County of Los Angeles
Chief Executive Office

ﬁ 1 PUBLIC SAFETY CLUSTER
St AGENDA REVIEW MEETING

LIFOR™

FESIA A. DAVENPORT DATE: Wednesday, May 25, 2022
Chief Executive Officer TIME: 1:00 p.m.

THIS MEETING WILL CONTINUE TO BE CONDUCTED VIRTUALLY TO ENSURE THE SAFETY OF
MEMBERS OF THE PUBLIC AND EMPLOYEES AS PERMITTED UNDER STATE LAW.
TO PARTICIPATE IN THE MEETING CALL TELECONFERENCE NUMBER: (323) 776-6996 ID: 169948309#
Click here to join the meeting

AGENDA

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

CALL TO ORDER

GENERAL PUBLIC COMMENT

INFORMATIONAL ITEM(S): [Any Information Item is subject to discussion and/or
presentation at the request of two or more Board offices with advance notification]:

A. Board Letter:
CONTRUCTION-RELATED CONTRACT CONSTRUCTION MANAGEMENT CORE
SERVICE AREA EMERGENCY SUPPLEMENTAL GENERATOR FOR DOROTHY
KIRBY CENTER CLOSED-CIRCUTE TELEVISION PROJECT
Speaker(s): Sohelia Kalhor (Public Works), Robert Smythe (Probation) and Matthew
Diaz (CEO)

. Board Letter:
APPROVAL OF CONTRACTS FOR FIRE FLEET MAINTENANCE AND REPAIR
SERVICES
Speaker(s): Theresa Barrera and Carlos Santiago (Fire)

. Board Letter:
DELEGATE AUTHORITY TO THE FIRE CHIEF TO ENTER INTO A FUNDING
AGREEMENT WITH SOUTHERN CALIFORNIA EDISON FOR THE LEASE OF A
FIRE FIGHTING HELITANKER
Speaker(s): Theresa Barrera and Jon O’Brien (Fire)



https://teams.microsoft.com/l/meetup-join/19%3ameeting_OTgxOGUzZjktZTliNS00Yzc5LThlOGQtNTYwZGI0M2RkNmJi%40thread.v2/0?context=%7b%22Tid%22%3a%2207597248-ea38-451b-8abe-a638eddbac81%22%2c%22Oid%22%3a%22161e6b4f-1055-4a5d-8d88-66d29dd331d7%22%7d

Wednesday, May 25, 2022

PRESENTATION/DISCUSSION ITEM(S):

A.

Board Letter:

APPROVAL OF SOLE SOURCE CONTRACT WITH TYLER TECHNOLOGIES,
INC. FOR A PRETRIAL SERVICES ASSESSMENT AND MONITORING

SYSTEM (PSAMS)AND RELATED SERVICES, APPROVE APPROPRIATION
ADJUSTMENT FOR FY 2021-22

Speaker(s): Robert Smythe, Jim Green, and Richard Giron (Probation)

. Board Letter:

APPROVE SOLE SOURCE AMENDMENTS TO EXTEND PROPOSITION
A CONTRACTS NUMBER 78467 WITH UNIVERSAL PROTECTION SERVICES,
LP DBA ALLIED UNIVERSAL SECURITY SERVICES AND NUMBER 78469
WITH SECURITAS SECURITY SERVICES, USA, INC. FOR ARMED AND
UNARMED SECURITY SERVICES

Speaker(s): Irma Santana and Jovie Hough (Sheriff’s)

. Board Letter:

APPROVE SOLE SOURCE AMENDMENT NUMBER FOUR TO EXTEND
CONTRACT NUMBER 78636 WITH LEGACY COMPUTER SERVICE FOR
CONTINUED HEWLETT PACKARD TANDEM NONSTOP COMPUTER HARDWARE
MAINTENANCE SERVICES

Speaker(s): Angelo Faiella and Marshall Yelverton (Sheriff’s)

. Board Briefing:

CIVILIAN OVERSIGHT COMMISSION (COC) MONTHLY BRIEFING
Speaker(s): Brian Williams (COC)

. Board Briefing:

OFFICE OF INSPECTOR GENERAL (OIG) QUARTERLY REPORT
Speaker(s): Max Huntsman (OIG)

. Board Briefing:

DIVISION OF JUVENILE JUSTICE (DJJ) TRANSITION COMMITTEE BRIEFING
Speaker(s): Adam Bettino (Probation)

PUBLIC COMMENTS

ADJOURNMENT

UPCOMING ITEMS:

A. Board Letter:

REQUEST APPROVAL OF FISCAL YEAR 2021-22

APPROPRIATION ADJUSTMENT FOR CONSULTANT SERVICES TO THE
COUNTYWIDE WARRANT SYSTEM FOR THE LOS ANGELES COUNTY
SHERIFF’'S DEPARTMENT Speaker(s): Scott Goodwin, Fred Nazarbegian and Joe
Salazar (Sheriff)




Wednesday, May 25, 2022

B. Board Letter:
PROBATION DEPARTMENT’S INTENT TO PROCEED WITH THE “HOME-LIKE”
IMPROVEMENTS TO BARRY J. NIDORF JUVENILE HALL AND OBTAIN
APPROVAL OF A FISCAL YEAR 2021-22 APPROPRIATION ADJUSTMENT
Speaker(s): Robert Smythe (Probation)

. Board Letter:
AUTHORIZE THE PUBLIC DEFENDER TO EMPLOY RETIRED COUNTY
EMPLOYEES ON A TEMPORARY BASIS
Speaker(s): Jon Trochez (Public Defender)

. Board Briefing:
SHERIFF’'S ROSAS BRIEFING
Speaker(s): Hugo Macias (Sheriff)

IF YOU WOULD LIKE TO EMAIL A COMMENT ON AN ITEM ON THE PUBLIC SAFETY
CLUSTER AGENDA, PLEASE USE THE FOLLOWING EMAIL AND INCLUDE THE
AGENDA NUMBER YOU ARE COMMENTING ON:

PUBLIC_SAFETY_COMMENTS@CEO.LACOUNTY.GOV




X] Board Letter

BOARD LETTER/MEMO
CLUSTER FACT SHEET

[ ] Board Memo [] Other

CLUSTER AGENDA
REVIEW DATE

5/18/2022 (Community Services) and 5/25/2022 (Public Safety)

BOARD MEETING DATE 6/8/2022

SUPERVISORIAL DISTRICT

AFFECTED L1 Al [Jast [Jo2d []J3d [X 4 []5sh

DEPARTMENT(S) Public Works

SUBJECT Emergency Supplemental Generator for Dorothy Kirby Center Closed-Circuit Television
Project

PROGRAM Capital Programs

AUTHORIZES DELEGATED

AUTHORITY TO DEPT BJ ves [ No

If Yes, please explain why:
Only such items are available to match other products in use at Dorothy Kirby Center
and other Probation Department facilities.

DEADLINES/
TIME CONSTRAINTS

June 8, 2022, Board letter approval

COST & FUNDING

Total cost: Funding source:
$2,110,000 Net County Cost

TERMS (if applicable): N/A

Explanation: Sufficient appropriation is available in Capital Project No. 87566, Dorothy
Kirby Center CCTV Project, to fully fund the proposed project.

