Contract Sum | $4,290,403

Year 6 (Optional)

System Maintenance $285,296

Optional Work (Pool Dollars) $605,341
Year 7 (Optional) i

System Maintenance . $299,561

Optional Work (Pool Dollars) | $563,499

Total Contract Sum (Including Optional Years) $6,044,100
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EXHIBIT E
CONTRACTOR'S EEO CERTIFICATION

Contractor Name

Address

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination iaws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes O No O
discrimination in all phases of employment.

2. The Contractor periodically conducts a self-analysis Yes O No O
or utilization analysis of its work force.

3. The Contractor has a system for determining if Yes O No O
Its employment practices are discriminatory
against protected groups.

4.  Where problem areas are identified in employment Yes (1 No O
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Authorized Official's Printed Name and Title

Authorized Official’'s Signature Date



CONTRACT NO.:

COUNTY'S ADMINISTRATION

EXHIBIT F

I COUNTY PROJECT DIRECTOR:

Name:
Title:
Address:

Telephone:
E-Mail Address:

David Cardenas

Chief Information Officer

Department of Public Health - Public Health Information Systems

5555 Ferguson Drive, Suite 100-04

Commerce, California 90022

(323) 914-8163

decardenas@ph.lacounty.qov

I COUNTY PROJECT MANAGER:

Name:
Title:
Address:

Phone:
E-mail:

Name:
Title:
Address:

Phone:
E-mail:

Nicole M. Green, Ph.D., D (ABMM)

Laboratory Director

Department of Public Health - Laboratory

12750 Erickson Avenue
Downey, California 90242

(562) 658-1300

nigreen@ph.lacounty.gov

| COUNTY CONTRACT PROJECT MONITOR:

Name:
Title:
Address:

Phone:
E-mail:

PH-XXXXXX = LIBRARY INFORMATION SYSTEMS SERVICES



EXHIBIT G
CONTRACTOR’S ADMINISTRATION

CONTRACTOR'S NAME: Sungquest Information Systems, Inc.

CONTRACT NO.: PH-

| CONTRACTOR’S PROJECT MANAGER:

Name;
Title:
Address:

Telephone:
E-Mail Address:

I CONTRACTOR'S AUTHORIZED OFFICIALS:

Name:
Title:
Address:

Phone;
E-mail:

Name:
Title:
Address:

Phone:
E-mail:

| Notices to Contractor shall be sent to the following:

Name:
Title:
Address:

Phone:
E-mail:

PH-30000(X ~ LIBRARY INFORMATION SYSTEMS SERVICES



EXHIBIT H-IT

CONTRACTOR CONFIDENTIALITY AGREEMENT

Page 1of2

{Note: This certification is to be executed and returned to County with Contractor's executed Contract.
Work cannot begin on the Contract until County receives this executed document.)

CONTRACTOR NAME: SUNQUEST INFORMATION SYSTEMS, INC. Contract No. PH-

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain
services to the County. The County requires the Corporation to sign this Contractor Acknowledgement,
Confidentiality, and Copyright Assignment Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and
independent contractors (Contractor's Staff) that will provide services in the above referenced agreement are
Contractor's sole responsibility. Contractor understands and agrees that Contractor's Staff must rely
exclusively upon Contractor for payment of salary and any and all other benefits payable by virtue of
Contractor's Staff's performance of work under the above-referenced contract.

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles
for any purpose whatsoever and that Contractor’s Staff do not have and will not acquire any rights or benefits
of any kind from the County of Los Angeles by virtue of my performance of work under the above-referenced
contract. Contractor understands and agrees that Contractor’s Staff will not acquire any rights or benefits from
the County of Los Angeles pursuant to any agreement between any person or entity and the County of
Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractor's Staff may be involved with work pertaining to services provided by the County of
Los Angeles and, if so, Contractor and Contractor’s Staff may have access to confidential data and information
pertaining to persons andfor entities receiving services from the County. In addition, Contractor and
Contractor's Staff may also have access to proprietary information supplied by other vendors doing business
with the County of Los Angeles. The County has a legal obligation to protect all such confidential data and
information in its possession, especially data and information concerning health, criminal, and welfare recipient
records. Contractor and Contractor's Staff understand that if they are involved in County work, the County
must ensure that Contractor and Contractor’s Staff, will protect the confidentiality of such data and information.
Consequently, Contractor must sign this Confidentiality Agreement as a condition of work to be provided by
Contractor's Staff for the County.

Contractor and Contractor's Staif hereby agrees that they will not divulge to any unauthorized person any data
or information obtained while performing work pursuant to the above-referenced contract between Contractor
and the County of Los Angeles. Contractor and Contractor’s Staff agree to forward all requests for the release
of any data or information received to County’s Project Manager.

Contractor and Contractor's Staff agree to keep confidential all health, criminal, and welfare recipient records
and all data and information pertaining to persons and/or entities receiving services from the County, design
concepts, algorithms, programs, formats, documentation, Contractor proprietary information. Contractor and
Contractor's Staff agree to protect these confidential materials against disclosure to other than Contractor or
County employees who have a need to know the information. Contractor and Contractor's Staff agree that if



EXHIBIT H-T
CONTRACTOR CONFIDENTIALITY AGREEMENT

Page 2 of 2

proprietary information supplied by other County vendors is provided to me during this employment, Contractor
and Gontractor's Staff shall keep such information confidential.

Contractor and Contractor's Staff agree to report any and all violations of this agreement by Contractor and
Contractor's Staff and/or by any other person of whom Contractor and Contractor's Staff become aware.

Contractor and Contractor's Staff acknowledge that violation of this agreement may subject Contractor and

Contractor’s Staff to civil and/or criminal action and that the County of Los Angeles may seek all possible legal
redress.

Contractor and Contractor’s Staff acknowledge that violation of this agreement may subject them to civil and/or
criminal action and that the County of Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:




EXHIBIT |
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 10of 3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation fo employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials, This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. “Contractor” means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. “Employee” means any California resident who is a full-time employee of a contractor under the laws of
California.
C. “Contract” means any agreement to provide goods to, or perform services for or on behalf of, the county

but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use
of a particular contractor; or

~3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5.  Arevolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section
4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-2810 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of 3



EXHIBIT I
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

D. “Full time” means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. “County” means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002; Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracls that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees’ regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2,203,050 Other Provisions.

A Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it

has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county depariment head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. {Ord. 2002-0015 § 1 (part), 2002)



EXHIBIT |

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 30of 3
2.203.070. Exceptions.
A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in @ manner inconsistent with the laws of the United States or California.
B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining
agreement that expressly so provides.
C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual
amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

“Dominant in its field of operation” means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

“Affiliate or subsidiary of a business dominant in its field of operation” means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining
provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002)
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SAFELY SURRENDERED BABY LAW
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Law

he Safely

red Baby Law?
California’s Safely Surrendered
Baby Law allows parents or
othar persons, with lawful
custody, which means anyone

it hq :x ven

fow -nhu,,_._‘_

“Li‘l‘[l\l.l_l

"f' 5 th  days

Jays (72
) of age or younger and
has not baeh abt
neglected, the b ‘-ul"“'ﬂl
urrendered wi

ares or prosecy

Every baby deserves a chance for a healthy
life. If someone you know is considering
abandoning a baby, let her know there are
other options. For three days (72 hours)
afer birth, a baby can be surrendered 1o
staff at any hospital or fire station in

Los Angeles County.

A babys story

EXHIBIT J

In Los Angales County: 1-877-BABY SAFE » 1-877-222-9723

How does it work?

A distressed parent who is unable or
unwilling ta carc for a baby can lepally,
confidenuially. and salely surrender a
bahy within three days (72 houns) of
birth. The baby nwst be handed o an
employee at a hospial or firc station in
As long as the
baby shows no sign of abusc or neglect,
no name or other information 1
ttql.l'trcd. Iﬂ casc ‘hf leﬂt chﬂng“ h‘l‘

Lo+ Angeles County.

or her mind ar a bter date and wants the
baby back. staff will use bracclets to help
connect them o cach ather. One
bracelet will be placrd on the baby, and
a matching bracelet will be given 1o the
parent or other surrendenng adult.

What if a parent wanls

the baby back?

Parens wha change their mimds can
begin the process of rrcl.'liming their
baby within )4 days, These parents
should call the Tos Angeles County

Department of Children and Family
Services ar 1-800-540-§000,

Can only a parent

tiring in the bahy?

No. While in most cascs a parenc will
bring in the baby, the Law allows other
peaple to bring in the baby if they have
lawful custody.

Does the parenl or surrendering
adult have 1o call before
bringing in the baby?

Nl’!. .f\ PQIEIII or !uﬂtlldcring :ldllh [=-11]
bring in a baby anytime, 24 hours a day.
7 days 2 week, as long as the parene or
surrendering adult surrenders the baby
to sameone wha works at the hospual
ar fire suton.

Early in the morning on April 9, 2005, a healthy baby bay was safely sreendered 1o aueses at Harbor-
UCILA Medical Center. The woman who broughe the baby 1o the hospital identified herself as the baby's aunt

and stated the babys mother had asked her 1o bring the baby 1o the hospital on her behalf. ‘The aunt was given a
bracelet with a number matching the anklee placed on the baby; this would provide some identification in the cvent the
mather changed her mind about surcndcting the baby and wished to reclaim the baby in the 14-day period allowed by the
Law. ‘The aunt was alse provided with a medical questionnaire and said she would have the mother complese and mail back in
the stamped return envelope provided. The baby was cxamined by medical staff and pranounced healthy and full-term, He was placed

with a loving family that had been approved to adope him by the Department of Children and Family Servicer.

www.babysafelz.org

Does the parent ar surrendering
adult have o tell anything to
the people {aking the baby?

No., However, hospital or firc station
penenncl will ask the surrendening parey
to fill out a questionnaire designed 10
gather inportant medical history
information, which is very usctul in
caring for the baby. The questionnaire
includes a stamped return envelope and
can be sent in at 3 later time.

What hapgpens to the bahy?

Thie haby will be cxaminad and given
madical wreatment. Upon release from
the hospital, social workers immediately
place the baby in a safe and loving home
and begin the adoprion process.

What happens 1o the parent
aor surrendering adult?

Once the parcot or surrendering
adult susrenders the baby to hospital
or firc station personnel, they may
leave at any time

Why is California doing this?
The purposc of the Safely Surrendered
Baby Law is ta proteet babics from
being abandoencd, hurt or killed by theic
patents, You may have heard tragic
stories of babies left in dumpsiers or
public bathrooms, Their pareties may
have been under severe crotional
distross. The mothers may have hidden
their pregnancics. fearful of what would
happen if their familics found our.
Because they were aimid and had no
ane or nowhcre to wrn for help, chey
abandoned their halvics, Abandoning a
baby is illcgal and places the baby in
exeremie danger, ‘oo often. it rosults in
the haby's death. The Safely
Surrendesed Baby Law prevents this
wagedy from ever happening again in
California.
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| Ley de Entrega de Bebes

Sin Peligro

e

Los recién nacidos pueden ser entregados en forma segura al personal=
de cualgurer. hospital o cuartel de bomberos del Condado de Los Angeles

— e e e — - -

Sin pena. Sin culpa.'Sin nombres.

En ¢l Condado de Los Angeles: 1-877-BABY-SAFE » 1-877-222-9723
X L= 4 gk 3 - 'é-la."o{v

I B b o



L _J/ de Entrega de Bebés_

Sin Peligro

£0ud es la'Ley de Entrega de
Bebés sin Peligro?

de |'-4|"'|3- ) de Bebé

Cudu recién nucido se merece ke oportunicad
de tener. una vida suludable. St alguien que
usted conoce estii pensande en abandonar a un
reciéu nacids, sufdrmele que tiene otvas
opciones. Hasta tres dias (72 Joras) después del
nacintiento, se puede entregur un recién nacido
al personal de ciudquier hospital o cuartel de
bowutberos del condado de Los Angeles.

Historia de un bebé

En ¢l Condado de Los Angeles: 1-877-BABY SAFE » 1-677-222-8723

¢ Gamo funciona?

FI padre/modre con dificloudes que no
pueda o no quizr aidar Je su recién
nanido puede cutregarbe en foria legal,
confidencial v segara denteo de los wes diss
(72 hoean) del nacimicnm, kbbb debe rer
cntrepado a un amphiado de cualquier
hospital o ciarsed de bombzros del Condado
de Yo Angeles. Skem e gue el bebé oo
presents tiphos dz abuso o neghgencia, no
serd necesario sumin'strae nombrcs ni
infermavion alguna, M el padrefmadre
cunbis de apmidn posteremente v dosea
recaperar 1 an hebid, los trabajaduses
utilizarin Teasdetes pava posder venulatlos.
11 beb levard un brazalete y <l
pachefmades o <l adobo que b entregue
eecilsird un brazakese ipnal,

- ¢Qué pasa si el padre/madre

desea recuperar a su behé?

{0 padres que cambicn de opinidn
pucden comenaar of proceso de reclamar o
surecién navido denie de los 14 dizs.
Lstos paders Jeberdn lupar al
Depravamentn de Servivivs para Nidn y
Familias (Dq‘.umrrnl of Childsen and
Family Services! del Candado de Los
Angeles al 1.800-540-4000,

25010 los padres podran llevar
al recién nacida?

Na. S bien cn la mayarla de Los casos
wn los Iudl'cs Jas que Nevan al bebd, 1y
ley permite que otes pensonas bo hagan
i Tenen ﬂﬂnh’t‘ld frgrli.

zLos padres o0 el adulto que
entrega al bebé deben llamar
antes de llevar al behé?

No. B padre/madre o adulto puede Hevar
ol bebid en coalquicr momeneo, las 24
horas debdia, los 7 dizs de b somvana,
siempre v cuando entrepuen 2 su bebé aun
emplzado del haspital o coantzl de

bomberos.

A la maiana remprano del dia @ de abril de 2005, se entregd un recién nacido saludable a b enfermernas del
HarborUCLA Medical Center. [ mujer que o ¢l recién nacidu al hospital s dio 4 conocer come 1a tia dol

bebe, y dijo que L tmadre Te habl pedido que levar at hebié al hespival en su nombre. Le entreganmn a bs th un

brazilcte arn un nimere que coincidia wn la pulsera del bebé; esto serviria come idensificacion on s de gue b madre
cambiara de opinion con rspeceo a la entrepa del bebd y decidiers reuperto dentro del perfodo de 14 dias que permite esta
ley. lambicn le dicron a La th un cuestionario médico, y clls dijo que Ly madee lo lenaria y lo enviaria de vuelm dentro ded sobre con
fr.mqucn pagado que le habiun dado, T pesonat médicn oaming J beb y se detenming que ctaba saludable y a términa, T bebé fue
uhicado con una buzna familia que ya habia side aprobada para adapraro por el Deparamenio de Servicios pars Niftos § Familias

www.babysafela.org

(Es necesario que el padre/
madre o adulto diga algo a las
personas que reciben al bebé?
No. 5in embarga, ol personal del hospirl
aartel de bomberos e pedicd 2 L persong
que entregus al heb que lene un
cucstinnatio cen la loalidad ds recabar
anteeedentes médicos importantes, que
reaulan de gran wilidad para cuidar bicn
del bebe, Fl cuettionario incluys un sabrz
con <l sclfo postal pagade para envinla in
OtrO ALCMCHTD,

£Qué pasara con el bebhé?

TIbebsé serd examinade y ke brindarin
atension médica. Cuando le den el alva dst
Tumpital. lus trabujacheees sociales
inmediataments ubicasdn al hebt cn un
hopar segur donde eseard bien arendide, ¥
s¢ comenzard of provese de adopeién,

¢0Qué pasara con el padre/madre
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EXHIBIT K

CERTIFICATION OF COMPLIANCE WITH THE COUNTY'S
DEFAULTED PROPERTY TAX REDUCTION PROGRAM

Company Name:

Company Address:

City: State: Zip Code:
Telephone Number: Email address:

Solicitation/Contract For Services:

The Contractor certifies that;

) It is familiar with the terms of the County of Los Angeles Defaulted Property Tax
Reduction Program, Los Angeles County Code Chapter 2.206; AND

To the best of its knowledge, after a reasonable inquiry, the Contractor is not in
default, as that term is defined in Los Angeles County Code Section 2.206.020.E,
on any Los Angeles County property tax obligation; AND

The Contractor agrees to comply with the County's Defaulted Property Tax
Reduction Program during the term of any awarded contract.

-OR -

O | am exempt from the County of Los Angeles Defaulted Property Tax Reduction
Program, pursuant to Los Angeles County Code Section 2.206.060, for the
following reason:

| declare under penally of perury under the laws of the Stafte of California that the information stated
above is frue and correct.

Print Name: Title:

Signature: Date:




EXHIBIT L

COUNTY’'S TRAVEL EXPENSE
REIMBURSEMENT POLICY

The County of Los Angeles, California County Code (Title 5. Personnel) specifies the maximum travel,
meal, lodging, and incidental expense reimbursements rates.

I Paragraph 5.40.060 Traveling Expenses — Travel, lodging and meal cost limitations

Traveling expenses allowed shall not exceed:

A.1. The actual cost of transportation when by public carrier, if a privately owned vehicle is used to
travel to a destination other than one specified in subsection D of Section 5.40.190, at a rate of six
cents per mile or the equivalent of the fare via the most appropriate public carrier;

2. If to a destination outside the state and more than 500 miles from headquarters, the equivalent
of the fare via the most appropriate public carrier;
Sk Effective July 1, 2000, persons permanently assigned to duty on Catalina Island shall be entitled

to reimbursement for the cost not to exceed two round trips in any ane month by boat to the mainland.
Such claim shall be filed with the department on the form(s) required by the department head.