PURPOSE OF REQUEST

Approval to establish the project and adopt, advertise, and award the construction
contract.

BACKGROUND

(include internal/external
issues that may exist
including any related
motions)

Installation of a dedicated electrical network infrastructure and back-up power to support
the forthcoming Closed-Circuit Television Project.

EQUITY INDEX OR LENS
WAS UTILIZED

X Yes ] No
If Yes, please explain how:
Construction Bid requirements support and encourage equity.

SUPPORTS ONE OF THE
NINE BOARD PRIORITIES

L] Yes X No

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email:
Vincent Yu, Assistant Deputy Director,
vyu@pw.lacounty.gov

(626) 300-3200, cell (626) 614-7217,
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June 8, 2022

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:

CONSTRUCTION-RELATED CONTRACT
CONSTRUCTION MANAGEMENT CORE SERVICE AREA
EMERGENCY SUPPLEMENTAL GENERATOR FOR
DOROTHY KIRBY CENTER
CLOSED-CIRCUIT TELEVISION PROJECT
ESTABLISH CAPITAL PROJECT
APPROVE PROJECT BUDGET
ADOPT, ADVERTISE, AND AWARD
SPECS. 7705; CAPITAL PROJECT NO. 87566
(FISCAL YEAR 2021-22)
(SUPERVISORIAL DISTRICT 4)

(3 VOTES)

SUBJECT

Public Works is seeking Board approval to establish the Emergency Supplemental
Generator for Dorothy Kirby Center Closed-Circuit Television Project, approve the project
budget for the installation of a permanent emergency supplemental generator, adopt
plans and specifications, direct the advertising for construction bids, and authorize
Public Works to award and execute a construction contract for the project located in the
City of Commerce.

IT IS RECOMMENDED THAT THE BOARD:

1. Find the proposed project exempt from the California Environmental Quality Act for
the reasons stated in this Board letter and in the record of the project.

2. Establish and approve the Emergency Supplemental Generator for Dorothy Kirby
Center Closed-Circuit Television Project, Capital Project No. 87566, and approve the
project budget of $2,110,000.

3. Adopt the plans and specifications that are on file with Public Works for the project
and make a finding that the items specified as sole source items in the plans and
specifications are the only such items available to match other products in use at



The Honorable Board of Supervisors
June 8, 2022
Page 2

Dorothy Kirby Center and other Probation Department facilities and may be
designated by specific brand name in accordance with State Public Contract Code
Section 3400.

4. Instruct the Executive Officer of the Board to advertise the project for bids to be
received and opened on July 21, 2022, in accordance with the Instruction Sheet for
Publishing Legal Advertisements.

5. Authorize the Director of Public Works or his designee to execute a consultant
services agreement with the apparent lowest responsive and responsible bidder to
prepare a baseline construction schedule for a $5,000 not-to-exceed amount funded
by the project funds.

6. Delegate authority to the Director of Public Works or his designee to make the
determination that a bid is nonresponsive and to reject a bid on that basis; to award
to the next lowest responsive and responsible bidder; to waive inconsequential and
nonmaterial deficiencies in bid submitted; and to determine, in accordance with the
applicable contract and bid documents, whether the apparent lowest responsive and
responsible bidder has satisfied all conditions for contract award. Upon such
determination, authorize the Director of Public Works or his designee to award and
execute the construction contract, in the form previously approved by County Counsel,
to the apparent lowest responsive and responsible bidder if the contract can be
awarded within the approved total project budget. Establish the effective date of the
contract upon receipt of acceptable performance bonds, payment bonds, and required
contractor insurance by Public Works, and to take all other actions necessary and
appropriate to deliver the project.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the recommended actions will find the proposed Emergency Supplemental
Generator for Dorothy Kirby Center Closed-Circuit Television (CCTV) Project exempt
from the California Environmental Quality Act; establish Capital Project No. 87566;
approve the project budget; adopt plans and specifications; find the project has properly
designated certain products by specific brand name; direct the advertising for construction
bids; and authorize Public Works to award and execute a construction contract for the
project.

Project Description and Background
The proposed Generator Project is located at the Dorothy Kirby Center, a Probation

Department facility located at 1500 South McDonnell Avenue, Commerce,
California 90040, in Los Angeles County. The delivery of this project will supplement
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existing electrical infrastructure and provide a dedicated electrical system required to
support the proposed Dorothy Kirby Center CCTV Project currently in development, which
is being delivered by the Internal Services Department (ISD).

The scope of work for the Generator Project encompasses installation of a dedicated
electrical network infrastructure, back-up power to support the proposed future CCTV
Project, and associated cooling systems. The Generator Project includes installation of
a 250 kVA dedicated supplemental standby generator, a 72-hour fuel tank, automatic
transfer switch, annunciator, and new electrical sub-panels at each identified intermediate
distribution frame location within the entire facility.

Public Works has completed the design, project estimating services, and obtained
jurisdictional approvals to proceed with construction. The proposed generator will be
installed in the service yard adjacent to the existing standby generator. The
Generator Project will be delivered via design-bid-build contracting. The Dorothy Kirby
Center will remain operational during construction.

Implementation of Strateqgic Plan Goals

The recommended actions support the County Strategic Plan: Goal Ill. Realize
Tomorrow’s Government Today, Strategy Il1.3, Pursue Operational Effectiveness, Fiscal
Responsibility, and Accountability, Objective 111.3.2, Manage and Maximize County
Assets. These recommendations contribute to this goal by investing in public
infrastructure that will maximize the effectiveness of the process, structure, and
operations to support timely delivery of public service.

FISCAL IMPACT/FINANCING

The total cost for delivery of the proposed Generator Project, including plans and
specifications, jurisdictional approval, construction, change orders, consultant services,
miscellaneous expenditures, and County services, is estimated at $2,110,000 (see
Enclosure A).

The proposed Generator Project is funded with $2,110,000 in prior year net County cost.
Sufficient appropriation is available in Capital Project No. 87566, Dorothy Kirby Center
CCTV Project, to fully fund the proposed Generator Project.

The proposed Dorothy Kirby Center CCTV Project will be delivered by ISD. An ISD Board
letter is forthcoming for the Board’s consideration.
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Operating Budget Impact

The scope of work consists of installing a dedicated electrical network infrastructure and
back-up power to support the future CCTV Project. Public Works does not anticipate any
one-time, start-up costs; however, Probation Department anticipates a marginal increase
in ongoing maintenance and operational cost due to the project. Probation Department
and ISD will work with the Chief Executive Office to confirm the appropriate level of
funding to accommodate this increased cost.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The proposed Generator Project will be advertised in accordance with Section 20125 of
the State Public Contract Code.

A standard construction contract, in a form previously approved by County Counsel, will
be used that contains terms and conditions supporting the Board's ordinances, policies,
and programs including, but not limited to: County's Greater Avenues for Independence
and General Relief Opportunities for Work Programs, Contract Language to Assist in
Placement of Displaced County Workers, and Notice to Employees Regarding the
Federal Earned Income Credit (Federal Income Tax Law, Internal Revenue Service
Notice 1015).