B.1. Lodging $192.00 per night; breakfast $11.50; lunch $15.00 and dinner $37.50, or not to exceed
$64.00 per day when three meals are purchased upon any one day. The rates set forth in this
paragraph shall be subject to annual adjustment by the auditor-controller pursuant to Section 5.40.095
of this Code. Where the cost of a single-occupancy hotel accommodation in 2 major metropolitan area
or capital city, as defined in Section 5.40.090(B), exceeds the limitations set forth in this section and
Section 5.40.095, reimbursement may, with prior approval of the Chief Administrative Officer, be made
for actual necessary costs of said single-occupancy hotel accommodation, including all taxes, upaon
presentation to the auditor-controller of a receipt from the hotel concerned.

a. Notwithstanding subsection B.1. above, employees attending a County-sponsored

conference will be reimbursed for receipted lodging, plus taxes, when the lodging is contracted by the
County sponsor for the event, and the appointing authority has granted prior approval for attendance
and lodging at the contracted rate at the designated hotel;

b. Notwithstanding subsection B.1. above, employees attending a non-County-sponsored
conference will be reimbursed for receipted lodging, plus taxes, when the lodging is contracted by the
conference sponsor for the event, and the appointing authority has granted prior approval for
attendance and lodging at the contracted rate at the designated hotel.

2. Unless approved by the chief administrative officer, meals shall not be allowed in the county of
Los Angeles except under the following circumstances:
a. Persons permanently assigned to duty on Catalina Island shall be allowed meals and

lodging when ordered by the department head to temporary duty elsewhere in the county, provided
such persons are required to remain at the temporary work location overnight,

b. Persons permanently assigned to duty in the mountains or in the Antelope Valley shall
be allowed meals and lodging when ordered by the department head to temporary duty elsewhere in
the county, provided such persons are required to remain at the temporary work location overnight,

(3} Persons permanently assigned to duty other than in the mountains, in the Antelope
Valley, on Catalina Island or in the Santa Clarita Valley shall be allowed meals and lodging when
ordered by the department head to temporary duty at Catalina Island, in the mountains, in the Antelope
Valley, or in the Santa Clarita Valley, provided such persons are required to remain at the temporary
work location overnight,




d. Legislative representatives of the chief administrative office permanently assigned to
duty in Washington, D.C. or Sacramento shall be allowed meals, lodging and transportation expenses
in Los Angeles County as approved by the chief administrative officer when ordered by the department
head to travel to Los Angeles to consult with county officials,

e. Candidates for employment with the county of Los Angeles, special examiners, or
subject-matter experts, when they are approved by the chief administrative officer or director of
personnel to travel for the examination process,;

3. A person traveling by privately owned vehicle or county car shall be allowed actual necessary
travel time and meals not to exceed one day each way en route; actual necessary lodging not to
exceed one day each way en route if the destination is more than 500 highway miles from
headquarters, or as would otherwise be reasonable under the circumstances.

C. The actual cost of porterage, not to exceed $1.00 per day. (Ord. 2006-0003 § 2, 2006; Ord.
2000-0034 § 1, 2000: Ord. 99-0026 § 3, 1999: Ord. 94-0011U § 1, 1994: Ord. 91-0044 § 4, 1991; Ord.
87-0007 § 2, 1987: Ord. 84-0240 § 2, 1984, Ord. 82-0251 § 1, 1982: Ord. 12108 § 1 (part}, 1980; Ord.
12084 § 1, 1980; Ord. 12020 § 1, 1979; Ord. 11327 § 1, 1976, Ord. 11139 § 1, 1975; Ord. 10936 § 1,
1974; Ord. 9729 §§ 1 and 2, 1969; Ord. 9005 §§ 1 and 2, 1966: Ord. 7562 § 1, 1959: Ord. 5867 § 1,
1956; Ord. 5236 § 2 (part), 1948: Ord. 4099 Art. 3 § 48.3, 1942))

. Paragraph 5.40.095 Maximum travel, meal, lodging and incidental expense reimbursement rates

The auditor-controller shall adjust maximum travel, meal, lodging and incidental expense
reimbursement rates based upon annual changes in the National Consumer Price Index {(CPI)
published by the Bureau of Labor Statistics of the United States Department of Labor. Such
adjustments shall be made effective February 1, 1983, based upon the published percentage change in
the CPI between December, 1981 and December, 1982. Subsequent adjustments shall be made
effective on February 1st of each year thereafter, based upon the published percentage change in the
CPI during the preceding calendar year, provided that such percentage change exceeds three percent.
If the published percentage change in a calendar year is less than three percent, that percentage
change shall be cumulated with the published percentage change in the following calendar year(s) until
such time as the cumulative percentage change exceeds three percent, at which time adjustments
shall be made to reflect the total cumulative percentage change. Such adjustments in maximum travel
reimbursement rates shall be rounded to the nearest quarter dollar. (Ord. 82-0251 § 3, 1982.)
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EXHIBIT N
INFORMATION SECURITY REQUIREMENTS

This Exhibit sets forth information security controls to be established by Contractor and maintained
throughout the term of the Contract. These controls are in addition to the requirements of the Contract,
including any Exhibit in support of the Health Insurance Portability and Accountability Act of 1596
(“HIPAA”"). They present a minimum standard only. However, it is Contractor’s sole obligation to: (i)
implement appropriate measures to secure its systems and data, including Personally Identifiable
Information (Pll), Protected Health Information (PHI), Medical Information {MI) and County's other
Confidential Information, against internal and external threats and risks; and (ii) continuously review and
revise those measures to address ongoing threats and risks.

Failure to comply with this Exhibit will constitute a material, non-curable breach of the Contract by
Contractor, entitling County, in addition to and cumulative of all other remedies available to it at law, in
equity, or under the Contract, to immediately terminate the Contract. Unless specifically defined in this
Exhibit, capitalized terms shall have the meanings set forth in the Contract.

1. SECURITY PROGRAM
Contractor shall establish and maintain a formal, documented, mandated, company-wide Information
Security Program, including security policies, standards and procedures and security controls. The
Information Security Program will be communicated to all Contractor personnel in a relevant,
accessible, and understandable form and will be regularly reviewed and evaluated to ensure its
operational effectiveness, compliance with all applicable laws and regulations, and to address new
threats and risks.

2. SECURITY OF SYSTEMS AND DEVICES
Contractor will use, as a minimum standard, manufacturer recommended hardware and software-
hardening settings to minimize the system risk exposure on all servers, workstations, PCs, and mobile
devices. These systems will maintain the latest security patches and have the latest virus definitions.
Virus scans should be run daily and logged. All mobile devices storing County's Confidential
Information (including PIl, PHI, and M1} will be encrypted using a cipher no less than FIPS 140-2 and
be managed by a Mobile Device Managament system.

3. HARDWARE RETURN
Upon termination or expiration of the Contract or at any time upon County’s request, Contractor shall
return all hardware, if any, provided by County containing Pll, PHI, M! and/or County's other
Confidential Information to County. The PII, PHI, M| and/or County's other Confidential Information
shall not be removed or altered in any way. The hardware should be physically sealed and returned via
a bonded courier or as otherwise directed by County

4. PHYSICAL AND ENVIRONMENTAL SECURITY
Contractor facilities that process Pll, PHI, M|, and/or County's other Confidential Information will be
housed in secure areas and protected by perimeter security such as barrier access controlis {e.g., the
use of guards and entry badges) that provide a physically secure environment from unauthorized
access, damage, and interference.

5. COMMUNICATIONS AND OPERATIONAL MANAGEMENT
Contractor shall: (i} monitor and manage all of its information processing facilities, including, without
limitation, implementing operational procedures, change management and incident response
procedures; and (ii) deploy adequate anti-viral software and adequate back-up facilities to ensure
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EXHIBIT N
essential business information can be promptly recovered in the event of a disaster or media failure;

and {iii} ensure its operating procedures will be adequately documented and designed to protect
information, computer media, and data from theft and unauthorized access.

ACCESS CONTROL

Contractor shallimplement formal procedures to control access to its systems, services, and data,

including, but not limited to, user account management procedures and the following controls:

6.1. Network access to both internal and external networked services shall be controlled,
including, but not limited to, the use of properly configured firewalls;

6.2. Operating systems will be used to enforce access controls to computer resourcesincluding,
but not limited to, authentication, authorization, and event logging;

6.3. Applications will include access control to limit user access to information and application
system functions; and

6.4. All systems will be monitored to detect deviation from access control policies and identify
suspicious activity.

6.5. Contractor shall mgnitor user access adds, moves and changes and make appropriate access
control account terminations.

6.6. Contractor shall record, review and act upon all events in accordance with incident response
policies set forth below Section 9.

6.7. Any access to data in the application will be via a multi-factor authentication (MFA) solution.

CONTRACTOR SECURITY AUDITS

Contractor shall conduct annual independent security audits and penetration testing listed below in
subsections 7.1 and 7.2. Contractor shall provide to County a summary of: (1} the results of the
security audits and (2) the corrective actions or modifications, if any, Contractor will implement in
response to such audits.

7.1. One of the following: HITRUST Commeon Security Framework (CSF}, 1SO 27001:2013 (Information
Security Management), or other audit(s) as approved by the Public Health Information Security
Officer or designee, Contractor-wide. A full recertification is conducted every three {3) years
with surveillance audits annually.

7.1.1. External Audit - Audit conducted by non-Contractor personnel, to assess Contractor’s
level of compliance to applicable regulations, standards, and contractual requirements.

7.1.2. internal Audit — Audit conducted by qualified Contractor Personnel {or contracted
designee) not responsible for the area of review, of Contractor organizations,
operations, processes and procedures, to assess compliance to and effectiveness of
Contractor's Quality System (“CQS") in support of applicable regulations, standards
and requirements.

7.1.3. Penetration Test — Manual and automated penetration testing, conducted by non-
Contractor personnel, requiring at least some access to developers,
documentation, code and authenticated access to the system, to help determine
whether the security controls and configurations in place are providing
appropriate protection.

7.1.4. Supplier Audit ~ Quality audit conducted by qualified Contractor Personnel {or
contracted designee} of product and service suppliers contracted by Contractor for
internal or Contractor client use.

7.1.5. Detailed findings — are not published externally, but a summary of the report findings,
and corrective actions, if any, will be made available to County as provided above and
the ISO certificate is published by Contractor.

7.2. SSAE-16 (formerly known as SAS -70 I1) or other audit(s) as approved by the Public Health
Information Security Officer or designee — As to the Hosting Servicesanly:

7.2.1.  Audit spans a full twelve (12} months of operation and is produced annually.
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EXHIBIT N
7.2.2.  The resulting detailed report is available to County.
7.2.3. Detailed findings are not published externally, but a summary of the report findings,
and corrective actions, if any, will be made available to County as provided above.

SECURITY AUDITS

In addition to the audits described in Section 7 (Contractor Security Audits), during the term of this
Contract, County or its third party designee may annually, or more frequently as agreed in writing by
the parties, request a security audit of Contractor's data center and systems. The audit will take place
at a time mutually agreed to by the parties, but in no event on a date more than ninety (90) days from
the date of the request by County. County's request for security audit will specify the areas (e.g.,
Administrative, Physical and Technical) that are subject to the audit and may include but not limited to
physical controls inspection, process reviews, policy reviews evidence of external and internal
vulnerability scans, penetration tests results, evidence of code reviews, and evidence of system
configuration and audit log reviews. County shall pay for all third party costs associated with the audit.
It is understood that summary data of the results may filtered to remove the specific information of
other Contractor customers such as iP address, server names, etc.. Contractor shall cooperate with
County in the development of the scope and methodology for the audit, and the timing and
implementation of the audit. Any of County's regulators shall have the same right upon request, to
request an audit as described above. Contractor agrees to comply with all reasonable
recommendations that result from such inspections, tests and audits within reasonable timeframes.

SECURITY INCIDENT

9.1. Contractor shall promptly notify (but in no event more than twenty-four (24) hours after the
detection of a Security Incident) the designated County security contact by telephone and
subsequently via written letter of any potential or actual security attacks or Security Incidents.

9.2. The notice shall include the approximate date and time of the occurrence and a summary of the
relevant facts, including a description of measures being taken to address the occurrence. A
Security Incident includes instances in which internal personnel access systems in excess of their
user rights or use the systems inappropriately.

9.3. Contractor shall provide a monthly report of all Security Incidents noting the actions taken. This
will be provided via a written letter to the County security representative on or before the first
(1st) week of each calendar month. County or its third party designee may, but is not obligated,
perform audits and security tests of Contractor’s environment that may include, but are not
limited to, interviews of relevant personnel, review of documentation, or technical inspection of
systems, as they relate to the receipt, maintenance, use, retention and/or authorized destruction
of PII, PHI, MI and/or County's other Confidential Information.

9.4. County reserves the right to view, upon request, summary results {i.e., the number of high,
medium and low vulnerabilities) and related corrective action schedule for which Contractor has
undertaken on its behalf to assess Contractor’s own network security. If requested, copies of
these summary results and corrective action schedule will be sent to the County security contact.

9.5. As used herein, “Security Incident” has the meaning given to such term in the BAA (Business
Associate Agreement Under the Health Insurance Portability and Accountability Act of 1996
(“HIPAA™)).
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EXHIBIT P

BUSINESS ASSOCIATE AGREEMENT
UNDER THE HEALTH INSURANCE PORTABILITY
AND ACCOUNTABILITY ACT OF 1996 (HIPAA)

County is a Covered Entity as defined by, and subject to the requirements and prohibitions
of, the Administrative Simplification provisions of the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191 (HIPAA), and regulations promulgated
thereunder, including the Privacy, Security, Breach Notification, and Enforcement Rules at
45 Code of Federal Regulations (C.F.R.) Parts 160 and 164 (collectively, the "HIPAA
Rules").

Contractor performs or provides functions, activities or services to County that require
Contractor in order to provide such functions, activities or services to create, access,
receive, maintain, and/or transmit information that includes or that may include Protected
Health Information, as defined by the HIPAA Rules. As such, Contractor is a Business
Associate, as defined by the HIPAA Rules, and is therefore subject to those provisions of
the HIPAA Rules that are applicable to Business Associates.

The HIPAA Rules require a written agreement ("Business Associate Agreement") between
County and Contractor in order to mandate certain protections for the privacy and security
of Protected Health Information, and these HIPAA Rules prohibit the disclosure to or use of
Protected Health Information by Contractor if such an agreement is not in place.

This Business Associate Agreement and its provisions are intended to protect the privacy
and provide for the security of Protected Health Information disclosed to or used by
Contractor in compliance with the HIPAA Rules.

Therefore, the parties agree as follows:

1. DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" at 45 C.F.R. §
164.402.

1.2 "Business Associate” has the same meaning as the term "business
associate" at 45 C.F.R. § 160.103. For the convenience of the parties, a
"business associate” is a person or entity, other than a member of the
workforce of covered entity, who performs functions or activities on behalf of,
or provides certain services to, a covered entity that involve access by the
business associate to Protected Health Information. A "business associate"
also is a subcontractor that creates, receives, maintains, or transmits
Protected Health Information on behalf of another business associate. And
in reference to the party to this Business Associate Agreement "Business
Associate" shall mean Contractor.

1.3  "Covered Entity" has the same meaning as the term “covered entity” at 45
C.F.R. § 160.103, and in reference to the party to this Business Associate
Agreement, "Covered Entity" shall mean County.
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1.5

1.6

1.7

1.8

1.9

1.10

1.12

EXHIBIT P

"Data Aggregation” has the same meaning as the term "data aggregation” at
45 C.F.R. § 164.501.

"De-identification" refers to the de-identification standard at 45 C.F.R. §
164.514.

"Designated Record Set" has the same meaning as the term “"designated
record set" at 45 C.F.R. § 164.501.

"Disclose” and “Disclosure” mean, with respect to Protected Health
Information, the release, transfer, provision of access to, or divulging in any
other manner of Protected Health Information outside Business Associate’s
internal operations or to other than its workforce. (See 45 C.F.R. § 160.103.)

"Electronic Health Record” means an electronic record of health-related
information on an individual that is created, gathered, managed, and
consulted by authorized health care clinicians and staff. (See 42 U.S. C. §
17921.)

“Electronic Media” has the same meaning as the term “electronic media” at
45 C.F.R. § 160.103. For the convenience of the parties, electronic media
means (1) Electronic storage material on which data is or may be recorded
electronically, including, for example, devices in computers (hard drives) and
any removable/transportable digital memory medium, such as magnetic tape
or disk, optical disk, or digital memory card; (2) Transmission media used to
exchange information already in electronic storage media. Transmission
media include, for example, the Internet, extranet or intranet, leased lines,
dial-up lines, private networks, and the physical movement of
removable/transportable electronic storage media. Certain transmissions,
including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media if the information being
exchanged did not exist in electronic form immediately before the
transmission.

"Electronic Protected Health Information” has the same meaning as the term
“electronic protected health information” at 45 C.F.R. § 160.103, limited to
Protected Health Information created or received by Business Associate from
or on behalf of Covered Entity. For the convenience of the parties, Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (i) maintained in electronic media.

"Health Care Operations" has the same meaning as the term "health care
operations" at 45 C.F.R. § 164.501.

“Individual” has the same meaning as the term "individual" at 45 C.F.R. §
160.103. For the convenience of the parties, Individual means the person
who is the subject of Protected Health Information and shall include a person
who qualifies as a personal representative in accordance with 45 C.F.R. §
164.502 (g).
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EXHIBIT P

"Law Enforcement Official’ has the same meaning as the term "law
enforcement official” at 45 C.F.R. § 164.103.

"Minimum Necessary” refers to the minimum necessary standard at 45
C.F.R. § 164.502 (b).

“Protected Health Information” has the same meaning as the term “protected
health information” at 45 C.F.R. § 160.103, limited to the information created
or received by Business Associate from or on behalf of Covered Entity. For
the convenience of the parties, Protected Health Information includes
information that (i) relates to the past, present or future physical or mental
health or condition of an Individual;, the provision of health care to an
Individual, or the past, present or future payment for the provision of health
care to an Individual; (ii) identifies the Individual {or for which there is a
reasonable basis for believing that the information can be used to identify the
Individual); and ({iii) is created, received, maintained, or transmitted by
Business Associate from or on behalf of Covered Entity, and includes
Protected Health Information that is made accessible to Business Associate
by Covered Entity. “Protected Health Information” includes Electronic
Protected Health Information.

“Required by Law” " has the same meaning as the term "required by iaw" at
45 C.F.R. § 164.103.

"Secretary”" has the same meaning as the term "secretary" at 45 C.F.R. §
160.103

"Security incident” has the same meaning as the term "security incident" at
45 C.F.R. § 164.304.

"Services” means, unless otherwise specified, those functions, activities, or
services in the applicable underlying Agreement, Contract, Master
Agreement, Work Order, or Purchase Order or other service arrangement,
with or without payment, that gives rise to Contractor's status as a Business
Associate.

"Subcontractor® has the same meaning as the term "subcontractor" at 45
C.F.R. § 160.103.

"Unsecured Protected Health Information" has the same meaning as the
term “unsecured protected health information” at 45 C.F.R. § 164.402.

“‘Use” or “Uses” means, with respect to Protected Health Information, the
sharing, employment, application, utilization, examination or analysis of such
Information within Business Associate’s internal operations. (See 45 C.F.R §
164.103.)

Terms used, but not otherwise defined in this Business Associate
Agreement, have the same meaning as those terms in the HIPAA Rules.
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EXH!BIT P

PERMITTED AND REQUIRED USES AND DISCLOSURES OF PROTECTED
HEALTH INFORMATION

2.1

2.2

2.3

2.4

2.5

2.6

2.7

Business Associate may only Use andfor Disclose Protected Health
Information as necessary to perform Services, andfor as necessary fio
comply with the obligations of this Business Associate Agreement.

Business Associate may Use Protected Health Information for de-
identification of the information if de-identification of the information is
required to provide Services.

Business Associate may Use or Disclose Protected Health Information as
Required by Law.

Business Associate shall make Uses and Disclosures and requests for
Protected Health Information consistent with the Covered Entity's applicable
Minimum Necessary policies and procedures.

Business Associate may Use Protected Health Information as necessary for
the proper management and administration of its business or to carry out its
legal responsibilities.

Business Associate may Disclose Protected Health Information as necessary
for the proper management and administration of its business or to carry out
its legal responsibilities, provided the Disclosure is Required by Law or
Business Associate obtains reasonable assurances from the person to whom
the Protected Heaith Information is disclosed (i.e., the recipient) that it will be
held confidentially and Used or further Disclosed only as Required by Law or
for the purposes for which it was disclosed to the recipient and the recipient
notifies Business Associate of any instances of which it is aware in which the
confidentiality of the Protected Health Informaticn has been breached.

Business Associate may provide Data Aggregation services relating to
Covered Entity's Health Care Operations if such Data Aggregation services
are necessary in order to provide Services.

PROHIBITED USES AND DISCLOSURES OF PROTECTED HEALTH
INFORMATION

3.1

3.2

Business Associate shall not Use or Disclose Protected Health Information
other than as permitted or required by this Business Associate Agreement or
as Required by Law.

Business Associate shall not Use or Disclose Protected Health Information in
a manner that would violate Subpart E of 45 C.F.R. Part 164 if done by
Covered Entity, except for the specific Uses and Disclosures set forth in
Sections 2.5 and 2.6.
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Business Associate shall not Use or Disclose Protected Health Information
for de-identification of the information except as set forth in section 2.2.

OBLIGATIONS TO SAFEGUARD PROTECTED HEALTH INFORMATION

4.1

4.2

Business Associate shall implement, use, and maintain appropriate
safeguards to prevent the Use or Disclosure of Protected Health Information
other than as provided for by this Business Associate Agreement.

Business Associate shall comply with Subpart C of 45 C.F.R Part 164 with
respect to Electronic Protected Health Information, to prevent the Use or
Disclosure of such information other than as provided for by this Business
Associate Agreement.

REPORTING NON-PERMITTED USES OR DISCLOSURES, SECURITY

INCIDENTS, AND BREACHES OF UNSECURED PROTECTED HEALTH

INFORMATION

5.1

9.2

Business Associate shall report to Covered Entity any Use or Disclosure of
Protected Health Information not permitted by this Business Associate
Agreement, any Security Incident, and/ or any Breach of Unsecured
Protected Health Information as further described in Sections 5.1.1, 5.1.2,
and 5.1.3.

9.1.1 Business Associate shall report to Covered Entity any Use or
Disclosure of Protected Health Information by Business Associate, its
employees, representatives, agents or Subcontractors not provided for
by this Agreement of which Business Associate becomes aware.

5.1.2 Business Associate shall report to Covered Entity any Security
Incident of which Business Associate becomes aware.

5.1.3. Business Associate shall report to Covered Entity any Breach by
Business Associate, its employees, representatives, agents, workforce
members, or Subcontractors of Unsecured Protected Health
Information that is known to Business Associate or, by exercising
reasonable diligence, would have been known to Business Associate.
Business Associate shall be deemed to have knowledge of a Breach
of Unsecured Protected Health Information if the Breach is known, or
by exercising reasonable diligence would have been known, to any
person, other than the person committing the Breach, who is an
employee, officer, or other agent of Business Associate, including a
Subcontractor, as determined in accordance with the federal common
law of agency.

Except as provided in Section 5.3, for any reporting required by Section 5.1,
Business Associate shall provide, to the extent available, all information
required by, and within the times frames specified in, Sections 5.2.1 and
522
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Business Associate shall make an immediate telephonic report upon
discovery of the non-permitted Use or Disclosure of Protected Health
Information, Security Incident or Breach of Unsecured Protected
Health Information to (562) 940-3335 that minimally includes:

(a) A brief description of what happened, including the date of the
non-permitted Use or Disclosure, Security Incident, or Breach
and the date of Discovery of the non-permitted Use or
Disclosure, Security Incident, or Breach, if known;

(b)  The number of Individuals whose Protected Health Information
is involved;

(¢} A description of the specific. type of Protected Health
Information involved in the non-permitted Use or Disclosure,
Security Incident, or Breach (such as whether full name, social
security number, date of birth, home address, account number,
diagnosis, disability code or other types of information were
involved);

(d) The name and contact information for a person highly
knowledge of the facts and circumstances of the non-permitted
Use or Disclosure of PHI, Security Incident, or Breach

Business Associate shall make a written report without unreasonable
delay and in no event later than three (3) business days from the date
of discovery by Business Associate of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or
Breach of Unsecured Protected Health Information and to the HIPAA
Privacy Officer at: HIPAA Privacy Unit, County of Los Angeles,
Risk Management Branch, 3333 Wilshire Blvd., Suite 820, Los
Angeles, California 90010, HIPAA@ceo.lacounty.qov, that
includes, to the extent possible:

(@) A brief description of what happened, including the date of the
non-permitted Use or Disclosure, Security Incident, or Breach
and the date of Discovery of the non-permitted Use or
Disclosure, Security Incident, or Breach, if known;

(b)  The number of Individuals whose Protected Health Information
is involved;

() A description of the specific type of Protected Health
Information involved in the non-permitted Use or Disclosure,
Security Incident, or Breach (such as whether full name, social
security number, date of birth, home address, account number,
diagnosis, disability code or other types of information were
involved);
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(d) The identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably
believed by Business Associate to have been, accessed,
acquired, Used, or Disclosed;

(e}  Any other information necessary to conduct an assessment of
whether notification to the Individual(s) under 45 C.F.R. §
164.404 is required;

1)) Any steps Business Associate believes that the Individual(s)
could take to protect him or herself from potential harm from the
non-permitted Use or Disclosure, Security Incident, or Breach:;

(g) A brief description of what Business Associate is doing to
investigate, to mitigate harm to the Individual(s), and to protect
against any further similar occurrences; and

(h) The name and contact information for a person highly
knowledge of the facts and circumstances of the non-permitted
Use or Disclosure of PHI, Security Incident, or Breach.

If Business Associate is not able to provide the information specified in
Section 5.2.1 or 522 at the time of the required report, Business
Associate shall provide such information promptly thereafter as such
information becomes available.

Business Associate may delay the notification required by Section 5.1.3, if a
law enforcement official states to Business Associate that notification would
impede a criminal investigation or cause damage to national security.

5.3.1

53.2

If the law enforcement official's statement is in writing and specifies
the time for which a delay is required, Business Associate shall delay
its reporting and/or notification obligation(s) for the time period-
specified by the official.

If the statement is made orally, Business Associate shall document
the statement, including the identity of the official making the
statement, and delay its reporting and/or notification obligation(s)
temporarily and no longer than 30 days from the date of the oral
statement, unless a written statement as described in Section 5.3.1 is
submitted during that time.

6. WRITTEN ASSURANCES OF SUBCONTRACTORS

6.1

In accordance with 45 C.F.R. § 164.502 (e)(1)ii) and § 164.308 (b)(2), if
applicable, Business Associate shall ensure that any Subcontractor that
creates, receives, maintains, or transmits Protected Health Information on
behalf of Business Associate is made aware of its status as a Business

Associate with respect to such information and that Subcontractor agrees in
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6.4

6.5

6.6

6.7

6.8
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writing to the same restrictions, conditions, and requirements that apply to

Business Associate with respect to such information.

Business Associate shall take reasonable steps to cure any material breach
or violation by Subcontractor of the agreement required by Section 6.1.

If the steps required by Section 6.2 do not cure the breach or end the
violation, Contractor shali terminate, if feasible, any arrangement with
Subcontractor by which Subcontractor creates, receives, maintains, or
transmits Protected Health Information on behalf of Business Associate.

If neither cure nor termination as set forth in Sections 6.2 and 6.3 is feasible,
Business Associate shall immediately notify County.

Without limiting the requirements of Section 6.1, the agreement required by
Section 6.1 (Subcontractor Business Associate Agreement) shall require
Subcontractor to contemporaneously notify Covered Entity in the event of a
Breach of Unsecured Protected Health Information.

Without limiting the requirements of Section 6.1, agreement required by
Section 6.1 (Subcontractor Business Associate Agreement) shall include a
provision requiring Subcontractor to destroy, or in the alternative to return to
Business Associate, any Protected Health Information created, received,
maintained, or transmitted by Subcontractor on behalf of Business Associate
so as to enable Business Associate to comply with the provisions of Section
18.4.

Business Associate shall provide to Covered Entity, at Covered Entity's
request, a copy of any and all Subcontractor Business Associate Agreements
required by Section 6.1.

Sections 6.1 and 6.7 are not intended by the parties to limit in any way the
scope of Business Associate’'s obligations related to Subcontracts or
Subcontracting in the applicable underlying Agreement, Contract, Master
Agreement, Work Order, Purchase Order, or other services arrangement,
with or without payment, that gives rise to Contractor's status as a Business
Associate.

ACCESS TO PROTECTED HEALTH INFORMATION

71

To the extent Covered Entity determines that Protected Health Information is
maintained by Business Associate or its agents or Subcontractors in a
Designated Record Set, Business Associate shall, within two (2) business
days after receipt of a request from Covered Entity, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and shall provide
such Individuals(s) or other person(s) designated by Covered Entity with a
copy the specified Protected Health Information, in order for Covered Entity
to meet the requirements of 45 C.F.R. § 164.524.
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If any Individual requests access to Protected Health Information directly
from Business Associate or its agents or Subcontractors, Business Associate
shall notify Covered Entity in writing within two (2) days of the receipt of the
request. Whether access shall be provided or denied shall be determined by
Covered Entity.

To the extent that Business Associate maintains Protected Health
Information that is subject to access as set forth above in one or more
Designated Record Sets electronically and if the Individual requests an
electronic copy of such information, Business Associate shall provide the
Individual with access to the Protected Health Information in the electronic
form and format requested by the Individual, if it is readily producible in such
form and format; or, if not, in a readable electronic form and format as agreed
to by Covered Entity and the Individual.

AMENDMENT OF PROTECTED HEALTH INFORMATION

8.1

8.2

To the extent Covered Entity determines that any Protected Heaith
Information is maintained by Business Associate or its agents or
Subcontractors in a Designated Record Set, Business Associate shall, within
ten (10) business days after receipt of a written request from Covered Entity,
make any amendments to such Protected Health Information that are
requested by Covered Entity, in order for Covered Entity to meet the
requirements of 45 C.F.R. § 164.526.

If any Individual requests an amendment to Protected Health Information
directly from Business Associate or its agents or Subcontractors, Business
Associate shall notify Covered Entity in writing within five (5) days of the
receipt of the request. Whether an amendment shall be granted or denied
shall be determined by Covered Entity.

ACCOUNTING OF DISCLOSURES OF PROTECTED HEALTH INFORMATION

9.1

Business Associate shall maintain an accounting of each Disclosure of
Protected Health Information made by Business Associate or its employees,
agents, representatives or Subcontractors, as is determined by Covered
Entity to be necessary in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528.

9.1.1 Any accounting of disclosures provided by Business Associate under
Section 9.1 shall include:

(@)  The date of the Disclosure;

(b)  The name, and address if known, of the entity or person who
received the Protected Health Information;
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(c) A brief description of the Protected Health Information
Disclosed; and

(d) A brief statement of the purpose of the Disclosure.

9.1.2 For each Disclosure that could require an accounting under Section
9.1, Business Associate shall document the information specified in
Section 9.1.1, and shall maintain the information for six (6) years from
the date of the Disclosure.

Business Associate shall provide to Covered Entity, within ten (10) business
days after receipt of a written request from Covered Entity, information
collected in accordance with Section 9.1.1 to permit Covered Entity to
respond to a request by an Individual for an accounting of disclosures of
Protected Health Information in accordance with 45 C.F.R. § 164.528

If any Individual requests an accounting of disclosures directly from Business
Associate or its agents or Subcontractors, Business Associate shall notify
Covered Entity in writing within five (5) days of the receipt of the request, and
shall provide the requested accounting of disclosures to the Individual(s)
within 30 days. The information provided in the accounting shall be in
accordance with 45 C.F.R. § 164.528.

COMPLIANCE WITH APPLICABLE HIPAA RULES

10.1

10.2

To the extent Business Associate is to carry out one or more of Covered
Entity's obligation(s) under Subpart E of 45 C.F.R. Part 164, Business
Associate shall comply with the requirements of Subpart E that apply to
Covered Entity's performance of such obligation(s).

Business Associate shall comply with all HIPAA Rules applicable to Business
Associate in the performance of Services.

AVAILABILITY OF RECORDS

11.1

11.2

Business Associate shall make its internal practices, books, and records
relating to the Use and Disclosure of Protected Health Information received
from, or created or received by Business Associate on behalf of Covered
Entity available to the Secretary for purposes of determining Covered Entity's
compliance with the Privacy and Security Regulations.

Unless prohibited by the Secretary, Business Associate shall immediately
notify Covered Entity of any requests made by the Secretary and provide
Covered Entity with copies of any documents produced in response to such
request.

MITIGATION OF HARMFUL EFFECTS
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Business Associate shall mitigate, to the extent practicable, any harmful
effect of a Use or Disclosure of Protected Health Information by Business
Associate in violation of the requirements of this Business Associate
Agreement that is known to Business Associate.

13. BREACH NOTIFICATION TO INDIVIDUALS

13.1

Business Associate shall, to the extent Covered Entity determines that there
has been a Breach of Unsecured Protected Health Information by Business
Associate, its employees, representatives, agents or Subcontractors, provide
breach notification to the Individual in a manner that permits Covered Entity
to comply with its obligations under 45 C.F.R. § 164.404.

13.1.1 Business Associate shall notify, subject to the review and approval of
Covered Entity, each Individual whose Unsecured Protected Health
Information has been, or is reasonably believed to have been,
accessed, acquired, Used, or Disclosed as a result of any such
Breach.

13.1.2 The notification provided by Business Associate shall be written in
plain language, shall be subject to review and approval by Covered
Entity, and shall include, to the extent possible:

(a)

(b)

(c)

(d)

(e)

A brief description of what happened, including the date of the
Breach and the date of the Discovery of the Breach, if known;

A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

Any steps the Individual should take to protect him or herself
from potential harm resulting from the Breach;

A brief description of what Business Associate is doing to
investigate the Breach, to mitigate harm to Individual(s), and to
protect against any further Breaches; and

Contact procedures for Individual(s) to ask questions or leam
additional information, which shall include a toll-free telephone
number, an e-mail address, Web site, or postal address.

13.2 Covered Entity, in its sole discretion, may elect to provide the notification
required by Section 13.1 and/or to establish the contact procedures

described in Section 13.1.2.

13.3 Business Associate shall reimburse Covered Entity any and all costs incurred
by Covered Entity, in complying with Subpart D of 45 C.F.R. Part 164,
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including but not limited to costs of notification, internet posting, or media
publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information; Covered Entity shall not be responsible for any
costs incurred by Business Associate in providing the notification required by
13.1 or in establishing the contact procedures required by Section 13.1.2.

INDEMNIFICATION

14.1

14.2

Business Associate shall indemnify, defend, and hold harmless Covered
Entity, its Special Districts, elected and appointed officers, employees, and
agents from and against any and all liability, including but not limited to
demands, claims, actions, fees, costs, expenses (including attorney and
expert witness fees), and penalties and/or fines (including regulatory
penalties and/or fines), arising from or connected with Business Associate's
acts and/or omissions arising from and/or relating to this Business Associate
Agreement, including, but not limited to, compliance and/or enforcement
actions and/or activities, whether formal or informal, by the Secretary or by
the Attorney General of the State of California.