To ensure the contract is awarded to a responsible contractor with a satisfactory history
of performance, bidders are required to report violations of the False Claims Act, criminal
convictions, civil litigation, defaulted contracts with the County, complaints filed with the
Contractor's State License Board, labor law/payroll violations, and debarment actions. As
provided for in Board Policy No. 5.140, the information reported by the contractor will be
considered before making an award.

The plans and specifications include the contractual provisions and material requirements
necessary for the project and are on file with Public Works’ Business Relations and
Contract Division.

The State Public Contract Code Section 3400 allows a product to be designated by
specific brand name for any of the following purposes: to determine the products
suitability for future use, to match other products in use on a completed public
improvement, to obtain a necessary item that is only available from one source, or to
respond to an emergency declared by the state or local agency. See Enclosure B for
items designated by specific brand names referenced in the proposed Generator Project
plans and specifications, as well as purposes in compliance with Section 3400 of the State
Public Contract Code. The Notice of Inviting Bids includes language describing this
finding.
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In accordance with the Board’s consolidated Local and Targeted Worker Hire Policy
adopted on September 6, 2016, the proposed Generator Project will have a best-efforts
goal of 30 percent of the total California craft worker hours of the project be performed by
Local Residents and at least 10 percent be performed by Targeted Workers facing
employment barriers.

In accordance with the Board’s Civic Art Policy, adopted on December 7, 2004, and last
amended on August 4, 2020, the proposed Generator Project budget includes one
percent of the eligible design and construction in the amount of $10,000 to be allocated
toward the Civic Art Fund.

ENVIRONMENTAL DOCUMENTATION

The project is categorically exempt from the California Environmental Quality Act. The
project includes the following components: a generator and required electrical
appurtenances to supplement existing electrical infrastructure. Therefore, the scope is
within certain classes of projects that have been determined not to have a significant
effect on the environment in that it meets criteria set forth in Sections 15301 (a), (b), and
(f), 15303 (d), 15304 (f) and (i), 15311 and 15329 (b) (2) and (3) of the State California
Environmental Quality Act Guidelines; and Classes 1 (d) and (e), 3 (i), 4 (k), 6 (a) and (c),
11, and 29 (b) (2) and (3) of the County's Environmental Document Reporting Procedures
and Guidelines, Appendix G because it includes maintenance and minor alterations to
existing facilities, installation of mechanical equipment at existing facilities, minor
alteration to land, accessory structures, and cogeneration projects at existing facilities.

The proposed activities involve negligible or no expansion of an existing use of existing
facilities. The proposed Generator Project does not include tree removal. In addition,
based on the records of the Generator Project, it will comply with all applicable regulations
and there are no cumulative impacts, unusual circumstances, damage to scenic
highways, listing on hazardous waste site lists compiled pursuant to Government Code
Section 65962.5, or indications that it may cause a substantial adverse change in the
significance of a historic resource that would make the exemption inapplicable.

Upon the Board’s approval of the project, Public Works will file a Notice of Exemption with
the Registrar-Recorder/County Clerk in accordance with California Public Resources
Code 21152 and will post the Notice of Determination to the County’s website pursuant
to Section 21092.2.



The Honorable Board of Supervisors
June 8, 2022
Page 6

CONTRACTING PROCESS

Advertising for construction bids will be in accordance with the County’s standard
Instruction Sheet for Publishing Legal Advertisements (see Enclosure C).

To increase contractor awareness of Public Works' program to contract work out to the
private sector, this project will be listed on the County's "Doing Business with Us" and "Do
Business with Public Works" websites for open bids.

In addition, to increase opportunities for small businesses, Public Works will be
coordinating with the Office of Small Business at the Department of Consumer and
Business Affairs to maximize outreach, as well as offering preferences to Local Small
Business Enterprises in compliance with Los Angeles County Code, Chapter 2.204.

Participation by Community Business Enterprises in the project is encouraged through
Public Works’ Community Business Enterprises Outreach Program and by monitoring the
good faith efforts of bidders to utilize Community Business Enterprises.

An award by Public Works will be made upon review of the bids. The contract will be
awarded to a responsible contractor who submits the lowest responsive bid meeting the
criteria established by the Board and the State Public Contract Code.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

During implementation of the proposed improvements, Public Works will work with
Probation Department to minimize impacts to the existing operations to ensure minimal
disruption to services. Furthermore, Public Works will continue to coordinate with ISD to
ensure the proper infrastructure is developed to support the proposed future CCTV
installation.

Approval of the recommended actions will have no significant impact on current County
services or projects.
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CONCLUSION

Please return one adopted copy of this Board letter to Public Works,
Project Management Division II.

Respectfully submitted,

MARK PESTRELLA, PE
Director of Public Works

MP:VY:mm
Enclosures

c. Department of Arts and Culture
Auditor-Controller
Chief Executive Office (Capital Programs Division)
County Counsel
Executive Office
Internal Service Department
Probation Department

U:\pmdI\prob\DKCG_1871\02000\Draft\CP AAA DKC CCTV BL



ENCLOSURE A
June 8, 2022

CONSTRUCTION-RELATED CONTRACT
CONSTRUCTION MANAGEMENT CORE SERVICE AREA
EMERGENCY SUPPLEMENTAL GENERATOR FOR
DOROTHY KIRBY CENTER
CLOSED-CIRCUIT TELEVISION PROJECT
ESTABLISH CAPITAL PROJECT
APPROVE PROJECT BUDGET
ADOPT, ADVERTISE, AND AWARD
SPECS. 7705; CAPITAL PROJECT NO. 87566
(FISCAL YEAR 2021-22)
(SUPERVISORIAL DISTRICT 4)

(3 VOTES)
PROJECT SCHEDULE
Project Activity Completion Date
Design 02/10/2022*
Jurisdictional Approval 03/31/2022*
Construction Bid 07/21/2022
Construction
Substantial Completion 12/08/2023
Project Acceptance 02/19/2024
*Indicates a completed activity.
PROJECT BUDGET
Budget Category Budget
Construction
Construction $1,206,000
Change Orders (15%) $181,000
Civic Arts $10,000
Subtotal $1,397,000
Plans and Specifications $140,000
Consultant Services $33,000
Miscellaneous Expenditures $24,000
Jurisdictional Reviews $26,000
County Services $490,000
Total $2,110,000

Page 1 of 1



ENCLOSURE B
June 8, 2022

CONSTRUCTION-RELATED CONTRACT
CONSTRUCTION MANAGEMENT CORE SERVICE AREA
EMERGENCY SUPPLEMENTAL GENERATOR FOR
DOROTHY KIRBY CENTER
CLOSED-CIRCUIT TELEVISION PROJECT
ESTABLISH CAPITAL PROJECT
APPROVE PROJECT BUDGET
ADOPT, ADVERTISE, AND AWARD
SPECS. 7705; CAPITAL PROJECT NO. 87566
(FISCAL YEAR 2021-22)
(SUPERVISORIAL DISTRICT 4)

(3 VOTES)

LIST OF SPECIFIC BRAND NAMES IN ACCORDANCE WITH STATE PUBLIC
CONTRACT CODE SECTION 3400

Item/Category Manufacturer Model Purpose

Generator Cummins C200D6D In order to match other products in use
at Dorothy Kirby Center and other
Probation Department facilities.

Diesel Particulate Filter Johnson JM-SDPF-2 In order to match other products in use
Matthey at Dorothy Kirby Center and other
Probation Department facilities.

Page 1 of 1




ENCLOSURE C
June 8, 2022

CONSTRUCTION-RELATED CONTRACT
CONSTRUCTION MANAGEMENT CORE SERVICE AREA
EMERGENCY SUPPLEMENTAL GENERATOR FOR
DOROTHY KIRBY CENTER
CLOSED-CIRCUIT TELEVISION PROJECT
ESTABLISH CAPITAL PROJECT
APPROVE PROJECT BUDGET
ADOPT, ADVERTISE, AND AWARD
SPECS. 7705; CAPITAL PROJECT NO. 87566
(FISCAL YEAR 2021-22)
(SUPERVISORIAL DISTRICT 4)
(3 VOTES)

PUBLISHING LEGAL ADVERTISEMENTS: In accordance with the State of California
Public Contract Code Section 20125, you may publish once a week for two weeks in a
weekly newspaper or ten times in a daily newspaper. Forward three reprints of this
advertisement to Public Works, Business Relations and Contracts Division,
900 South Fremont Avenue, 8th Floor, Alhambra, California 91803-1331.

OFFICIAL NOTICE OF
INVITING BIDS

Notice is hereby given that the Director of Public Works will receive sealed bids for
materials, labor, and equipment required to complete construction for the following
project:

DATE OF BID
SD  SPECS PROJECT OPENING
4 7705 Emergency Supplemental Generator for July 21, 2022

Dorothy Kirby Center
Closed-Circuit Television Project

Copies of the project manual and drawings for the project may be downloaded for free
from the Public Works website http://pw.lacounty.gov/go/constructioncontracts. For bid
information, please call Mr. Michael Blackwood of Business Relations and Contracts
Division at (626) 300-2362. Each bid shall be submitted electronically through Bid
Express. Bids will be publicly opened, examined, and declared by Public Works at
10:30 a.m. on this date using Microsoft Teams Live Meeting platform.

Bids must conform to the drawings and project manual and all bidding requirements. This
project requires the prime contractor to possess a valid California General Contractor’s
license and all licenses needed to complete the work (this may be possessed by a
subcontractor to the general) at the time of bid submittal. The contractor should verify to
his/her satisfaction that he/she holds the correct license for the project. The contractor

Page 1 of 3



ENCLOSURE C
June 8, 2022

and all of its subcontractors of any tier shall be required to pay prevailing wages to all
workers employed in the execution of the work of improvement in accordance with the
Labor Code Section 1770 et seq. Copies of prevailing rate of per diem wages are on file
at the Public Works’ Business Relations and Contracts Division, which shall be made
available to any interested party upon request.

PRE-BID CONFERENCE

Public Works, Project Management Division Il, will hold a voluntary prebid conference/site
visit on Thursday, June 23, 2022, at 10:00 a.m., at 1500 South McDonnell Avenue,
Commerce, California 90040 to provide information on the project, bidding process, and
project walk and answer any questions that the potential bidders may have. For further
directions, please contact Mr. Blackwood at mblackwood@pw.lacounty.gov. The County
supports and encourages equal opportunity contracting. The contractor shall make good
faith efforts, as defined in Section 2000 of the Public Contract Code, to contract with
Community Business Enterprises. The Board of Supervisors reserves the right to reject
any or all bids or to waive technical or inconsequential errors and discrepancies in bids
submitted in the public's interest.

Americans with Disabilities Act Information

Individuals requiring reasonable accessibility accommodations may
request written materials in alternate formats, physical accessibility
accommodations, sign language interpreters, or other reasonable
accommodations by contacting our departmental Americans with
Disabilities Act Coordinator at (626) 458-4081, from 7:30 a.m. to
5 p.m., Monday through Thursday (excluding holidays). Persons who
are deaf or hard of hearing may make contact by first dialing the
California Relay Service at 7-1-1. Requests should be made at least
one week in advance to ensure availability. When making a reasonable accommodation
request, please reference [PMII-3].

Page 2 of 3



ENCLOSURE C
June 8, 2022

Informacién sobre la Ley de Estadounidenses con Discapacidades

Individuos que requieran acomodamiento razonable pueden solicitar
materiales escritos en formatos alternativos, acomodamiento fisico,
intérpretes en lenguaje de sefias Americano U otros acomodamientos
razonables comunicandose con nuestro Coordinador Departamental
de la Ley de Estadounidenses con Discapacidades al (626) 458-4081,
de 7:30 aim. a 5 p.m., lunes a jueves (excluyendo dias festivos).
Personas con problemas auditivos pueden comunicarse primero
marcando al Servicio de Difusion de California al 7-1-1. Solicitudes
pueden hacerse por lo menos una semana antes para asegurar disponibilidad. Cuando
se haga una peticion razonable para acomodo, por favor mencione [PMII-3].

By order of the Board of Supervisors of the County of Los Angeles, State of California,
dated June 8, 2022.

Specs. 7705 CELIA ZAVALA, EXECUTIVE OFFICER OF
THE BOARD OF SUPERVISORS OF THE
COUNTY OF LOS ANGELES

Page 3 of 3



BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ ] Board Memo [] Other
CLUSTER AGENDA 5/25/2022
REVIEW DATE
BOARD MEETING DATE 6/8/2022
SUPERVISORIAL DISTRICT
AFFECTED X All ] 1t [Jod  []3d []gh [ s
DEPARTMENT(S) FIRE
SUBJECT APPROVAL OF CONTRACTS FOR
FIRE FLEET MAINTENANCE AND REPAIR SERVICES
PROGRAM N/A
AUTHORIZES DELEGATED
AUTHORITY TO DEPT ] ves 1 No
SOLE SOURCE CONTRACT | [] Yes X No
If Yes, please explain why:
DEADLINES/ NONE
TIME CONSTRAINTS
COST & FUNDING Total cost: Funding source:
$390,000 District’s Fiscal Year 2022-23 Adopted Budget

TERMS (if applicable):
An initial term of three years with two one-year extension options, and twelve month-to-
month extension options.

Explanation: The maximum sum represents the total cost based on the District's
$390,000 annual budget for these services, divided among four Contracts for four
service categories.

PURPOSE OF REQUEST

The recommended actions will enable the District to continue to obtain Fire Fleet
Maintenance and Repair Services on an as needed, intermittent basis. Currently, the
services are provided by various contract vendors whose existing Contracts will expire
on June 30, 2022.