Section 14.1 is not intended by the parties to limit in any way the scope of
Business Associate's obligations related to Insurance and/or Indemnification
in the applicable underlying Agreement, Contract, Master Agreement, Work
Order, Purchase Order, or other services arrangement, with or without
payment, that gives rise to Contractor's status as a Business Associate.

OBLIGATIONS OF COVERED ENTITY

15.1

15.2

Covered Entity shall notify Business Associate of any current or future
restrictions or limitations on the Use or Disclosure of Protected Health
Information that would affect Business Associate’s performance of the
Services, and Business Associate shall thereafter restrict or limit its own
Uses and Disclosures accordingly.

Covered Entity shall not request Business Associate to Use or Disclose
Protected Health Information in any manner that would not be permissible
under Subpart E of 45 C.F.R. Part 164 if done by Covered Entity, except to
the extent that Business Associate may Use or Disclose Protected Health
Information as provided in Sections 2.3, 2.5, and 2.6.

Unless sooner terminated as set forth in Section 17, the term of this Business
Associate Agreement shall be the same as the term of the applicable
underlying Agreement, Contract, Master Agreement, Work Order, Purchase
Order, or other service arrangement, with or without payment, that gives rise
to Contractor’s status as a Business Associate.
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Notwithstanding Section 16.1, Business Associate’s obligations under
Sections 11, 14, and 18 shall survive the termination or expiration of this
Business Associate Agreement.

TERMINATION FOR CAUSE

17.1

17.2

In addition to and notwithstanding the termination provisions set forth in the
applicable underlying Agreement, Contract, Master Agreement, Work Order,
Purchase Order, or other services arrangement, with or without payment,
that gives rise to Contractor's status as a Business Associate, if either party
determines that the other party has violated a material term of this Business
Associate Agreement, and the breaching party has not cured the breach or
ended the violation within the time specified by the non-breaching party,
which shall be reasonable given the nature of the breach and/or violation, the
non-breaching party may terminate this Business Associate Agreement.

In addition to and notwithstanding the termination provisions set forth in the
applicable underlying Agreement, Contract, Master Agreement, Work Order,
Purchase Order, or other services arrangement, with or without payment,
that gives rise to Contractor's status as a Business Associate, if either party
determines that the other party has violated a material term of this Business
Associate Agreement, and cure is not feasible, the non-breaching party may
terminate this Business Associate Agreement immediately.

DISPOSITION OF PROTECTED HEALTH INFORMATION UPON TERMINATION
OR EXPIRATION

18.1

18.2

18.3

Except as provided in Section 18.3, upon termination for any reason or
expiration of this Business Associate Agreement, Business Associate shall
return or, if agreed to by Covered entity, shall destroy as provided for in
Section 18.2, all Protected Health Information received from Covered Entity,
or created, maintained, or received by Business Associate on behalf of
Covered Entity, that Business Associate, including any Subcontractor, still
maintains in any form. Business Associate shall retain no copies of the
Protected Health Information.

Destruction for purposes of Section 18.2 and Section 6.6 shall mean that
media on which the Protected Health Information is stored or recorded has
been destroyed and/or electronic media have been cleared, purged, or
destroyed in accordance with the use of a technology or methodology
specified by the Secretary in guidance for rendering Protected Health
Information unusable, unreadable, or indecipherable to unauthorized
individuals.

Notwithstanding Section 18.1, in the event that return or destruction of
Protected Health Information is not feasible or Business Associate
determines that any such Protected Health Information is necessary for
Business Associate to continue its proper management and administration or
to carry out its legal responsibilities, Business Associate may retain that
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Protected Health Information for which destruction or return is infeasible or
that Protected Health Information which is necessary for Business Assaciate
to continue its proper management and administration or to carry out its legal
responsibilities and shall return or destroy all other Protected Health
Information.

18.3.1 Business Associate shall extend the protections of this Business
Associate Agreement to such Protected Health Information, including
continuing to use appropriate safeguards and continuing to comply
with Subpart C of 45 C.F.R Part 164 with respect to Electronic
Protected Health Information, to prevent the Use or Disclosure of such
information other than as provided for in Sections 2.5 and 2.6 for so
long as such Protected Health Information is retained, and Business
Associate shall not Use or Disclose such Protected Health Information
other than for the purposes for which such Protected Health
Information was retained.

18.3.2 Business Associate shall return or, if agreed to by Covered entity,
destroy the Protected Health Information retained by Business
Associate when it is no longer needed by Business Associate for
Business Associate's proper management and administration or to
carry out its legal responsibilities.

18.4 Business Associate shall ensure that all Protected Health Information

created, maintained, or received by Subcontractors is returned or, if agreed
to by Covered entity, destroyed as provided for in Section 18.2.

19. AUDIT, INSPECTION, AND EXAMINATION

19.1

19.2

19.3

19.4

Covered Entity reserves the right to conduct a reasonable inspection of the
facilities, systems, information systems, books, records, agreements, and
policies and procedures relating to the Use or Disclosure of Protected Heaith
Information for the purpose determining whether Business Associate is in
compliance with the terms of this Business Associate Agreement and any
non-compliance may be a basis for termination of this Business Associate
Agreement and the applicable underlying Agreement, Contract, Master
Agreement, Work Order, Purchase Order or other services arrangement, with
or without payment, that gives rise to Contractor's status as a Business
Associate, as provided for in section 17.

Covered Entity and Business Associate shall mutually agree in advance
upon the scope, timing, and location of any such inspection.

At Business Associate's request, and to the extent permitted by law, Covered
Entity shall execute a nondisclosure agreement, upon terms and conditions
mutually agreed to by the parties.

That Covered Entity inspects, fails to inspect, or has the right to inspect as
provided for in Section 19.1 does not relieve Business Associate of its
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responsibility to comply with this Business Associate Agreement and/or the
HIPAA Rules or impose on Covered Entity any responsibility for Business
Associate's compliance with any applicable HIPAA Rules.

Covered Entity's failure to detect, its detection but failure to notify Business
Associate, or its detection but failure to require remediation by Business
Associate of an unsatisfactory practice by Business Associate, shall not
constitute acceptance of such practice or a waiver of Covered Entity's
enforcement rights under this Business Associate Agreement or the
applicable underlying Agreement, Contract, Master Agreement, Work Order,
Purchase Order or other services arrangement, with or without payment, that
gives rise to Contractor's status as a Business Associate.

Section 19.1 is not intended by the parties to limit in any way the scope of
Business Associate's obligations related to Inspection andfor Audit and/or
similar review in the applicable underlying Agreement, Contract, Master
Agreement, Work Order, Purchase Order, or other services arrangement,
with or without payment, that gives rise to Contractor's status as a Business
Associate.

MISCELLANEOQUS PROVISIONS

20.1

20.2

20.3

204

Disclaimer. Covered Entity makes no warranty or representation that
compliance by Business Associate with the terms and conditions of this
Business Associate Agreement will be adequate or satisfactory to meet the
business needs or legal obligations of Business Associate.

HIPAA Requirements. The Parties agree that the provisions under HIPAA
Rules that are required by law to be incorporated into this Amendment are
hereby incorporated into this Agreement.

No Third Party Beneficiaries. Nothing in this Business Associate Agreement
shall confer upon any person other than the parties and their respective
successors or assigns, any rights, remedies, obligations, or liabilities
whatsoever.

Construction. In the event that a provision of this Business Associate
Agreement is contrary to a provision of the applicable underlying Agreement,
Contract, Master Agreement, Work Order, Purchase Order, or other services
arrangement, with or without payment, that gives rise to Contractor's status
as a Business Associate, the provision of this Business Associate Agreement
shall control. Otherwise, this Business Associate Agreement shall be
construed under, and in accordance with, the terms of the applicable
underlying Agreement, Contract, Master Agreement, Work Order, Purchase
Order or other services arrangement, with or without payment, that gives rise
to Contractor's status as a Business Associate.
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Regulatory References. A reference in this Business Associate Agreement
to a section in the HIPAA Rules means the section as in effect or as
amended.

Interpretation. Any ambiguity in this Business Associate Agreemenit shall be
resolved in favor of a meaning that permits the parties to comply with the
HIPAA Rules.

Amendment. The parties agree to take such action as is necessary to
amend this Business Associate Agreement from time to time as is necessary
for Covered Entity or Business Associate to comply with the requirements of
the HIPAA Rules and any other privacy laws governing Protected Health
Information.
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September 11, 2019

TO: Each Supervisor

FROM: Barbara Ferrer, Ph.D., M.P.H., M.Ed.
Director %\n ! fk

SUBJECT: NOTICE OF INTENT TO NEGOTIATE A NEW SOLE SOURCE
CONTRACT WITH SUNQUEST INFORMATION SYSTEMS, INC. FOR
THE PROVISION OF A LABORATORY INFORMATION SYSTEM

This is to notify you that the Department of Public Health (DPH) intends to begin sole
source contract negotiations with Sunquest Information Systems, Inc. (Sunquest) for the
provision of Laboratory Information System (LIS).

This notice is being sent in accordance with Board Policy 5.100, which states that
County departments that intend to negotiate a sole source service contract for Board
approval must provide advance written notice to your Board at least four (4) weeks prior
to commencing contract negotiations for a new contract.

Background

On December 9, 1997, the County, through Internal Services Department (ISD), entered
into Purchase Order Agreement Number 5692, with Sunquest for the provision of the
Clinical Laboratory Information System and implementation services, as modified and
extended by Amendments. On October 16, 2007, the County and Sunquest also
entered into Agreement Number 76372 for the provision of Professional Services.

Subsequently, on February 1, 2010, the County, again through ISD, entered into MA-IS
1040326, which superseded the LIS Agreement. While this agreement currently
includes both the Department of Health Services (DHS) and the Department of Public
Health (DPH), DHS has indicated they are currently only utilizing LIS for read-only
access and not for active data management, while DPH utilizes it fully. Upon the
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January 31, 2020 expiration of the current Agreement, DPH will need its own separate
LIS Agreement with Sunquest.

The Sunquest agreement covers the following: Sunquest software licensing and use,
Sunquest system servers and related hardware, Sunquest system client and instrument
interfaces, application software including test areas and report building programs, third-
party related system software, system service and hardware suppont, change orders,
and Sunquest system maintenance.

The Sunquest LIS is a critical component needed to support DPH’s protection of the
public against diseases, including diagnosis and assessment of communicable disease,
outbreak response, and investigations related to chronic health issues. Sunquest
laboratory information system allows for real-time disease reporting as it is directly
interfaced with public health communicable disease reporting databases. Furthermore,
there are several hundred fully-trained DPH users that use and rely on the Sunquest
laboratory information system for core business processes.

In addition, DPH’s Public Health Laboratory (PHL) serves as the reference laboratory to
provide testing services for the city of Pasadena. On occasion and as needed, the PHL
performs testing for the state Public Health Laboratory, San Bernardino County, Orange
County, Kern County, Ventura County, and other nearby local jurisdictions for surge
support and emerging infectious diseases. Five high-volume external community based
and non-DPH clinics are also directly interfaced to the public health laboratory using
Sunquest with additional clinics planned.

Justification for Sole Source Agreement

Over the years, the Sunquest LIS software has been customized, enhanced, and
configured to support specific PHL business processes. The Sunquest LIS software is
interfaced with DPH and DHS clinics and hospitals, external non-County clients, and
public health laboratory instruments for the purpose of electronic test ordering,
electronic test reporting, analytic instrument test orders, and communicable disease
reporting. Years of configuring test workflows, test and results coding, and reporting and
business logic were invested to reach the current robust capability level. The cost for
planning, designing, customizing, and testing a new laboratory information system by a
different vendor, including the additional costs for data conversion, migration, user
training, and post-migration support, would not be in the best economic interest of the
County.

In January 2017, the Association of Public Health Laboratories (APHL), subcontracted
by Gartner, completed a report on their assessment of costs, capability gaps, benefits
and risks to migrate DPH Laboratory’s Sunquest LIS to a different LIS system,
specifically the Cerner Millennium PathNet LIS used by DHS for ORCHID. APHL
gathered data from muitiple sources, including interviews with over 60 PHL staff, PHL
customers, Cerner staff, and Cerner users within the public health field. The Gartner-
APHL consulting team’s summary report included the following conclusions:

e A lack of functionality in the Cerner system and costs associated with such a
transition did not establish a sufficient business case for the PHL to migrate from
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the Sunquest LIS to the Cerer Millennium PathNet LIS used by DHS for
ORCHID.

e The estimated cost to migrate from PHL’s Sunquest LIS to the Cerner Millennium
PathNet LIS could range from $7.2 million to $12.8 million.

e Migration to a different LIS would strain resources and operations for internal
DPH Laboratory staff and external customers. The study projected that the
additional workload from a LIS migration would require the employment of
temporary contractors to supplement the existing PHL staff. External customers
of the DPH Laboratory were concerned about the disruptive impact that a
migration would have to their operations and they would potentially take their
laboratory testing needs to a different laboratory.

e DPH Laboratory Information Technology staff have acquired deep technical
Sunquest LIS expertise, which saves time and lowers support costs. In addition,
in emergency situations, such as a disease outbreak, the technical familiarity is
advantageous in configuring the system to handle new tests.

Migrating to a different LIS would bring unnecessary risk to current operations, large -
cost, and significant resource demands. For the foregoing reasons, it is in the best
economic interest of the County to establish a sole source contract for the Sunquest
LIS.

Impact to DPH if Sole Source Contract is Not Approved

Failure to execute a sole source contract would result in the inability of DPH Laboratory
to continue operations. The Sunquest LIS is a critical informatics software used to
support sample management, client orders, test resulting, and data exchange. The DPH
Laboratory has high-volume interfaced clients, and with over 500,000 tests resulted
annually, manual operations are not possible. In addition, PHL would not be able to
maintain regulatory compliance with federal, State, and local laboratory regulations for
electronic data exchange and public health reporting purposes.

Alternative Plan

If DPH is not allowed to negotiate a new sole source contract with Sunquest for the LIS,
the alternative plan would be to extend the current Sunquest contract to allow time for
DPH to survey alternative LIS vendors, conduct a solicitation, and initiate a new
implementation project.

Timeline

DPH intends to commence contract negotiations with Sunquest four (4) weeks from the
date of this memorandum. The Board letter requesting approval to execute the sole
source contract with Sunquest for services from the effective date of Board approval
through January 31, 2025, with an option to extend for two (2) additional one-year terms
through January 31, 2027, is projected to be presented to your Board in January 2020.
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If you have any questions or require additional information, please let me know.

BF:Id

#04651

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



SOLE SOURCE CHECKLIST

Department Name: Department of Public Health (DPH)

X New Sole Source Contract Sunquest Information Systems, Inc.
[] Sole Source Amendment to Existing Contract
Date Existing Contract First Approved:
Check JUSTIFICATION FOR SOLE SOURCE CONTRACTS
() Identify applicable justification and provide documentation for each checked item.

Only one bona fide source (monopoly) for the service exists; performance and prices 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.

Compliance with State and/or federal programmatic requirements.

Services provided by other public or County-related entities.

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

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

V| VIV ]|V ]|V]V

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

A\

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 with has no available option periods.

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 options periods.

Maintenance and 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.

The contractor was selected through a competitive solicitation process conducted by an outside
entity (e.g., other municipalities, public agencies, State/federal government or non-profit
organization).

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.

It is in the best interest of the County to continue services under a new sole source contract with
Sunguest, as the Public Health Laboratory information system has been highly customized. The cost
in terms of a new system-wide design, build, and testing of a new laboratory information system by
a different vendor including the costs for user training, implementation, and post-evaluation studies
would not be cost-effective. Additionally, an assessment conducted by Association of Public Health
Laboratory and Gartner in 2017, supports the justification indicating significant cost to migrate the
system, as well as a strain to resources and operations for internal DPH Laboratory staff and external
customers.

Chief Executive Office Date



BOARD LETTER/MEMO - FACT SHEET
OPERATIONS CLUSTER

OPS CLUSTER 8/26/2020

AGENDA REVIEW

DATE

BOARD MEETING 9/15/2020
DELEGATED

AUTHORITY BOARD | [] Yes X No

LETTER

SUPERVISORIAL

ALL SUPERVISORIAL DISTRICTS

DISTRICT

AFFECTED

DEPARTMENT PUBLIC HEALTH

SUBJECT APPROVAL TO EXECUTE A SOLE SOURCE CONTRACT WITH LEXISNEXIS
VITALCHEK NETWORK, INC.
FOR A RECORDS PAYMENT AND PROCESSING SYSTEM
AND RELATED SERVICES

PROGRAM VITAL RECORDS

SOLE SOURCE X Yes ] No

CONTRACT -
If Yes, please explain why:
LexisNexis VitalChek Network, Inc. (VitalChek) is the only vendor that has the capability to
store data, validate and authenticate the applicant’s identity and that is able to provide
encrypted sensitive data storage capacity to upload notarized certificate of identity with a
robust identity authentication tool.

DEADLINES/ These services are currently under a Master Agreement with FIS which will expire 9/20/20.

TIME CONSTRAINTS

Therefore, Contract needs to be executed ASAP. Otherwise, once ISD renews the County’s
contract with FIS, we will continue paying FIS for the costs of birth and death certificates.

COST & FUNDING

Total cost: N/A Funding source:
Services will be 100% funded by transaction fees charged by
VitalChek to Vital Records customers.