BACKGROUND

(include internal/external
issues that may exist
including any related

These Contracts include service categories required by the District that comply with the
State of California Department of Consumer Affairs, Bureau of Automotive Repair; and
all Original Equipment Manufacturer (OEM) part specifications.

motions)
EQUITY INDEX OR LENS L] Yes X No
WAS UTILIZED If Yes, please explain how:

SUPPORTS ONE OF THE
NINE BOARD PRIORITIES

[ Yes X No

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email:
Theresa Barrera, Deputy
Theresa.Barrera@fire.lacounty.gov

Fire  Chief -  (323) 8812426 -



mailto:Theresa.Barrera@fire.lacounty.gov
mailto:Theresa.Barrera@fire.lacounty.gov

COUNTY OF LOS ANGELES
FIRE DEPARTMENT

1320 NORTH EASTERN AVENUE
LOS ANGELES, CALIFORNIA 90063-3294
(323) 881-2426
www.fire.lacounty.gov

“Proud Protectors of Life, Property, and the Environment”

DARYL L. OSBY
FIRE CHIEF
FORESTER & FIRE WARDEN

June 8, 2022

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 OF CONTRACTS FOR

BOARD OF SUPERVISORS

HILDA L. SOLIS
FIRST DISTRICT

HOLLY J. MITCHELL
SECOND DISTRICT

SHEILA KUEHL
THIRD DISTRICT

JANICE HAHN
FOURTH DISTRICT

KATHRYN BARGER
FIFTH DISTRICT

FIRE FLEET MAINTENANCE AND REPAIR SERVICES

(ALL DISTRICTS) (3 VOTES)

SUBJECT

The Consolidated Fire Protection District of Los Angeles County (District) is requesting
Board of Supervisors’ (Board) approval of four contracts for Fire Fleet Maintenance and
Repair Services in various service categories on an as needed and intermittent basis for the

repair and maintenance of its vehicles and equipment.

IT IS RECOMMENDED THAT THE BOARD, ACTING AS THE GOVERNING BODY OF
THE CONSOLIDATED FIRE PROTECTION DISTRICT OF LOS ANGELES COUNTY:

1. Approve and instruct the Fire Chief, or his designee, to sign four Contracts (Attachment
A) between the District and the attached list of selected vendors (Attachment B) to

provide Fire Fleet Maintenance and Repair Services.

2. Authorize the maximum annual sum of $390,000 for all four Contracts combined,
including an initial Contract term of three years, two one-year extension options, and
twelve month-to-month extension options. The maximum sum represents the total cost
based on the District’s $390,000 annual budget for these services, divided among four

Contracts for four service categories as follows:

Brake, Suspension Overhaul, and Repair Services:
Brake Component Rebuild and Repair Services:
Drivetrain Overhaul and Repair Services:

$90,000 annual
$100,000 annual
$100,000 annual

SERVING THE UNINCORPORATED AREAS OF LOS ANGELES COUNTY AND THE CITIES OF:

AGOURA HILLS CARSON EL MONTE INGLEWOOD LAWNDALE

ARTESIA CERRITOS GARDENA IRWINDALE LOMITA

AZUSA CLAREMONT GLENDORA LA CANADA-FLINTRIDGE LYNWOOD

BALDWIN PARK COMMERCE HAWAIIAN GARDENS LA HABRA MALIBU

BELL COVINA HAWTHORNE LA MIRADA MAYWOOD

BELL GARDENS CUDAHY HERMOSA BEACH LA PUENTE NORWALK

BELLFLOWER DIAMOND BAR HIDDEN HILLS LAKEWOOD PALMDALE

BRADBURY DUARTE HUNTINGTON PARK LANCASTER PALOS VERDES ESTATES

CALABASAS INDUSTRY PARAMOUNT

PICO RIVERA SIGNAL HILL
POMONA SOUTH EL MONTE
RANCHO PALOS VERDES SOUTH GATE
ROLLING HILLS TEMPLE CITY
ROLLING HILLS ESTATES VERNON
ROSEMEAD WALNUT

SAN DIMAS WEST HOLLYWOOD
SANTA CLARITA WESTLAKE VILLAGE

WHITTIER
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e Gear Component Rebuild and Repair Services: $100,000 annual

3. Delegate authority to the Fire Chief, or his designee, to (a) execute amendments,
suspensions, or termination if deemed necessary, including the extensions as described
in recommendation two above, and in accordance with the approved Contract terms and
conditions and with County Counsel approval as to form; (b) approve and execute
amendments to adjust the annual budgets amongst the four service categories based on
utilization, provided the amounts payable under such amendments do not exceed the
$390,000 annual budget, and increases do not exceed ten percent of each individual
total Contract amount.

4. Find that the Contracts are exempt from the provisions of the California Environmental
Quality Act (CEQA).

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The recommended actions will enable the District to continue to obtain Fire Fleet Maintenance
and Repair Services on an as needed, intermittent basis. Currently, the services are provided
by various contract vendors whose existing Contracts will expire on June 30, 2022.

Implementation of Strategic Plan Goals

Approval of the recommended actions is consistent with the County’s Strategic Plan Goal
No. Ill.3 — Pursue Operational Effectiveness, Fiscal Responsibility, and Accountability by
maximizing the use of County assets, and ensuring that resources are expended in a
responsible, efficient, and strategic manner. The selected vendors have the specialized
experience to provide these services effectively, efficiently, and in a responsive manner that
will support the District in meeting this goal.

FISCAL IMPACT/FINANCING

Sufficient funding will be included in the District’'s Fiscal Year 2022-23 Adopted Budget. The
District will continue to allocate the necessary funds throughout the duration of the
Contracts. The Contracts include an allowance for Cost of Living Adjustments (COLAS) after
the initial three-year base contract term.

There is no impact to net County cost.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

These Contracts include service categories required by the District that comply with the
State of California Department of Consumer Affairs, Bureau of Automotive Repair; and all
Original Equipment Manufacturer (OEM) part specifications.

The selected vendors comply with all Board and Chief Executive Office (CEO) requirements,
including Contractor Employee Jury Service, Safely Surrendered Baby Law, and the
Defaulted Property Tax Reduction Program, and agree to maintain compliance with all
requirements throughout the term of the Contracts. The attached Contracts provide that the



The Honorable Board of Supervisors
June 8, 2022
Page 3

District has no obligation to pay for expenditures incurred by the selected vendors beyond
each of their pricing mechanisms. Further, the selected vendors will not be asked to perform
services that exceed the approved scope of work or term.

The CEQO’s Risk Management Section reviewed the Contracts prior to the release of the
solicitations and concurred with the provisions relating to insurance and indemnification.
The Contracts have been approved as to form by County Counsel and have been signed by
the selected vendors. On final analysis and consideration of the award, the vendors were
selected based on their qualifications and bid amounts.

The Living Wage Ordinance provisions do not apply to these Contracts, as they are not
Proposition A Contracts as the services are needed on an intermittent and as needed basis.

ENVIRONMENTAL DOCUMENTATION

The services provided through the proposed Contracts will not have a significant effect on
the environment; and therefore, they are exempt from CEQA, pursuant to Section 15061 (b)
(3) of the CEQA Guidelines.

CONTRACTING PROCESS

On January 10, 2022, the District released five Invitations for Bids (IFBs) to solicit Fire Fleet
Maintenance and Repair Services in five fire fleet service categories. The District posted
announcements on the County’s WebVen portal, the District's contracting webpage, and
placed an advertisement in the Los Angeles Times newspaper.

The District is recommending four vendors for contract award to ensure coverage to all
Supervisorial Districts throughout the County of Los Angeles.

On the February 9, 2022, bid submission deadline, the District received the following
responses:

e Brake, Suspension Overhaul & Repair Services: Two vendors submitted bids. As
a result, California Frame & Axle was determined to be the lowest cost bidder. One
bid was disqualified due to non-responsiveness in not meeting the minimum
requirements. The vendor was offered the opportunity to submit a Request for
Disqualification Review; however, the vendor did not elect to request a review.

e Brake Component Rebuild and Repair Services: One vendor submitted a bid. As
a result, American Moving Parts, LLC, was determined to be the lowest cost bidder.

e Drivetrain Overhaul and Repair Services: One vendor submitted a bid. As a
result, California Clutch & Gear was determined to be the lowest cost bidder.

e Gear Component Rebuild and Repair Services: One vendor submitted a bid. As
a result, California Clutch & Gear was determined to be the lowest cost bidder.



The Honorable Board of Supervisors
June 8, 2022
Page 4

e Hydraulics Systems Component Repair Services: One vendor submitted a bid;
however, the bid was disqualified due to non-responsiveness in not providing
California Secretary of State required documentation. The vendor was offered the
opportunity to submit a Request for Disqualification Review; however, the vendor did
not elect to request a review.

The District has reviewed the Contractor Alert Reporting Database to assess the selected
vendors’ past performance, negative experiences, and complaints with other agencies and
has found that there are currently no negative findings or complaints that would prevent the
selected vendors from contracting with the District. The selected vendors were evaluated
and deemed capable of performing the services requested based on their qualifications and
experience as stated in their submissions.

IMPACT ON CURRENT SERVICES

Award of these Contracts will not result in the displacement of any County employees as these
services are presently obtained from various vendors. The Contracts will not result in a
reduction of service, and there is no change in risk exposure to the County.

CONCLUSION

Upon approval by your Honorable Board, please instruct the Executive Officer of the Board
to return the adopted stamped Board Letter to the following:

Consolidated Fire Protection District of Los Angeles County
Executive Office - Business Operations

Attention: Zuleyda Santana, Administrative Services Manager Il
1320 North Eastern Avenue

Los Angeles, CA 90063

Zuleyda.Santana@fire.lacounty.gov

The District’s contact can be reached at (323) 881-6173.

Respectfully submitted,

DARYL L. OSBY, FIRE CHIEF
DLO:jc

Enclosures

c: Chief Executive Officer

Executive Officer, Board of Supervisors
County Counsel
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CONSOLIDATED FIRE PROTECTION DISTRICT OF

LOS ANGELES COUNTY

AND

CALIFORNIA FRAME & AXLE

FOR

FIRE FLEET BRAKE & SUSPENSION OVERHAUL & REPAIR
SERVICES

FOR ALL SUPERVISORIAL DISTRICTS
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CONTRACT BETWEEN
CONSOLIDATED FIRE PROTECTION DISTRICT OF

LOS ANGELES COUNTY

AND
CALIFORNIA FRAME & AXLE
FOR
FIRE FLEET BRAKE & SUSPENSION OVERHAUL & REPAIR
SERVICES
FOR ALL SUPERVISORIAL DISTRICTS

This Contract and Exhibits made and entered into this 1st day of July 2022, by and
between the Consolidated Fire Protection District of Los Angeles County, hereinafter
referred to as "District” and California Frame & Axle, hereinafter referred to as
"Contractor." Contractor is located at 6049 Rugby Avenue, Huntington Park,
California, 90255.

RECITALS

WHEREAS, the District may contract with private businesses for Fire Fleet Brake &

Suspension Overhaul & Repair Services when certain requirements are met; and

WHEREAS, the Contractor is a private firm specializing in providing Fire Fleet Brake

& Suspension Overhaul & Repair Services; and

WHEREAS, the District is authorized to enter into contracts for special services
pursuant to California Health and Safety Code Section 13861; and

WHEREAS, the District has determined that it is legal, feasible, and cost-effective

to contract Fire Fleet Brake & Suspension Overhaul & Repair Services; and

NOW THEREFORE, in consideration of the mutual covenants contained herein, and

for good and valuable consideration, the parties agree to the following:

Contract Page 1
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1.0

2.0

APPLICABLE DOCUMENTS

Exhibits A, B, D, E, F, G, G1, H, and | 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 Contract and then to the Exhibits according to the following priority.
Standard Exhibits:

1.1 ExhibitA-  Statement of Work

1.2 ExhibitB- Pricing Sheet

1.3 ExhibitC- Intentionally Omitted

1.4 ExhibitD - Contractor's EEO Certification

1.5 ExhibitE- District's Administration

1.6 ExhibitF-  Contractor's Administration

1.7 Exhibit G- Covid-19 Vaccination Certification of Compliance

1.8  Exhibit G1 - Contractor Acknowledgement and Confidentiality

Agreement
1.9 ExhibitH-  Jury Service Ordinance
1.10 Exhibit| - Safely Surrendered Baby Law

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

DEFINITIONS

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 Board of Supervisors (Board): The Board of Supervisors of the
County of Los Angeles; the governing body of the District and the
County of Los Angeles.

2.2 Contract: This agreement executed between the District and
Contractor. Included are all supplemental agreements amending or
extending the service to be performed. The Contract sets forth the

Contract
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2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10
2.11

terms and conditions for the issuance and performance of all tasks,
deliverables, services and other work including the Statement of Work,
Exhibit A.

Contractor: The sole proprietor, partnership, or corporation that has
entered into a contract with the District to perform or execute the work
covered by the Statement of Work.

Contractor Project Manager: The individual designated by the
Contractor to administer the Contract operations after the Contract
award.

County: The County of Los Angeles, a political subdivision of the
State of California.

District: The Consolidated Fire Protection District of Los Angeles
County.

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

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

Statement of Work: The directions, provisions, and requirements
provided herein and special provisions pertaining to the method,
frequency, manner and place of performing the contract services.

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

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

3.0 WORK

3.1

3.2

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 herein.

If the Contractor provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall be
deemed to be a gratuitous effort on the part of the Contractor, and the
Contractor shall have no claim whatsoever against the District.

4.0 TERM OF CONTRACT

4.1

The term of this Contract shall be three (3) years commencing after
approval by County’s Board of Supervisors, and execution by the

Contract
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5.0

4.2

4.3

4.4

Fire Chief or his designee, unless sooner terminated or extended, in
whole or in part, as provided in this Contract.

The District shall have the sole option to extend this Contract term
for up to two (2) additional one-year periods and twelve (12) month
to month extensions, for a maximum total Contract term of six (6)
years, pursuant to the same terms and conditions. Each such option
and extension shall be exercised at the sole discretion of the Fire
Chief or his designee as authorized by the Board of Supervisors.

The County maintains databases that track/monitor contractor
performance history. Information entered into the database may be
used for a variety of purposes, including determining whether a
bidder is responsible for the purposes of a future County contract or
extension option.

The Contractor shall notify the District when this Contract is within
six (6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Contractor shall
send written notification to the District at the address herein provided
in Exhibit E - District’'s Administration.