TERMS (if applicable): N/A

Explanation: N/A

PURPOSE OF Request approval to execute a sole source contract with LexisNexis VitalChek Network, Inc.
REQUEST to provide a records payment and processing system and related services to facilitate and
expedite customer requests for copies of birth certificates and death certificates for the
current year and one year prior.
BACKGROUND On July 1, 2017, DPH's Vital Records Division started utilizing Los Angeles County Internal
(include Services Department’s (ISD) master agreement with Fidelity Information Services (FIS), a
internal/external private independent on-line financial services provider at a cost of approximately $54,000 per
issues that may year for the provision of death certificate services which is limited to mortuaries and funeral
exist) homes. FIS does not have the capability to store data or validate and authenticate applicant’s
identities, posing a great security risk. A submission of a sworn statement and notarized
certificate of identity is required for each order and is a service that is not provided by FIS.
This agreement which expired March 13, 2020 is being extended on a month to month basis
for six months.
DEPARTMENTAL David Cardenas, DPH Chief Information Officer (323) 914-8163 Dcardenas@ph.lacounty.gov
AND OTHER Lisa Finkelstein, Chief, DPH Vital Records (323) 914-7649 Lfinkelstein@ph.lacounty.gov
CONTACTS Roland Carrillo, Head Registrar, DPH Vital Records (213)288-7073 Rcarrillo@ph.lacounty.gov

Jagjit Dhaliwal, Deputy CIO (213) 253-5604 jdhaliwal@cio.lacounty.gov
Michael Owens, Deputy County Counsel (213) 808-8778 MOwens@counsel.lacounty.gov
Joshua Bobrowsky, Dir. of Government Affairs (213) 288-7871 Jbobrowsky@ph.lacounty.gov
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September 15, 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:

APPROVAL TO EXECUTE A SOLE SOURCE CONTRACT WITH LEXISNEXIS
VITALCHEK NETWORK, INC.
FOR A RECORDS PAYMENT AND PROCESSING SYSTEM
AND RELATED SERVICES
(ALL SUPERVISORIAL DISTRICTS) (3 VOTES)

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

SUBJECT

Request approval to execute a sole source contract with LexisNexis VitalChek
Network, Inc. to provide a records payment and processing system and related
services to facilitate and expedite customer requests for copies of birth certificates and
death certificates for the current year and one year prior.

IT IS RECOMMENDED THAT YOUR BOARD
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1. Approve and instruct the Director of Department of Public Health (DPH), or
designee, to execute a sole source contract, substantially similar to Attachment A,
(“Contract”) with LexisNexis VitalChek Network, Inc. (VitalChek) to provide a secure
records payment and processing system and related services (collectively
“Services”) for the DPH Vital Records effective September 1, 2020 through August
31, 2024.

2. Delegate authority to the Director of DPH, or designee, to execute amendments to
the contract that: extend the contract term for four one-year extensions through
August 31, 2028 and six optional month-to-month extensions through February 28,
2029; change certain terms and conditions as mandated by Federal or State law or
regulation; and/or provide an increase or decrease in transaction fees as determined
by VitalChek and approved by DPH; subject to review and approval by County
Counsel, and as applicable, the Chief Information Office, and notification to your
Board and the Chief Executive Office.

3. Delegate authority to the Director of DPH, or designee, to execute Change Notices
to the Contract for alterations and changes that do not materially affect any term or
condition of the contract.

4. Delegate authority to the Director of DPH, or designee, to (a) to issue written
notice(s) for partial or total termination of the contract for convenience without further
notice to your Board, subject to review and approval by County Counsel.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the Recommendation 1 will allow DPH to execute a sole source contract
with VitalChek for an initial four years to provide a secure records payment and
processing system and related services which will provide the general public with online
services to request vital records such as birth and death certificates.

VitalChek has been providing birth certificates, death certificates and marriage
certificates to Registrar Recorder/County Clerk (RR/CC) since March 2009 and is able

to provide DPH a streamlined authentication application process to secure both birth
and death certificates. VitalChek is able to provide encrypted sensitive data storage
capacity to upload notarized certificates of identity with a robust identity authentication
tool. A contract with VitalChek will allow DPH Vital Records to offer online services to
the general public, support expedited shipping, and improve the mail-in tracking system.
VitalChek will also provide DPH customers with additional payment options such as
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credit/debit card, electronic check, and personal check. Online ordering fees apply to
customers.

The Services allow DPH Vital Records customers to purchase copies of recorded
documents over the internet, via fax and phone using a credit/debit card and in person
using a debit card, and also provides Vital Records customers with the option of
requesting expedited mail services. Services will be 100% funded by transaction fees
charged by VitalChek to DPH Vital Records customers.

Recommendation 2 will allow DPH to execute amendments the contract that extend the
contract term for four one-year extensions through August 31, 2028 and six optional
month-to-month extensions through February 28, 2029; change certain terms and
conditions as mandated by Federal or State law or regulation; and/or provide an
increase or decrease in transaction fees as determined by VitalChek and approved by
DPH.

Recommendation 3 will allow DPH to execute Change Notices to the Contract for
alterations and changes that do not materially affect any term or condition of the
contract.

Recommendation 4 will allow DPH to issue written notice(s) for partial or total
termination of the contract for convenience without further notice to your Board, subject
to review and approval by County Counsel.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The recommended actions support Goal lll, Realize Tomorrow's Government Today;
Strategy Ill.1 Pursue Operational Effectiveness, Fiscal Responsibility, and
Accountability.

FISCAL IMPACT/FINANCING:

There is no cost to the County. Under the Agreement, VitalChek supplies all equipment,
supplies, material (except banknote paper for printing certificated copies of vital
records), communication lines, internet connection, etc. needed to perform the Services.
Customers choosing to use credit/debit card payment options are charged a transaction
fee of $9.00 for orders submitted over the internet, a fax, or phone and $1.75 for orders
submitted in-person. VitalChek may additionally charge expedited shipping fees to any
customer requesting an expedited shipping option. VitalChek is solely responsible for
collection of all transaction fees and expedited shipping fees, as well as all fees due to
the County in respect of the recorded documents (collectively, "recorded document
fees"). VitalChek assumes all risks of non-collection, chargebacks, and any other card
adjustments. VitalChek forwards all recorded document fees to DPH Vital Records via
Automated Clearing House transfer, on the next business day following the day on
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which VitalChek is permitted charge the customer's credit/debit card in association with
applicable credit/debit card rules (irrespective of whether VitalChek actually collects
those recorded document fees) and retains the transaction fees and expedited shipping
fees. The transaction fees and expedited shipping fees are the sole amounts payable to
VitalChek for performance of the Services.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS:

On June 14, 2011, an existing agreement between County and VitalChek, administered
by the RR/CC was amended to incorporate DPH Vital Records. The amendment
allowed DPH to accept debit/credit card payments for fees related to death certificate
(burial permit fee and certified copies of death certificates) and birth certificates which
provided customers with the flexibility and convenience to online purchase and to
request expedited mail services. DPH was a party to the agreement from June 11, 2011
through October 2017.

On July 1, 2017, DPH's Vital Records division started utilizing Los Angeles County
Internal Services Department’s (ISD) master agreement with Fidelity Information
Services (FIS), a private independent on-line financial services provider at a cost of
approximately $54,000 per year for the provision of death certificate services which is
limited to mortuaries and funeral homes. FIS does not have the capability to store data
or validate and authenticate applicant’s identities, posing a great security risk. A
submission of a sworn statement and notarized certificate of identity is required for each
order and is not provided by FIS. This agreement which expired March 13, 2020 is
being extended on a month to month basis for six months.

The proposed Contract with VitalChek contains all required County contracting terms
and conditions. The Card transaction fees and other service fees described above will
be charged by VitalChek when DPH customers purchase copies of burial permits, birth
and death certificates online.

On a semi-annual basis during the term of the recommended Agreement, VitalChek is
required to provide detailed documentation supporting the current transaction fees for
DPH'’s review. If at any time DPH Vital Records reasonably determines that the current
transaction fees are not supported by the applicable detailed documentation, then
VitalChek is required to reduce such transaction fees accordingly.

As is required under Board Policy No 3.015 ( Credit/Debit Card Payment Acceptance
Policy), DPH has worked with TTC to implement the applications under the Agreement
to accept credit/debit cards and will continue to work with TTC to implement the
applications under the Agreement to accept credit/debit cards and to ensure that DPH
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complies with Card acceptance rules and regulations of the Card companies and/or
associations.

County Counsel has reviewed and approved Attachment A as to form. The Chief
Information Officer (CIO) concurs with DPH’s recommendation and has determined this
recommendation does not constitute a technology-related acquisition of hardware,
software, or professional services that would necessitate a formal CIO analysis.
Attachment B is the sole source checklist signed by the CEO.

CONTRACTING PROCESS:

On June 17, 2020, DPH notified your Board that | intended to begin sole source contract
negotiations with VitalChek for the provisions of a records payment and processing
system.

Subsequently, DPH is recommending execution of a new sole source contract with
VitalChek to provide a secure website records payment and processing system.

IMPACT ON CURRENT SERVICES

Approval of the recommended contract will provide DPH customers with additional
payment options and the flexibility to request expedited mail services when ordering
certified copies of burial permits, birth and death certificates which will significantly
improve customer service delivery to the funeral homes and public.

Respectfully submitted, Reviewed by:

Barbara Ferrer, Ph.D., M.P.H., M.Ed. William Kehoe
Director Chief Information Officer

BF: jn
BL#05202

Enclosures
C: Executive Officer, Board of Supervisors

Chief Executive Officer
County Counsel
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ATTACHMENT A [Draft (8/11/20)]

CONTRACT BY AND BETWEEN
COUNTY OF LOS ANGELES
AND
LEXISNEXIS VITALCHEK NETWORK, INC.

FOR
RECORDS PAYMENT AND PROCESSING SYSTEM



RECORDS PAYMENT AND PROCESSING SYSTEM
TABLE OF CONTENTS

PARAGRAPH TITLE PAGE
L I 1 A 0 1
1.0 APPLICABLE DOCUMENTS. ..ottt 2
2.0 DEFINITIONS ... 2
2.1 Standard DefiNitiONS ..........uuuuuueuiriiiiiiiiiiiiiiiiii 2
0 VL @ ] G 17
40 TERM OF CONTRACT .o, 17
5.0 CONTRACTOR FEES AND PAYMENTS .....ouutiiiiiiiiiiiiiiniinniiiinnneinnnnnnnnnnennnnnnan. 18
6.0 ADMINISTRATION OF CONTRACT- COUNTY ....uuuiiiiiiiiiinirenrnnernnreenenerennnnnnnn. 21
6.1  County AdMINISIratiON .........uuiiiiiiiiiiieice e 21
6.2  County’s ProjeCt DIFECION ......uuuuiiiieeiieeiiiiei e 21
6.3  County’s ProjeCt Manager...........couuuiviiiiiiiiiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeeeee e 21
6.4  County’s Contract Project MONItOr ............ceiiiieeeiiiiiiice e 22
7.0 ADMINISTRATION OF CONTRACT-CONTRACTOR......ccutviiriiiiirrriiriereenieeene 22
7.1  Contractor AAMINISTrAtioN .........coieeeiiiiiiiiiiie e 22
7.2  Contractor's ProjeCt ManNAQEr ........ccoevvveuiuiiieeeeeeeeeeeiie e e e e e eeeeeann e 22
7.3 Approval of Contractor's Staff...........coouuiiiiii 22
7.4  Contractor’s Staff Identification ...............eoiiieiiiiiiii 23
7.5 Background and Security InvestigationS...........ccccevvvvviiiiiiie e 23
7.6 Confidentiality and SECUILY .......ccooiiiiiiiiiiiiie e 23
8.0 STANDARD TERMS AND CONDITIONS........uuuuiiuiiiiiiiiniinnieniinnennnennnnnnnnnnnnnn. 25
8.1  Alteration of Terms/AMENdMENTS ..........uuuuuriiiiiiiiiiiiiiiiiiiiieiieeerereeeeeeeeee. 25
8.2  Assignment and Delegation/Mergers or ACQUISItIONS..............uuceeeeeeeeeenee. 26
8.3 AULhOriZatioN WarTANTY ..........uuuuiiuiiiiiiiiiiiiiiiiiiiiiiiie e 27
S0 N = 10 To (o =l =T [F o 1o ] o £ 27
8.5  COMPIAINTS....cueieiiiiie e 28
8.6  Compliance with Applicable Law ...............ccccouiiiiiiiiiiiiiiiiiiiiiiiiiie 28
8.7 Compliance with Civil RIGhtS LAWS ........cooiiieiiiiiiiciieee e 29
8.8  Compliance with the County’s Jury Service Program ..........cccccceeeeeeeeenee. 29
8.9  CoNfliCt Of INTEIEST.. e e e 31
8.10 Consideration of Hiring County Employees Targeted for Layoff or Re-
EMPIOYMENT LIST ... 32
8.11 Consideration of Hiring GAIN-GROW Participants ..................eeeveveeeeeneee. 32
8.12 Contractor Responsibility and Debarment ............ccccooeeeeiiiiiiiiiiiiieee e, 32

Page i



RECORDS PAYMENT AND PROCESSING SYSTEM
TABLE OF CONTENTS

PARAGRAPH TITLE PAGE

8.13 Contractor’'s Acknowledgement of County’s Commitment to Safely

Surrendered Baby Law .........coooiioiiiiiiice e 35
8.14 Contractor’'s Warranty of Adherence to County’s Child Support

ComplianCe Program ...........iiiiie it e e e e e e 35
8.15 County’s Quality Assurance Plan...........ccccoovoeiiiiiiiiiiiiieeeee e 36
8.16 Damage to County Facilities, Buildings or Grounds............ccccceeeevvvvnnnnnen. 36
8.17 Employment Eligibility Verification ............ccccccovvviieiiiiiiiie e 37
8.18 Facsimile RepresentationS...........ccovvviiviiiiiiie e 37
8.19 Fair Labor Standards .............ooiiiiiiiiiiiiice e 37
B.20 FOICE MaJBUIE.....uuii e e e et e e e e et e e e e e e e e e e e e e e e eees 38
8.21 Governing Law, Jurisdiction, and VENUE.............cccevviiiiiieeeiieeeeee e, 38
8.22 Independent Contractor STatUS ............uuuiiieeiiiiiieiiiiie e 39
8.23  INEMINITICALION.....uuuiiiiiiiiiiiiiiii e 39
8.24 General Provisions for all Insurance Coverage............ccceevvvevvvviiiieeeeeeennn, 40
8.25  INSUIrANCE COVEIAQGE ... iiieiieeeeeii e ettt e e ettt e e e et e e e et e e e e e e e e e enaaaeas 44
8.26 Liquidated DamMagES........uuuuiiiiieeeiieeiiiiiies e e e eeeeeeeetia s s e e e e e e e e enaren e aa e 48
8.27 Most Favored PUblic ENLitY ..........coooiiiiiiiiiii e 49
8.28 Nondiscrimination and Affirmative ACHION...........ccovviiiiiiiiie i 49
8.29  NON EXCIUSIVILY ...ttt e e e e e e e e e 51
8.30 NOLICE Of DEIAYS......ccoiieeeeecce e e 51
8.31 NOLICE Of DISPULES ... ..o 51
8.32 Notice to Employees Regarding the Federal Earned Income Credit........ 53
8.33 Notice to Employees Regarding the Safely Surrendered Baby Law........ 53
SR S N[ (o = TSP 54
8.35 Prohibition Against Inducement or Persuasion ...........ccccceevveevveiiinneeeeeene. 54
8.36  PUDIIC RECOIAS ACE ....uuuiiiiiiiiiiiiiiii e 54
8.37  PUDIICILY .. 55
8.38 Record Retention and Inspection-Audit Settlement .............ccceiieeeennn. 55
8.39 Recycled BoONd PAPEr .........uvuiiiii et 59
L0210 IS YU o Todo] o] 1 = Tox 1] o S 59
8.41 Termination for Breach of Warranty to Maintain Compliance with

County’s Child Support Compliance Program...........cccceeeeeeevvvieiiiiiineeeennn. 62
8.42 Termination fOr CONVENIENCE........ccovieiiiiiiiee e 62

Page ii



RECORDS PAYMENT AND PROCESSING SYSTEM
TABLE OF CONTENTS

PARAGRAPH TITLE PAGE
8.43 Termination for Defaull .........ccooeei i e 63
8.44 Termination for Gratuities and/or Improper Consideration....................... 64
8.45 Termination for INSOIVENCY .......cccoiiiiiiiiiie e 64
8.46 Termination for Non-Adherence of County Lobbyist Ordinance............... 65
8.47 Termination for Non-Appropriation of FUNds...........ccccooooieiiiiiiiiiciineeee, 65
B.48  VAlIAILY ...evvviiiiiiiiiiiiiiiiitii s 66
S e T VYTV 66
8.50 Warranty Against Contingent FEES ..........cciiiiiiiiiieeiiiiiie e 66
8.51 Warranty of Compliance with County’s Defaulted Property Tax

Reduction Program ... 66
8.52 Termination for Breach of Warranty to Maintain Compliance with

County’s Defaulted Property Tax Reduction Program ..............ccccceeeeene 67
8.53  Time Off fOr VOUNG ......uuuiiiiiiiiiiiiiii e 67
8.54 Compliance with County’s Zero Tolerance Policy on Human Trafficking..67
8.55 Intentionally OmItted ...........uuuiiiiiiiiiie e 68
8.56 Compliance with Fair Chance Employment Practices .............cccvvvveveeeee. 68
8.57 Compliance with the County’s Policy of EQUItY .......ccccooeeiiiviiiiiiiiiieeeeeee, 68