MAXIMUM CONTRACT SUM

5.1

The maximum amount the District shall expend from its own funds
during the Contract's entire term shall not exceed, in aggregate,
$90,000 per contract year for all five Supervisorial Districts
combined. The maximum amount provided in this contract does not
guarantee the contractor a minimum amount of work since this
contract is for as-needed services.

5.1.1 The Maximum Contract Sum shall be the maximum monetary
amount available that is payable by the District to the
Contractor for supplying all the Services, Deliverables, Work,
etc.

5.1.2 This is not a commitment or offer on the part of the District to
expend the Maximum Contract Sum. The Contractor shall
perform and complete all Services required of the Contractor
under this Contract as set forth in Exhibit B (Pricing Sheet),
but in any event, not in excess of the Maximum Contract Sum.

5.1.3 The Contractor acknowledges and agrees the Maximum
Contract Sum is an all-inclusive, not-to-exceed price that
cannot be adjusted for any costs or expenses whatsoever of
Contractor. This Contract includes the full amount of
compensation and reimbursement the District will be asked to
provide to the Contractor in order for the Contractor to fully
perform all of its obligations under this Contract, with such

Contract
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5.2

5.3

5.4

amount of compensation and reimbursement subject to any
executed Amendments if applicable. The Contractor
understands the District is entering into this Contract in
reliance upon the premise that the Contractor shall fully
perform all of its obligations under this Contract without
seeking any additional compensation or reimbursement
beyond that already provided for in this Contract, subject to
any Amendments, if applicable. It is the Contractor's risk and
responsibility to achieve and timely deliver the Services in
accordance with the requirements of the Contract.

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 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 occur only with the
District’s express prior written approval.

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 authorization under this Contract.
Upon occurrence of this event, the Contractor shall send written
notification to the District at the address herein provided in Exhibit E
- District’s Administration.

No Payment for Services Provided Following Expiration/
Termination of Contract

The Contractor shall have no claim against District 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 except to the extent any such services
were authorized prior to Contract expiration or termination and/or
knowingly accepted by the District. Any Work and/or Work
Authorization Order in progress prior to the expiration or termination
of the Contract shall be completed by the Contractor for full payment
of services rendered. The District, may at its discretion, verbally
and/or by written notice direct any authorized Work to stop and the
Contractor shall stop the Work promptly. The Contractor shall be
entitled to payment for Work completed prior to receipt of notice to
stop and any Work performed to preserve and protect the District’s
property. This provision shall survive the expiration or other
termination of this Contract.

Contract
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5.5 Invoices and Payments

5.5.1

5.5.2

5.5.3

554

5.5.5

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

The Contractor’s invoices shall be priced in accordance with
Exhibit B - Pricing Sheet.

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

The Contractor shall submit the monthly invoices to the
District as soon as services are completed, in a manner
acceptable to the District Project Manager or designee.

Payment to Contractor shall be made on an arrears basis,
upon acceptance of completed work by the District, provided
that the Contractor is not in default under any provisions of
this Contract. Contractor shall email one (1) copy of the
invoice to the following:

1. Chad Idol, District Project Manager
Email: Chad.ldol@fire.lacounty.gov

Mitch Connett, District Project Director
Email: Mitch.Connett@fire.lacounty.gov

Email: fipod@fire.lacounty.gov

for review and approval of all invoices; and

3. Fire-InvoiceSubmission@fire.lacounty.qgov for
payment of all invoices.

The Contractor’s invoices shall include the following:

e  Contract Number
e  Purchase Requisition (PR) Number

Contract

Page 6

Fire Fleet Brake & Suspension Overhaul & Repair


mailto:Chad.Idol@fire.lacounty.gov
mailto:Mitch.Connett@fire.lacounty.gov
mailto:ffpod@fire.lacounty.gov
mailto:Fire-InvoiceSubmission@fire.lacounty.gov

5.6

e  Vehicle ID Number (“F” Number)

o Date(s) of Service

e A breakdown of labor hours and hourly rate
i.e.: 3 hours @ $20/hour = $60.00

o Fixed fee (e.g. any flat rate job) authorized by the
District's Project Manager or authorized
designee.

o Employee Name and Employee Number of
District Employee who ordered or authorized the
service

e Copy of subcontractor or sublet invoice, if
applicable.

o Brief description of services

e  Signature of authorized District employee.

Contractor’s failure to obtain the signature of District
employee authorizing the work may result in a delay of
payment.

5.5.6  District Approval of Invoices

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

Cost of Living Adjustments (COLAS)

After the initial three (3) year Contract Term and if requested by the
Contractor, the contract (hourly, daily, monthly, etc.) amount may, at
the sole discretion of the District, 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 for Urban
Consumers (CPI-U) for the Los Angeles-Long Beach-Anaheim 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.
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.

Contract
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5.7

5.8

5.9

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 contract with the District
shall be Electronic Funds Transfer (EFT) or direct deposit,
unless an alternative method of payment is deemed
appropriate by the Auditor-Controller (A-C).

5.7.2 The Contractor shall submit a direct deposit authorization

5.7.3

5.7.4

Travel

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

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

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

All travel related costs are the responsibility of the Contractor. The
District will not be responsible for paying or reimbursing Contractor
for any travel related costs.

Customary/Ordinary Fees

59.1

Hazardous Waste Disposal

Contractor may invoice 2% of the total labor charge, not to
exceed a maximum of $10. Fee shall be clearly stated as such
or the Hazardous Waste Disposal Fees will not be paid. (Only
applicable to services that generate waste)

Contract
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6.0

5.9.2

5.9.3

594

5.9.5

5.9.6

Shop "Supplies”

* Contractor may include on invoice miscellaneous shop
supplies with a maximum of 2% of total labor charge, not
to exceed $25 which do not need to be itemized.

* Miscellaneous shop supplies charges in excess of 2% or
$25 must be itemized accordingly and shall be clearly
stated as such on invoice.

Only one method of shop fees will be accepted. Fees must be
clearly stated as such or the fee will not be paid.

Freight

Contractor may include Freight on invoice; however, it must
be clearly stated as such.

California Lead Acid Battery Recycling (if applicable)

Contractors may include $1 fee for purchase of battery in
accordance of the California Lead Acid Batter Recycling Act
(AB 2153). Fee shall be clearly stated on invoice or fee will
not be paid. Fee is per battery but can be combined if multiple
batteries are invoiced together.

Local State/Federal Mandated Fees

Local State or Federal mandated fees may be invoiced and
must be indicated as such on the invoice or the fee will not be
paid.

Fuel Surcharge

Fuel Surcharge will not be paid. Invoices including fuel

surcharge will not be paid and invoice will be short paid to
exclude the fuel charge.

ADMINISTRATION OF CONTRACT - DISTRICT

A listing of all District Administration referenced in the following sub-
paragraphs is designated in Exhibit E - District’'s Administration. The District
shall notify the Contractor in writing of any change in the names or addresses
shown.

District’s Project Director

The responsibilities of the District’s Project Director include:

Contract
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e 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

e Upon request of the Contractor, providing direction to the
Contractor, as appropriate in areas relating to District policy,
information requirements, and 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.

6.2 District’s Project Manager

The role of the District's Project Manager 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 District’s
Project Manager’s responsibilities include:

e Meeting with the Contractor’s Project Manager on a regular basis;
and

e 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 District'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 District in any respect whatsoever.