9.0 UNIQUE TERMS AND CONDITIONS ... ..ottt 68
9.1  Intentionally OMIttEd ...........uuuumiiiiiiiiiiiiiiiiiii e 68
9.2  Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) ... 69
9.3  Ownership of Materials, Software and Copyright..........cccevvviiiiiiinnneeeeee. 69
9.4  Patent, Copyright and Trade Secret Indemnification ...............cccceeeeeeenn.e. 73
9.5 Intentionally Omitted 74
B T DT = B 1= 1] (B od 1 o] o 74
9.7  Neutrality in Labor Relations................uuuiiiiiiiiiiiiiiiiiiiie 74
9.8  Production Use of the SyStem .........occvviiiiiiiie e 75
9.9 Systems Tests and Acceptance by County..........ccccccceeeeeeeeeeeeeeiiiiiieee e, 75
S 00 IO B T od = o od =S 77
9.11 Maintenance and Support Services: Operations ServiCes....................... 78
9.12 Licenses, Permits, Registrations, Accreditation, and Certificates ............ 80
9.13  Third Party SOMIWAIE ...........uuuuuuiiiiiiiiiiiiiiiiiiiiiiiiiiiie e 81
9.14 Other Proprietary ConSIderations ...........cccoveeeeeeiieeeiiiiiieeeeeeeeeeeniinneeeeeeas 82

Page iii



RECORDS PAYMENT AND PROCESSING SYSTEM
TABLE OF CONTENTS

PARAGRAPH TITLE PAGE
9.15 Intentionally OMIttEd ...........uuuuuiiiiiiiiiiiiiiiiiii e 83

9.16 NeW TeChNOIOQY .....cceeeiiiiiee e e 83

9.17 County Information Technology and Security POlIiCYy...........ccceevviiiiinnnnnnn. 84
SIGNATURES ...ttt ssssssssssssssssssnnnnnnns 85

Page iv




CONTRACT PROVISIONS
TABLE OF CONTENTS

STANDARD EXHIBITS

A

I @ T m O O W

Scope of Work
A-1  Online Transactions

A-2  Card Present Transactions

A-3  Application Security Requirements

A-4  Master Template Third-Party Data Security Review Tool & SaaS
A-5 VitalChek System Software

A-6 VitalChek System hardware

Functional Gap Requirements

System Maintenance and Operational Support Services
Information Security Requirements

Pricing Schedule

Contractor's EEO Certification

County’s Administration

Contractor's Administration

Form(s) Required at the Time of Contract Execution
Jury Service Ordinance

Safely Surrendered Baby Law

Default Property Tax Reduction Program

Page iv



CONTRACT BETWEEN
COUNTY OF LOS ANGELES
AND
LEXISNEXIS VITALCHEK NETWORK, INC.
FOR
RECORDS PAYMENTS AND PROCESSING SYSTEM

This Contract (“Contract”) made and entered into this __ day of ,

20 by and between the County of Los Angeles, hereinafter referred to as County
and LexisNexis VitalChek Network, Inc., hereinafter referred to as “Contractor”, a
wholly owned subsidiary of Reed Elsevier Group PLC. LexisNexis VitalChek
Network, Inc. is located at 6 Cadillac Drive, Suite 400, Brentwood, Tennessee,
37027.

RECITALS

WHEREAS, the County may contract with private businesses for information
technology systems and related services when certain requirements are met; and

WHEREAS, the Contractor is a private firm specializing in providing information
technology systems and related services; and

WHEREAS, the County is authorized by the California Government Code, Section
31000 to contract for special services, including those described above; and

WHEREAS, on June 17, 2020, the Director of the Department of Public Health sent
notification of intent to enter into enter into negotiations for a Sole Source Contract
for the provision of Records Payment and Processing System to the Board of
Supervisors approved; and

NOW THEREFORE, in consideration of the mutual covenants contained herein, and
for good and valuable consideration, the parties agree to the following:

1.0 APPLICABLE DOCUMENTS

PH-00XXXX — Records Payment and Processing System Page 1



Exhibits A, B, C, D, E, F, G, H, I, J, Kand L are attached to and form
a part of this Contract. In the event of any conflict or inconsistency
in the definition or interpretation of any word, responsibility,
schedule, or the contents or description of any task, deliverable,
goods, service, or other work, or otherwise between the base
Contract and the Exhibits, or between Exhibits, such conflict or
inconsistency shall be resolved by giving precedence first to the
terms and conditions of the Contract and then to the Exhibits
according to the following priority.

1.1  ExhibitA-  Scope of Work
1.2 Exhibit B - Functional Gap Requirements

1.3 Exhibit C - System Maintenance and Operational Support
Services

14 Exhibit D - Information Security Requirements
15 Exhibit E - Pricing Schedule

1.6 Exhibit F - Contractor's EEO Certification

1.7 Exhibit G - County’s Administration

1.8 Exhibit H - Contractor's Administration

1.9 Exhibit | -  Form(s) Required at the Time of Contract
Execution

1.10 Exhibit J — Jury Service Ordinance
1.11 Exhibit K — Safely Surrendered Baby Law

1.12  Exhibit L — Default Property Tax Reduction Program
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2.0 DEFINITIONS

2.1 Standard Definitions:

2.1.1 The headings herein contained are for convenience and
reference only and are not intended to define the scope of any
provision thereof. The following words as used herein shall be
construed to have the following meaning, unless otherwise
apparent from the context in which they are used.

2.1

2.2

2.3

2.4

2.5

2.6

2.7

“ACH” as used herein is the acronym for Automated
Clearing House.

“Acceptance” as used herein shall mean County’s
written approval of any Tasks, Deliverables, goods,
Services or other Work provided by or on behalf of
Contractor to County, as indicated by County's
Project Director's execution of the applicable
Certificate of Completion, except that the phrase
"Acceptance of the System" additionally includes the
items set forth Section 9.9 (System Tests and
Acceptance by County).

“Acceptance Tests” or “Acceptance Testing” as used
herein shall have the same meaning as set forth in
Section 9.9.2 (Acceptance Tests).

“Adhoc Reports” as used herein shall mean on
demand requests for various System reports,
including reports described in the Specifications.

“Advanced Encryption Standard” or “AES” as used
herein shall mean the new Federal cryptographic
algorithm (mathematical formula) standard (as
described in FIPS 197) for use by U.S. government
organizations to protect sensitive, unclassified
information.

"Amendment” as used herein shall mean a written
change to this Contract entered into in accordance
with Section 8.1 (Alteration of Terms/Amendments).

“American Express Data Security Operating Policy”
as used herein shall mean American Express
requirements which apply to all equipment, systems,
and networks on which encryption keys, cardholder
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2.8

2.9

2.10

2.11

2.12

2.13

2.14

2.15

2.16

2.17

data, or sensitive authentication data (or both) are
stored, processed, or transmitted.

"Association" as used herein shall mean any entity
formed to administer and promote the use of Cards,
including Visa U.S.A. Inc. and MasterCard
International, Incorporated.

"Association Rules" as used herein shall mean the
bylaws, rules and regulations of each Association, as
they exist from time to time.

"Authorization” as used herein shall mean, with
respect to each Transaction, the approval by or on
behalf of the Card Issuer of a Cardholder's use of a
Card to pay for all fees applicable to such
Transaction, including the Transaction Fee, all DPH
Fees and all shipping charges permitted under
Section 5.8.

"Authorization Server" as wused herein the
Authorization server meeting the Specifications
described in Component Ill to the SOW.

“Board” or “BOS” as used herein shall mean County's
Board of Supervisors.

“Budget” as used herein shall mean the County’s
fiscal year spending authority as approved by the
Board.

"Business Day" or "Business Days", whether or not
capitalized, as used herein shall mean 7:00 a.m. to
6:00 p.m. PT, Monday through Friday, excluding
County holidays.

“CISO” as used herein is the acronym of County’s
Chief Information Security Officer.

“CISP” as used herein is the acronym for the Visa
U.S.A. Cardholder Information Security Program.

"Card" as used herein shall mean the plastic card or
other evidence of credit or debit account, as
applicable, and corresponding account number,
issued by a Card Issuer to a Cardholder, and
accepted by Contractor under this Contract for
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2.18

2.19

2.20

221

2.22

2.23

payment of DPH Fees. For purposes of this Contract,
credit accounts are at a minimum limited to Visa,
MasterCard, and Discover and if applicable include
American Express.

"Cardholder" as used herein shall mean the person
or entity issued a Card and a corresponding account
number by a Card Issuer and which person or entity
is entitled to use the Card. For purposes of this
Contract, Cardholders are Ilimited to those
Cardholders from time to time using the System (or,
in the case of In-Person Transactions and Card Not
Present Transactions, those Cardholders for which
the Department from time to time uses the System)
to pay DPH Fees.

"Card Issuer" as used herein shall mean any financial
institution which is a member bank of the Association
or its agents, Discover and if applicable American
Express. For purposes of this Contract, Card Issuers
are limited to those issuing Cards.

"Certificate of Completion” as used herein shall mean
each certificate which, when executed by County's
Project Director, indicates County's Acceptance of
the Work identified in such certificate.

"Component” as used herein shall mean Component
[, 11, or lll, together with all appendices, attachments
and schedules thereto, attached to the Statement of
Work, which describes all of the Work to be provided
by or on behalf of Contractor pursuant to this Contract
for the type of Transaction described in such
Component. "Components" refers to more than one
Component.

“Confidential Information” as used herein shall have
the same meaning as set forth in Section 7.6
(Confidentiality and Security).

“Contract”. This agreement executed between
County and Contractor. Included are all supplemental
agreements amending or extending the service to be
performed. The Contract sets forth the terms and
conditions for the issuance and performance of all
tasks, deliverables, services and other work
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2.24

2.25

2.26

2.27

2.29

2.30

231

2.32

2.33

2.34

2.35

2.36

“Contractor”: The person or persons, sole proprietor,
partnership, joint venture, corporation or other legal
entity who has entered into an agreement with the
County to perform or execute the work covered by
this contract.

"Contractor Product" as used herein shall have the
same meaning as set forth in Section 9.14.5.

"Contractor's Project Director" as used herein shall
have the same meaning as set forth in Section 7.2
(Contractor's Project Director).

“Contractor’s Project Manager” as used herein shall
have the same meaning as set forth in Section 7.2
(Contractor’s Project Management).

“County” as used herein shall have the same
meaning as set forth in the Recitals.

“County Data” All of the County Confidential
Information, data, records, and information of County
to which Contractor has access, or otherwise
provided to Contractor under this Contract.

"County Indemnitees" as used herein shall have the
same meaning as set forth in Section 9.15
(Intellectual Property Indemnification).

Intentionally Omitted

"County's Contract Project Monitor" as used herein
shall have the same meaning as set forth in Section
6.4 (County's Contract Project Monitor).

“County's Project Director” as used herein shall have
the same meaning as set forth in Section 6.2
(County’s Project Director).

“County's Project Manager” as used herein shall have
the same meaning as set forth in Section 6.3
(County’s Project Manager).

"Custom Programming Modification Request" as
used herein shall have the same meaning as set forth
in Section 9.11 (Maintenance and Support Services).
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2.37 “Custom Programming Modifications” as used herein
shall have the same meaning as set forth in Section
9.11 (Maintenance and Support Services).

2.38 “Data” as used herein shall mean all of the County
Confidential Information, data, records, and
information of the County to which Contractor has
access, or otherwise provided to Contractor under
this Contract.

2.39 "Data Security Guidelines" as used herein shall mean
(a) all applicable security standards and guidelines
that may be published from time to time by the
Association, any Card Issuer, any Card processor or
any PIN-Based Debit Network, including the CISP
and PCI Data Security Standard and (b) all applicable
County information technology (i) policies from time
to time included in Chapter 6 of County's Policy
Manual, which can be accessed at
http://countypolicy.co.la.ca.us/ and (i) standards
from time to time published by the CISO and provided
by County's Project Management to Contractor.

2.40 “Day" or "Days” whether capitalized or not, shall
mean calendar day(s), not business days, unless
otherwise specified.

241 “Debarment” as used herein shall mean the process
that precludes an existing contractor and/or proposer
from: submitting a response to a County solicitation,
being awarded a contract, and/or performing work on
a County contract for a period of up to three (3) years.

2.42 “Deficiency(ies)” as used herein shall mean, as
applicable to any Work provided by or on behalf of
Contractor to County: any malfunction, error, or
defect in the design, development, or implementation
of Work; any error or omission, or deviation from the
applicable Specifications or from published or
mutually agreed upon industry standards, or any
other malfunction or error, including the provision of
negligent or substandard workmanship, which results
in System or any part thereof, not performing in
accordance with the applicable Specifications or
other provisions of this Contract, including the SOW,
as determined by County’s Project Director.
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2.43

2.44

2.45

2.46

2.47

2.48

2.49

2.50

“Deliverable” as used herein shall mean, with respect
to each Component, the completed Tasks and/or
other Work under this Contract for the type of
Transaction described in such Component, including
those numbered Deliverables identified in each such
Component.

“Department” or "DPH" as used herein shall have the
same meaning as set forth in the Recitals.

“Discover Network Information and Security
Compliance” or “DISC” as used herein shall mean the
implementation and maintenance of efficient data
security requirements and procedures for its
constituents and promote the adoption of secure
transaction processing of cardholder data on the
Discover network.

“Dispute Resolution Procedures” as used herein shall
have the same meaning as set forth in Section 8.31
(Dispute Resolution Procedure).

“Documentation” as used herein shall mean, with
respect to each Component, any and all written
materials, including user manuals, operating
manuals, quick reference guides, training materials,
and all other user instructions regarding the
capabilities, operations, installation for and support of
the System for such Component, including this
Contract.

"DPH Fees" as used herein shall mean (a) fees for
obtaining one or more certified copies of one or more
Vital Records or Real Property Records and (b) Other
DPH Fees. A list of the DPH Fees is set forth on
Exhibit E (Pricing Schedule), as updated from time to
time under  Section 8.1  (Alteration  of
Terms/Amendments).

“Effective Date” as used herein shall mean the date
identified in the Preamble to this Contract, which is
the date as of which this Contract has been executed
by an authorized representative of the Contractor and
has been approved by the Board.

“EMV” as used herein shall mean Europay,
MasterCard, and Visa. the three companies that
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2.52

2.53

2.54

2.55

2.56

2.567

2.58

originally created the technical standard for smart
payment cards, payment terminals, and automated
teller machines that accept them. The standard is
now managed by EMVCo (consortium made up of
Visa, Mastercard, JCB, American Express, China
UnionPay, and Discover).

“End User” as used herein shall mean technical and
operational staff of the Department.

"Extension” as used herein shall have the meaning
set forth in Section 4.0.

“Extension Option” as used herein shall have the
meaning as set forth in Section 4.0.

“Federal” as used herein shall mean the United
States federal government.

"Federal Funds Rate" as used herein shall mean the
rate at which private depository institutions lend
balances at the Federal Reserve to other depository
institutions. The applicable Federal Funds Rate will
be obtained from County's Treasurer and Tax
Collector.

“Federal Information Processing Standards” or
“FIPS” as used herein shall mean publicly issued
standards and guidelines published by the National
Institute of Standards and Technology (NIST) and the
Federal Government for use in computer systems by
non-military agencies and government contractors.
NIST develops FIPS when there are compelling
Federal government requirements (such as security
and interoperability) and there are no acceptable
industry standards or solutions.

“Fiscal Year”: The twelve (12) month period
beginning July 1st and ending the following June
30th.

“GAIN” as used herein shall mean the acronym for
Greater Avenues for Independence which assists
local businesses meet their staffing needs. GAIN
provides employment-related services to CalWORKS
recipients to help find employment, stay employed,
and move on to higher paying jobs.
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2.59 “Information Security Incident” as used herein shall
mean any breach or other incident which could
reasonably compromise the confidentiality, integrity,
or availability of any data or other information relating
to Cardholders.

2.60 "Initial Term" as used herein shall have the same
meaning as set forth in Section 4.0.

2.61 "In-Person Transaction" as used herein shall mean,
with respect to the Department's use of the System
on behalf of a Cardholder to pay one or more DPH
Fees by Card where the Card is physically presented
to the Department, a collective reference to all steps
necessary to obtain Authorization of such payment
from the applicable Card Issuer. The Work to be
provided by or on behalf of Contractor specific to this
type of Transaction is described in Component Il to
the SOW.

2.62 “Interface(s)" as used herein shall mean, with respect
to each Component, any software supplied by or on
behalf of Contractor pursuant to this Contract for the
type of Transaction described in such Component,
which allows the transfer of electronic data and/or
software commands between computer systems,
applications, or modules, together with all Source
Code, object code and Documentation. Interfaces
include, with respect to each Component, the
interfaces  described in  such  Component.
References to the Interfaces may include one or more
Interfaces in the System or all Interfaces in the
System.

2.63 “License” as used herein shall have the same
meaning as set forth in Section 9.3.2 (License).

2.64 “Maintenance and Support Services” as used herein
shall have the same meaning as set forth in Section
9.11.1 (Maintenance and Support Services).

2.65 “MasterCard Site Data Protection Program” as used
herein shall mean the data security and compliance
validation requirements necessary to protect stored
and transmitted MasterCard payment account data.
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2.66

2.67

2.68

2.69

2.70

271

2.72

“National Institute of Standards and Technology” or
“NIST” as used herein shall mean a non-regulatory
federal agency within the US Department of
Commerce that works with industry to develop and
apply technology, measurements, and standards and
promotes us innovation and industrial
competitiveness.

“Non-Responsibility” as used herein shall mean a
finding by the County that a proposer is incapable of
performing as a responsible County Contractor,
based on past performance history or other relevant
documentation.

"Online Transaction" as used herein shall mean, with
respect to a Cardholder's use of the System over the
Internet to pay one or more DPH Fees by Card, a
collective reference to all steps necessary to obtain
Authorization of such payment from the applicable
Card Issuer. The Work to be provided by or on behalf
of Contractor specific to this type of Transaction is
described in Component | to the SOW.

"Operations Services" as used herein shall have the
same meaning as set forth in Section 9.11.2
(Operations Services).

"Card Not Present Transaction" as used herein shall
mean, with respect to the Department's use of the
System on behalf of a Cardholder to pay one or more
DPH Fees by Card where the Card is not physically
presented to the Department, a collective reference
to all steps necessary to obtain Authorization of such
payment from the applicable Card Issuer. Other Card
Not Present Transactions do not include Online
Transactions. The Work to be provided by or on
behalf of Contractor specific to this type of
Transaction is described in Component Ill to the
SOW.

“Other Professional Services” as used herein shall
have the same meaning as set forth in Section 9.10
(Maintenance and Support Services).

"Other DPH Fees" as used herein shall mean the
filing fees, search fees, certification fees, and other
fees for filings, searches, certifications, and other
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2.73

2.74

2.75

2.76

2.77

2.78

services performed by the Department, but excluding
fees for obtaining certified copies of Vital Records
and Real Property Records. A list of the Other DPH
Fees is set forth on Exhibit E (Pricing Schedule), as
updated from time to time under Section 8.1
(Alteration of Terms/Amendments).

“PCI” as used herein is the acronym for Payment
Card Industry.

“Payment Card Industry Data Security Standards” or
“PCI-DSS” as used herein shall mean the operational
and technical requirements for organizations
accepting or processing payment transactions, and
for software developers and manufacturers of
applications and devices used in those transactions.

“Party" or "Parties” as used herein shall have the
same meaning as set forth in the Recitals.

“Personally ldentifiable Information (PII)” as any
information that identifies a person, including, but not
limited to, name, address, email address, passwords,
account numbers, social security numbers, credit
card information, personal financial or healthcare
information, personal preferences, demographic
data, marketing data, credit data, or any other
identification data. For the avoidance of doubt,
Personally Identifiable Information shall include, but
not be limited to, all “nonpublic personal information,”
as defined under the Gramm-Leach-Bliley Act (15
United States Code (“U.S.C.”) 86801 et seq.).

"PIN-Based Debit Network" as used herein shall
mean a national or regional on-line debit card
network. Each network operates under its own set of
operating rules and regulations.

"Production Use" as used herein shall mean, with
respect to each Component, the use of System in the
production environment to perform County's
business operations. For the avoidance of doubt,
County's production environment includes use of
applicable portions of the System by Cardholders in
accordance with this Contract.
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2.80

281

2.85

2.87

2.88

2.89

2.90

“Professional Services” as used herein shall mean
Services, including but not limited to, consulting
services, additional training and/or customizations,
which Contractor may provide upon County’s
request.

“Proposal” as used herein shall mean an offer to
provide services and/or solutions to an identified
problem at a particular price under given terms and
conditions.

“Responsible” as used herein shall mean a proposer
that has conducted themselves in an acceptable
manner as determined by the Board of Supervisors
(see County Code 2.202.030), and has the financial
and managerial ability to perform the required work.

“SDP” as used herein shall mean the data security
and compliance validation requirements necessary to
protect stored and transmitted MasterCard payment
account data.

“Secure File Transfer Protocol” or “SFTP”, also
known as SSH File Transfer Protocol (SSH2), as
used herein shall mean a cryptographic computing
network protocol for accessing and managing files on
remote file systems. SFTP allows encrypted file
transfers (both commands and data) between hosts.

“Secure Sockets Layer” or “SSL” as used herein shall
mean a protocol used in network communications
that provides application independent secure
communications over the Internet. The SSL protocol
is commonly employed on the Web with the
Hypertext Transfer Protocol (HTTP) for e-commerce
transactions and uses cryptography to provide
message privacy, message integrity, and client-
server authentication.

“Services” as used herein shall mean, with respect to
each Component, any development, installation,
configuration, implementation, Operations Services,
Maintenance and Support Services, and other
services performed by or on behalf of Contractor
pursuant to this Contract for the type of Transaction
described in such Component.
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2.92

2.93

2.94

2.95

2.96

2.97

"Source Code" as used herein shall mean computer
programming code in human readable form that is not
suitable for machine execution without the
intervening steps of interpretation or compilation.

“Specifications” as used herein shall mean, with
respect to each Component, all functional,
operational, technical and/or business specifications,
requirements, features, standards and Deliverables
for the System, all as set forth in the Documentation
and/or this Contract for such Component, including
the County's RFP, the Contractor's Proposal, the
SOW and/or any Custom Programming Modification
Request.

“State” as used herein shall mean the State of
California.

“Statement of Work" or "SOW” as used herein shall
mean Exhibit A attached to this Contract, together
with all Components, appendices, attachments and
schedules thereto, as amended from time to time by
any Amendment.

“Subcontractor” or “Subcontractors” as used herein
shall mean any person, entity, or organization to
which Contractor proposes to delegate or has
delegated any of its obligations hereunder in
accordance with Section 8.40 (Subcontracting).

“System” as used herein shall mean, with respect to
each Component, the System Software, System
Hardware and Services for such Component.
References to the System may include one or more
components or modules thereof or the System as a
whole.

"System Hardware" as used herein shall mean, with
respect to each Component, all hardware supplied by
or on behalf of Contractor pursuant to this Contract
for the type of Transaction described in such
Component, including, as applicable, the
Workstations, the Terminals, the Authorization
Server, and the other hardware described in such
Component. References to the System Hardware
may include one or more components or modules
thereof or all System Hardware in the System.
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2.98

2.99

2.100

2.101

2.102

2.103

2.104

“System Software” as used herein shall mean, with
respect to each Component, all computer programs
conceived, created, developed or otherwise supplied
by or on behalf of Contractor pursuant to this Contract
for the type of Transaction described in such
Component, together with all Source Code, object
code and Documentation. System Software includes,
with respect to each Component, the programs
described in such Component, and the Interfaces, the
Updates, and the Custom Programming
Modifications for such Component. References to
the System Software may include one or more
components or modules thereof or all System
Software in the System.

“Task” as used herein shall mean, with respect to
each Component, one or more major areas of Work
to be performed under this Contract for the type of
Transaction described in such Component, including
those areas identified as a numbered Task or
Subtask in each such Component, and all subtasks
thereunder.

“Term” as used herein shall have the same meaning
as set forth in Section 4.0 (Term of Contract).

“Terminal” as used herein shall mean the equipment
including separate keypad used to read Cards,
transmit all information necessary to fully process
Card Present Transactions and print Transaction
receipts, and meeting the other Specifications
described in Component Il to the SOW.

“Third Party Software” as used herein shall have the
mean as set forth in Section 9.13 (Third Party
Software).

“Training Needs Assessment” as used herein shall
mean the Contractor identifies training requirements
to support the Department's End User roles and
responsibilities.

"Transaction" as used herein shall mean an Online
Transaction, a Card Present Transaction, or an Other
Card Not Present Transaction, as the case may be.
"Transactions" refers to more than one Online
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2.105

2.106

2.107

2.108

2.109

2.110

2.111

Transaction, Card Not Present Transaction, and/or
Other Card Not Present Transaction.

"Transaction Fee" as used herein shall have the
same meaning as set forth in Section 5.5.

“Triple Data Encryption Standard” or “Triple-DES” as
used herein shall mean a legacy protocol that has
been replaced by AES, Triple-DES is an
implementation of the Data Encryption Standard
(DES) algorithm that uses three passes instead of
one as used in ordinary DES applications. Triple DES
provides a much stronger encryption than ordinary
DES but is less secure than AES.

“Updates” as used herein shall have the same
meaning as set forth in Section 9.11.1 (Maintenance
and Support Services).

“User” as used herein shall mean any person or entity
authorized by the Department to access or use any
portion of the System Software.

“Vendor” as used herein shall mean an organization
or company submitting a proposal in response to the
County’s solicitation for goods and/or services.

“Vital Records” as used herein shall mean records of
birth and death recorded and maintained by the
Department. A list of categories of Vital Records is set
forth on Exhibit E (Pricing Schedule), as updated from
time to time under Section 8.1 (Alteration of
Terms/Amendments).

“Work” as used herein shall mean, with respect to
each Component, any and all Tasks, Deliverables,
goods, Services and other work performed by or on
behalf of Contractor (including by Subcontractors, if
any) pursuant to this Contract for the type of
Transaction described in such Component. Without
limiting the foregoing, Work includes, with respect to
each Component, provision of the System, including
all System Software, System Hardware, and
Services, and all equipment, labor, and other supplies
required to perform the Services. Additionally,
without limiting the foregoing, Work includes, with
respect to each Component, provision of all packing
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3.0 WORK

2.112

2.113

materials for expedited shipping, but does not include
paper, which shall be provided by the Department.

“Work Product” as used herein shall mean all
Deliverables and all concepts, inventions (whether or
not protected under patent laws), works of
authorship, information, new or useful art,
combinations, discoveries, formulae, algorithms,
specifications, manufacturing techniques, technical
developments, systems, computer architecture,
artwork, software, programming, applets, scripts,
designs, procedures, processes, and methods of
doing business, and any other media, materials,
plans, reports, project plans, work plans,
documentation, training materials, and other tangible
objects produced by Contractor under this Contract.
However, Work Product does not include (a) any
intellectual property, including, without limitation,
concepts, ideas, methods, methodologies,
procedures, processes, know-how, techniques,
models, templates, the generalized features of the
structure, sequence and organization of software,
user interfaces and screen designs, utilities, routines,
and tools, which may constitute or be contained in
Work Product that was developed by Contractor prior
to performance or independent of this Contract
(“Background Intellectual Property”) or (b) the
System Software or any modifications thereto made
by Contractor.

"Workstation" as used herein shall mean, with
respect to each Component, a personal computer
(including monitor, central processing unit, operating
software, application software, keyboard and printer)
meeting at least the Specifications in such
Component.

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

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

4.0 TERM OF CONTRACT

4.1

4.2

4.3

The initial term of this Contract shall commence upon the effective
date and shall expire four (4) years thereafter, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.

The County shall have the sole option to extend this Contract term
for up to four (4) additional one (1) year periods and six (6) month to
month extensions, for a maximum total Contract term of eight (8)
years and six (6) months. Each option to exercise the County’s right
to extend the contract may be exercised at the sole discretion of the
Director as authorized by the Board of Supervisors.

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.

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

5.0 CONTRACTOR FEES AND PAYMENTS

5.1

For each Transaction processed by or on behalf of Contractor under
this Contract, the Contractor shall charge the Cardholder the
applicable flat-rate fee set forth in Exhibit E (Pricing Schedule) (each
a "Transaction Fee"). Other than DPH Fees and shipping charges
permitted under Section 5.8, the applicable Transaction Fee is the
maximum amount chargeable by Contractor to each Cardholder for
processing such Cardholder's Transaction. Other than shipping
charges permitted under Section 5.8, each Transaction Fee includes
(a) all Contractor costs associated with providing all Work under this
Contract for the applicable type of Transaction, including the System
Software, System Hardware and Services for such type of
Transaction, and all other equipment, labor, and other supplies
(including packing materials for expedited shipping, but excluding
paper), required to perform the Services for such type of Transaction,
and (b) all sales and other taxes applicable to such type of
Transaction. No other amount shall be due and payable by the
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County (or any Cardholder) to the Contractor for providing Work
under this Contract.

5.2 Contractor is responsible for obtaining Authorization for all
Transactions and for collecting all fees connected with the Services,
including Transaction Fees, DPH Fees, and shipping charges
permitted under Section 5.8. Contractor shall abide by all applicable
Association Rules, Card Issuer rules and regulations, Card
processor rules and regulations and PIN-Based Network rules and
regulations when obtaining Authorizations and collecting all fees.
Contractor assumes all risk of monetary loss for any failure to obtain
any of the aforementioned Authorizations, any failure to collect any
of the aforementioned fees, any chargebacks and/or any other Card
adjustments. County shall not be responsible or suffer any monetary
loss for any failure to obtain any of the aforementioned
Authorizations, any failure to collect any of the aforementioned fees,
any chargebacks and/or any other Card adjustments.

5.3  Contractor shall remit by ACH transfer in immediately available funds
to such bank account(s) as designated by County, all DPH Fees for
each Transaction by 4:00 p.m. PT on the next Business Day
(excluding weekends and County holidays, for which reimbursement
of DPH Fees shall be made by 4:00 p.m. PT the following Business
Day) following the Day on which the Contractor is permitted to charge
the Card for such Transaction in accordance with the applicable
Association Rules, Card Issuer rules and regulations, Card
processor rules and regulations and PIN-Based Network rules and
regulations, regardless if funds have been collected/secured by or
on behalf of the Contractor. On each such Business Day, Contractor
shall issue a separate ACH transfer for each service area as
identified by County, such separate ACH transfer to include all DPH
Fees required for such service area under this Section 5.3.

5.4 In the event Contractor fails to remit any DPH Fees due on any
Business Day in accordance with the terms set forth herein,
Contractor shall be charged and liable to the County for interest on
such DPH Fees at the Federal Funds Rate per Day prorated based
upon a 360 Day year for each Day (or portion thereof) delay in
County receiving said remittance. The interest charges provided
herein may be waived whenever DPH finds, in its sole discretion, that
late remittances were excusable by under Section 18.20 (Force
Majeure). Such interest shall be due and payable upon Contractor's
receipt of written notice of the delayed remittance.

5.5 The Transaction Fees are not subject to increase during the Initial
Term, except as expressly described in Section 5.6. Ninety (90) days
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prior to each anniversary of the Effective Date (commencing with the
fourth anniversary), the Contractor may submit a written request to
DPH for an increase in each Transaction Fee based upon a
commensurate (and demonstrable) increase in applicable Card
discount rates or other expenses of the Contractor which are
permitted to be factored into such Transaction Fee under the terms
of this Contract, as identified in Exhibit E (Pricing Schedule) of the
Contract. Each written request must include detailed supporting
documentation for the increase included in such request. Provided
that DPH is reasonably satisfied with the supporting documentation
for the increase, DPH shall authorize such increase, subject in all
respects to execution of an Amendment in accordance with Section
8.1 (Alteration of Terms/Amendments). If authorized, each increase
shall remain effective for the subsequent annual period of the Term
commencing on the applicable anniversary of the Effective Date. For
each Transaction Fee, the cumulative increase granted under this
Section 5.2 shall not exceed $2.00.

5.6  Notwithstanding the foregoing, on a semi-annual basis during the
Term, the Contractor shall submit detailed documentation to DPH
supporting the then-current Transaction Fees, including a list of all of
the applicable Card discount rates and other expenses of the
Contractor which are permitted to be factored into the Transaction
Fees under the terms of this Contract, as identified in Exhibit E
(Pricing Schedule) of the Contract, as well as a comparison of
Contractor's budgeted loss during the period for improper/illegal use
of Cards to Contractor's actual loss. If at any time DPH reasonably
determines that a then-current Transaction Fee is not supported by
the applicable detailed documentation, the Contractor shall
accordingly reduce such Transaction Fee. If a Transaction Fee is
reduced under this Section 5.6 during the Initial Term, the Contractor
may obtain an increase in such Transaction Fee up to the
Transaction Fee in effect as of the Effective Date if, with respect to
any semi-annual period during the Initial Term, the Contractor can
demonstrate, to the reasonable satisfaction of DPH, a
commensurate increase in the applicable Card discount rates and/or
other expenses of the Contractor which are permitted to be factored
into such Transaction Fee under the terms of this Contract, as
identified in Exhibit E (Pricing Schedule) of this Contract, or in the
actual loss for improper/illegal use of Cards.

5.7  The amounts set forth in Exhibit E (Pricing Schedule) of this Contract
includes all amounts necessary for all applicable California and other
state and local taxes for the System and other Work performed by
Contractor. County shall not be liable or responsible for
reimbursement of any such taxes. Contractor will be solely liable and
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6.0

5.8

5.9

6.1

6.2

responsible for, and shall pay such tax directly to the State or other
taxing authority.

For each Transaction, the Contractor may charge shipping charges
to each Cardholder electing an expedited shipping option. Contractor
shall not charge each such Cardholder shipping charges greater
than the then current prices offered by the applicable shipping carrier
to the general public for the expedited shipping option. County shall
not be liable or responsible for reimbursement of any shipping
charges. Contractor shall be solely liable and responsible for all such
shipping charges, and shall pay such shipping charges directly to the
carrier applicable. In the event that shipping charges are increased
by Contractor’s carrier, Contractor shall notify the Department in
writing within three (3) Days of notification and modify the rates
charged to Cardholders.

Notwithstanding anything to the contrary in this Contract, Contractor
shall have no claim against County for payment of any money or
reimbursement, of any kind whatsoever, for any Work provided by
Contractor after expiration or termination of this Contract. Further,
Contractor shall not be entitled to charge or collect from Cardholders,
Transaction Fees or for any other payment of any money or
reimbursement, of any kind whatsoever, for any Work provided by
Contractor after expiration or termination of this Contract.

ADMINISTRATION OF CONTRACT - COUNTY

County Administration

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

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

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

6.2.1.2  Upon request of the Contractor, providing direction
to the Contractor, as appropriate in areas relating to
County policy, information requirements, and
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7.0

6.3

6.4

procedural requirements; however, in no event, shall
Contractor's obligation to fully satisfy all of the
requirements of this Contract be relieved, excused
or limited thereby.

County’s Project Manager

6.3.1 The role of the County’'s Project Manager is authorized to

include:

6.3.1.1 Meeting with the Contractor’'s Project Manager on a
regular basis; and

6.3.1.2 Inspecting any and all tasks, deliverables, goods,
services, or other work provided by or on behalf of the
Contractor; however, in no event shall Contractor’s
obligation to fully satisfy all of the requirements of this
Contract be relieved, excused or limited thereby.

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

County’s Contract Project Monitor

6.4.1 The role of the County’s Project Monitor is to oversee the

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

ADMINISTRATION OF CONTRACT - CONTRACTOR

7.1

7.2

Contractor Administration

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

Contractor’s Project Manager

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

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

7.3  Approval of Contractor’s Staff

7.3.1 County has the absolute right to approve or disapprove all of
the Contractor’s staff performing work hereunder and any
proposed changes in the Contractor’s staff, including, but not
limited to, the Contractor’s Project Manager.

7.4 Contractor’s Staff Identification

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

7.5 Background and Security Investigations

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

If a member of Contractor's staff does not pass the
background investigation, County may request that the
member of Contractor’'s staff be removed immediately from
performing services under the Contract. Contractor shall
comply with County’s request at any time during the term of
the Contract. County will not provide to Contractor or to
Contractor's staff any information obtained through the
County’s background investigation.
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7.5.2 County, in its sole discretion, may immediately deny or
terminate facility access to any member of Contractor’s staff
that does not pass such investigation to the satisfaction of the
County or whose background or conduct is incompatible with
County facility access.

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

7.6 Confidentiality and Security

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

7.6.2 Contractor shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and against
any and all claims, demands, damages, liabilities, losses,
costs and expenses, including, without limitation, defense
costs and legal, accounting and other expert, consulting, or
professional fees, arising from, connected with, or related to
any failure by Contractor, its officers, employees, agents, or
subcontractors, to comply with this Paragraph 7.6, as
determined by County in its sole judgment. Any legal defense
pursuant to contractor’s indemnification obligations under this
Paragraph 7.6 shall be conducted by contractor and
performed by counsel selected by Contractor and approved
by County. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Contractor
fails to provide County with a full and adequate defense, as
determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and to reimbursement from Contractor for all
such costs and expenses incurred by County in doing so.
Contractor shall not have the right to enter into any settlement,
agree to any injunction, or make any admission, in each case,
on behalf of County without County’s prior written approval.
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7.6.3

7.6.4

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

Contractor shall sign and adhere to the provisions of the
“Contractor Acknowledgement and Confidentiality
Agreement”, Exhibit 1.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Alteration of Terms/Amendments

8.1.1

8.1.2

8.1.3

The body of this Contract and any Exhibit(s) or Attachments
attached hereto, fully expresses all understandings of the
parties concerning all matters covered and shall constitute the
total Contract. No addition to, or alteration of, the terms of this
Contract, whether by written or verbal understanding of the
parties, their officers, employees or agents, shall be valid and
effective unless made in the form of a written amendment to
this Contract which is formally approved and executed by the
parties in the same manner as this Contract.

The County’s Board of Supervisors, the Chief Executive Officer
or designee, or applicable State and/or federal entities, laws, or
regulations may require the addition and/or change of certain
terms and conditions in the Contract during the term of this
Contract to comply with changes in law or County policy. The
County reserves the right to add and/or change such provisions
as required by the County’s Board of Supervisors, Chief
Executive Officer, or State or federal entity, law or regulation.
To implement such changes, an Amendment to the Contract
shall be prepared by Director and executed by the Contractor
and Director, as authorized by the County’s Board of
Supervisors.

Notwithstanding Paragraph 8.1.1, in instances where the
County's Board of Supervisors has delegated authority to the
Director to amend this Contract to permit extensions or
adjustments of the Contract term, the rollover of unspent
Contract funds, and/or an internal reallocation of funds
between budgets and/or an increase or decrease in funding up
to ten percent (10%) above or below each term’s annual base
maximum obligation, effective upon amendment execution or
at the beginning of the applicable Contract term , and make
corresponding service adjustments, as necessary, an
Amendment shall be prepared by Director and executed by the
Contractor and Director, as authorized by the County’s Board
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of Supervisors, and shall be incorporated into and become part
of this Contract.

8.1.4 Notwithstanding Paragraph 8.1.1, in instances where the
County's Board of Supervisors has delegated authority to the
Director to amend this Contract to permit modifications to or
within budget categories within each budget, as reflected in
Exhibit C, and corresponding adjustment of the scope of work
tasks and/or activities and/or allow for changes to hours of
operation, changes to service locations, and/or correction of
errors in the Contract’s terms and conditions, a written Change
Notice shall be signed by the Director and Contractor, as
authorized by the County’s Board of Supervisors. The
executed Change Notice shall be incorporated into and
become part of this Contract.

8.2  Assignment and Delegation/Mergers or Acquisitions

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

8.2. 2 Contractor shall not assign its rights or delegate its duties under
this Contract, or both, whether in whole or in part, without the
prior written consent of County, in its discretion, and any
attempted assignment or delegation without such consent shall
be null and void. For purposes of this paragraph, County
consent shall require a written Amendment to the Contract,
which is formally approved and executed by the parties. Any
payments by the County to any approved delegatee or
assignee on any claim under this Contract shall be deductible,
at County’s sole discretion, against the claims, which the
Contractor may have against the County.

8.2.3 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 Contract, such disposition is an
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assignment requiring the prior written consent of County in
accordance with applicable provisions of this Contract.

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

8.3  Authorization Warranty

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

8.4 Budget Reductions

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

8.5 Complaints
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8.5.1 Contractor shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.2 Complaint Procedures

8.5.2.1

8.5.2.2

8.5.2.3

8.5.2.4

8.5.2.5

8.5.2.6

8.5.2.7

Within 3 business days after the Contract effective
date, Contractor shall provide the County with the
Contractor’s policy for receiving, investigating and
responding to user complaints.

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

If the County requests changes in the Contractor’s
policy, the Contractor shall make such changes and
resubmit the plan within three (3) business days for
County approval.

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

Contractor shall preliminarily investigate all
complaints and notify the County’s Project Manager
of the status of the investigation within three (3)
business days of receiving the complaint.

When complaints cannot be resolved informally,
Contractor shall institute a system of follow-through
which adheres to formal plans for specific actions
and strict time deadlines.

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

8.6  Compliance with Applicable Law

8.6.1 In the performance of this Contract, Contractor shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.
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8.6.2 Contractor shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and against
any and all claims, demands, damages, liabilities, losses,
costs, and expenses, including, without limitation, defense
costs and legal, accounting and other expert, consulting or
professional fees, arising from, connected with, or related to
any failure by Contractor, its officers, employees, agents, or
subcontractors, to comply with any such laws, rules,
regulations, ordinances, directives, guidelines, policies, or
procedures, as determined by County in its sole judgment.
Any legal defense pursuant to Contractor’'s indemnification
obligations under Paragraph 8.6 (Compliance with Applicable
Law) shall be conducted by Contractor and performed by
counsel selected by Contractor and approved by County.
Notwithstanding the preceding sentence, County shall have
the right to participate in any such defense at its sole cost and
expense, except that in the event Contractor fails to provide
County with a full and adequate defense, as determined by
County in its sole judgment, County shall be entitled to retain
its own counsel, including, without limitation, County Counsel,
and to reimbursement from Contractor for all such costs and
expenses incurred by County in doing so. Contractor shall not
have the right to enter into any settlement, agree to any
injunction or other equitable relief, or make any admission, in
each case, on behalf of County without County’s prior written
approval.

8.7 Compliance with Civil Rights Laws

8.7.1 Contractor hereby assures that it will comply with
Subchapter VI of the Civil Rights Act of 1964, 42 USC
Sections 2000 (e) (1) through 2000 (e) (17), to the end that no
person shall, on the grounds of race, creed, color, sex,
religion, ancestry, age, condition of physical handicap, marital
status, political affiliation, or national origin, be excluded from
participation in, be denied the benefits of, or be otherwise
subjected to discrimination under this Contract or under any
project, program, or activity supported by this Contract. The
Contractor shall comply with Exhibit F - Contractor's EEO
Certification.

8.8 Compliance with the County’s Jury Service Program
8.8.1 Jury Service Program:

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

8.8.2 Written Employee Jury Service Policy.

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

2. For purposes of this paragraph, “contractor” means a
person, partnership, corporation or other entity which
has a contract with the County or a subcontract with a
County contractor and has received or will receive an
aggregate sum of fifty thousand dollars ($50,000) or
more in any twelve (12) month period under one or more
County contracts or subcontracts. “Employee” means
any California resident who is a full-time employee of the
contractor. “Full-time” means forty (40) hours or more
worked per week, or a lesser number of hours if: 1) the
lesser number is a recognized industry standard as
determined by the County, or 2) Contractor has a long-
standing practice that defines the lesser number of hours
as full-time. Full-time employees providing short-term,
temporary services of ninety (90) days or less within a
twelve (12) month period are not considered full-time for
purposes of the Jury Service Program. If the contractor
uses any subcontractor to perform services for the
County under the Contract, the Subcontractor shall also
be subject to the provisions of this paragraph. The
provisions of this paragraph shall be inserted into any
such subcontract agreement and a copy of the Jury
Service Program shall be attached to the agreement.
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3. If the Contractor is not required to comply with the Jury
Service Program when the Contract commences, the
contractor shall have a continuing obligation to review
the applicability of its “exception status” from the Jury
Service Program, and the contractor shall immediately
notify the County if the Contractor at any time either
comes within the Jury Service Program’s definition of
“Contractor” or if the contractor no longer qualifies for an
exception to the Jury Service Program. In either event,
the contractor shall immediately implement a written
policy consistent with the Jury Service Program. The
County may also require, at any time during the Contract
and at its sole discretion, that the contractor
demonstrate, to the County’s satisfaction that the
contractor either continues to remain outside of the Jury
Service Program’s definition of “Contractor” and/or that
the contractor continues to qualify for an exception to the
Program.

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

8.9 Conflict of Interest

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

8.9.2  The Contractor shall comply with all conflict of interest laws,
ordinances, and regulations now in effect or hereafter to be
enacted during the term of this Contract. The Contractor
warrants that it is not now aware of any facts that create a
conflict of interest. If the Contractor hereafter becomes
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aware of any facts that might reasonably be expected to
create a conflict of interest, it shall immediately make full
written disclosure of such facts to the 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 Contract.

8.10 Consideration of Hiring County Employees Targeted for Layoff
or Re-Employment List

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

8.11 Consideration of Hiring GAIN-GROW Participants

8.11.1 Should the Contractor require additional or replacement
personnel after the effective date of this Contract, the
Contractor 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 the contractor’'s minimum qualifications
for the open position. For this purpose, consideration shall
mean that the contractor will interview qualified candidates.
The County will refer GAIN-GROW participants by job
category to the Contractor. Contractors shall report all job
openings with job requirements to:
GAINGROW@DPSS.LACOUNTY.GOV and
BSERVICES@WDACS.LACOUNTY.GOV and DPSS will
refer qualified GAIN/GROW job candidates.

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

8.12 Contractor Responsibility and Debarment

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

8.12.2 Chapter 2.202 of the County Code

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

8.12.3 Non-responsible contractor

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

8.12.4 Contractor Hearing Board

8.12.4.1 If there is evidence that the contractor may be
subject to debarment, the Department will notify
the contractor in writing of the evidence which is
the basis for the proposed debarment and will
advise the contractor of the scheduled date for a
debarment hearing before the Contractor
Hearing Board.
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8.12.4.2 The Contractor Hearing Board will conduct a
hearing where evidence on the proposed
debarment is presented. The contractor and/or
the contractor’s representative shall be given an
opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board
shall prepare a tentative proposed decision,
which shall contain a recommendation regarding
whether the contractor should be debarred, and,
if so, the appropriate length of time of the
debarment. The Contractor and the Department
shall be provided an opportunity to object to the
tentative proposed decision prior to its
presentation to the Board of Supervisors.

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

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

8.12.4.5 The Contractor Hearing Board will consider a
request for review of a debarment determination
only where 1) the contractor has been debarred
for a period longer than five (5) years; 2) the
debarment has been in effect for at least five (5)
years; and 3) the request is in writing, states one
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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.

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

8.12.5 Subcontractors of Contractor

These terms shall also apply to Subcontractors of County
Contractors.

8.13 Contractor’'s Acknowledgement of County’s Commitment to
Safely Surrendered Baby Law

8.13.1 The Contractor acknowledges that the County places a high
priority on the implementation of the Safely Surrendered Baby
Law. The Contractor understands that it is the County’s policy
to encourage all County contractors to voluntarily post the
County’s “Safely Surrendered Baby Law” poster, in Exhibit I, in
a prominent position at the Contractor’s place of business. The
Contractor will also encourage its subcontractors, if any, to post
this poster in a prominent position in the Subcontractor’s place
of business. Information and posters for printing are available
at www.babysafela.orq.

8.14 Contractor’'s Warranty of Adherence to County’s Child Support
Compliance Program
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8.14.1 The Contractor acknowledges that the County has
established a goal of ensuring that all individuals who benefit
financially from the County through contracts are in
compliance with their court-ordered child, family and spousal
support obligations in order to mitigate the economic burden
otherwise imposed upon the County and its taxpayers.

8.14.2 As required by the County’s Child Support Compliance
Program (County Code Chapter 2.200) and without limiting
the Contractor’s duty under this Contract to comply with all
applicable provisions of law, the Contractor warrants that it is
now in compliance and shall during the term of this Contract
maintain in compliance with employment and wage reporting
requirements as required by the Federal Social Security Act
(42 USC Section 653a) and California  Unemployment
Insurance Code Section 1088.5, and shall implement all
lawfully served Wage and Earnings Withholding Orders or
Child Support Services Department Notices of Wage and
Earnings Assignment for Child, Family or Spousal Support,
pursuant to Code of Civil Procedure Section 706.031 and
Family Code Section 5246(b).

8.15 County’s Quality Assurance Plan

The County or its agent(s) will monitor the Contractor’s performance
under this Contract on not less than an annual basis. Such monitoring
will include assessing the Contractor's compliance with all Contract
terms and conditions and performance standards. Contractor
deficiencies which the County determines are significant or continuing
and that may place performance of the Contract in jeopardy if not
corrected will be reported to the Board of Supervisors and listed in the
appropriate contractor performance database. The report to the
Board will include improvement/corrective action measures taken by
the County and the Contractor. If improvement does not occur
consistent with the corrective action measures, the County may
terminate this Contract or impose other penalties as specified in this
Contract.

8.16 Damage to County Facilities, Buildings or Grounds

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

8.17 Employment Eligibility Verification

8.17.1 The Contractor warrants that it fully complies with all Federal
and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State
statutes and regulations. The contractor shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently exist
and as they may be hereafter amended. The contractor
shall retain all such documentation for all covered
employees for the period prescribed by law.

8.17.2 The Contractor shall indemnify, defend, and hold harmless,
the County, its agents, officers, and employees from
employer sanctions and any other liability which may be
assessed against the contractor or the County or both in
connection with any alleged violation of any Federal or State
statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Contractor hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to Paragraph 8.1  (Alteration of
Terms/Amendments) and received via communications facilities, as
legally sufficient evidence that such original signatures have been
affixed to Amendments to this Contract, such that the parties need
not follow up facsimile transmissions of such documents with
subsequent (non-facsimile) transmission of “original” versions of
such documents.

8.19 Fair Labor Standards

8.19.1 The Contractor shall comply with all applicable provisions of
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the Federal Fair Labor Standards Act and shall indemnify,
defend, and hold harmless the County and its agents,
officers, and employees from any and all liability, including,
but not limited to, wages, overtime pay, liquidated damages,
penalties, court costs, and attorneys' fees arising under any
wage and hour law, including, but not limited to, the
Federal Fair Labor Standards Act, for work performed by
the Contractor's employees for which the County may be
found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to perform
its obligations under and in accordance with this Contract, 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 paragraph as "force majeure events").
Notwithstanding the foregoing, the current COVID-19
pandemic, at its current condition and known state of its
effect against commerce, is a known event to both parties
and does not excuse Contractor's performance of its
obligations hereunder.

8.20.2 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 subparagraph, the term
“subcontractor” and “subcontractors” mean Subcontractors
at any tier.

8.20.3 Inthe 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

PH-00XXXX — Records Payment and Processing System Page 38



sources, if applicable, and to otherwise mitigate the damages
and reduce the delay caused by such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance with,
the laws of the State of California. The Contractor agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Contractor and is not intended, and shall not be construed, to
create the relationship of agent, servant, employee,
partnership, joint venture, or association, as between the
County and the Contractor. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

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

8.22.3 The Contractor understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
contractor and not employees of the County. The contractor
shall be solely liable and responsible for furnishing any and
all Workers' Compensation benefits to any person as a result
of any injuries arising from or connected with any work
performed by or on behalf of the contractor pursuant to this
Contract.

8.22.4 The Contractor shall adhere to the provisions stated in
Paragraph 7.6 (Confidentiality).

8.23 Indemnification
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8.23.1 The contractor shall indemnify, defend and hold harmless
the County, its Special Districts, elected and appointed
officers, employees, agents and volunteers (County
Indemnitees) from and against any and all liability, including
but not limited to demands, claims, actions, fees, costs and
expenses (including attorney and expert witness fees),
arising from and/or relating to this Contract, except for such
loss or damage arising from the sole negligence or willful
misconduct of the County Indemnitees.

8.24 General Provisions for all Insurance Coverage

8.24.1  Without limiting Contractor's indemnification of County, and
in the performance of this Contract and until all of its
obligations pursuant to this Contract have been met,
Contractor shall provide and maintain at its own expense
insurance coverage satisfying the requirements specified in
Paragraphs 8.24 and 8.25 of this Contract. @ These
minimum insurance coverage terms, types and limits (the
“Required Insurance”) also are in addition to and separate
from any other contractual obligation imposed upon
Contractor pursuant to this Contract. The County in no
way warrants that the Required Insurance is sufficient to
protect the Contractor for liabilities which may arise from or
relate to this Contract.

8.24.2 Evidence of Coverage and Notice to County

8.24.2.1 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 b