6.3 District’s Contract Administrator
The responsibilities of the District’s Contract Administrator include:
e Ensuring that the objectives of this Contract are met; and

e Making changes in the terms and conditions of this Contract in
accordance with Sub-paragraph 8.1, Amendments; and

e Providing direction to Contractor in the areas relating to District
policy, information requirements, and procedural requirements.

7.0 ADMINISTRATION OF CONTRACT - CONTRACTOR

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

7.1

7.2

7.3

7.4

Contractor’s Project Manager

7.1.1 The Contractor’s Project Manager is designated in Exhibit F
- Contractor’s Administration. The Contractor shall notify the
District in writing of any change in the name or address of
the Contractor’s Project Manager.

7.1.2 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 District’s
Project Manager on a regular basis.

Approval of Contractor’s Staff

District 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.

Contractor’s Staff Identification

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

Background and Security Investigations

7.4.1 Each of Contractor's staff performing services under this
Contract, as determined by District in District's sole discretion,
shall undergo and pass a background investigation to the
satisfaction of District 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 if the member of Contractor’s staff passes or fails
the background investigation.

7.4.2 If a member of Contractor's staff does not pass the
background investigation, District may request that the
member of Contractor’s staff be immediately removed from
performing services under the Contract at any time during the
term of the Contract. District will not provide to Contractor or
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7.5

7.4.3

7.4.4

to Contractor’s staff any information obtained through the
District’s background investigation.

District shall immediately deny or terminate facility access to
any member of Contractor's staff that does not pass such
investigation to the satisfaction of the District or whose
background or conduct is incompatible with District facility
access.

Disqualification of any member of Contractor’s staff pursuant
to this Paragraph 7.4 shall not relieve Contractor of its
obligation to complete all work in accordance with the terms
and conditions of this Contract.

Confidentiality

751

7.5.2

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

Contractor shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and against
any and all claims, demands, damages, liabilities, losses,
costs and expenses, including, without limitation, defense
costs and legal, accounting and other expert, consulting, or
professional fees, arising from, connected with, or related to
any failure by Contractor, its officers, employees, agents, or
subcontractors, to comply with this Paragraph 7.5, as
determined by County in its sole judgment. Any legal defense
pursuant to Contractor’s indemnification obligations under this
Paragraph 7.5 shall be conducted by Contractor and
performed by counsel selected by Contractor and approved
by County. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Contractor
fails to provide County with a full and adequate defense, as
determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Contractor for all
such costs and expenses incurred by County in doing so.
Contractor shall not have the right to enter into any settlement,
agree to any injunction, or make any admission, in each case,
on behalf of County without County’s prior written approval.
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7.5.3

7.5.4

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 G1.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1

8.1.2

8.1.3

For any change which affects the scope of work, term, Contract
Sum, payments, or any term or condition included under this
Contract, an Amendment shall be prepared and executed by
the Contractor and by the Fire Chief or his designee OR it may
have to be executed by the Board of Supervisors.

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 District 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 the Fire Chief or his
designee.

The Fire Chief or his authorized designee, may at his sole
discretion, authorize extensions of time as defined in
Paragraph 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 extensions.
To implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Contractor and
by the Fire Chief or his authorized designee.

8.2 Assignment and Delegation/Mergers or Acquisitions

8.2.1

The Contractor shall notify the District of any pending
acquisitions/mergers of its company unless otherwise legally
prohibited from doing so. If the Contractor is restricted from
legally notifying the District of pending acquisitions/mergers,
then it should notify the District of the actual
acquisitions/mergers as soon as the law allows and provide to
the District the legal framework that restricted it from notifying
the District prior to the actual acquisitions/mergers.
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8.3

8.4

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

8.2.3 Any assumption, assignment, delegation, or takeover of any of
the Contractor's duties, responsibilities, obligations, or
performance of same by any person or entity other than the
Contractor, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
without consideration for any  reason whatsoever
without District'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,
District shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event of default by
Contractor.

Authorization Warranty

The Contractor represents and warrants that the person executing this
Contract for the Contractor is an authorized agent who has actual
authority to bind the Contractor to each and every term, condition, and
obligation of this Contract and that all requirements of the Contractor
have been fulfilled to provide such actual authority.

Budget Reductions

In the event that the County’s Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
District 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 District’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
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Contractor shall continue to provide all of the services set forth in this
Contract.

8.5 Complaints

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

8.5.1

8.5.2

8.5.3

8.5.4

8.5.5

8.5.6

8.5.7

Within forty-five (45) business days after Contract effective
date, the Contractor shall provide the District with the
Contractor's policy for receiving, investigating and
responding to user complaints.

The District will review the Contractor’s policy and provide the
Contractor with approval of said plan or with requested
changes.

If the District requests changes in the Contractor’s policy, the
Contractor shall make such changes and resubmit the plan
within five (5) business days for District approval.

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

The Contractor shall preliminarily investigate all complaints
and notify the District’s Project Manager of the status of the
investigation within five (5) business days of receiving the
complaint.

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.

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

8.6 Compliance with Applicable Laws

8.6.1

8.6.2

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.

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

Contract

Page 15

Fire Fleet Brake & Suspension Overhaul & Repair



8.7

8.8

costs and legal, accounting and other expert, consulting or
professional fees, arising from, connected with, or related to
any failure by Contractor, its officers, employees, agents, or
subcontractors, to comply with any such laws, rules,
regulations, ordinances, directives, guidelines, policies, or
procedures, as determined by County in its sole judgment.
Any legal defense pursuant to Contractor’'s indemnification
obligations under this Paragraph 8.6 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
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.

Compliance with Civil Rights Laws

The Contractor hereby assures that it will comply with Subchapter VI
of the Civil Rights Act of 1964, 42 USC Sections 2000 (e) (1) through
2000 (e) (17), to the end that no person 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 D - Contractor's EEO
Certification.

Compliance with 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 H and incorporated by
reference into and made a part of this Contract.
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8.8.2

Written Employee Jury Service Policy.

1. Unless the Contractor has demonstrated to the District’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.

. For purposes of this sub-paragraph, “Contractor” means

a person, partnership, corporation or other entity which
has a contract with the District or a subcontract with a
District Contractor and has received or will receive an
aggregate sum of $50,000 or more in any 12-month
period under one or more County contracts or
subcontracts. “Employee” means any California resident
who is a full-time employee of the Contractor. “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 District, 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 90 days or
less within a 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 District under the Contract, the Subcontractor
shall also be subject to the provisions of this sub-
paragraph. The provisions of this sub-paragraph shall
be inserted into any such subcontract agreement and a
copy of the Jury Service Program shall be attached to
the agreement.

. 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 District if the Contractor at any time either
comes within the Jury Service Program’s definition of
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“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
District may also require, at any time during the Contract
and at its sole discretion, that the Contractor
demonstrate to the District'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 sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, District
may, in its sole discretion, terminate the Contract and/or
bar the Contractor from the award of future District
contracts for a period of time consistent with the
seriousness of the breach.

8.9 Conflict of Interest

8.9.1

8.9.2

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 District’s
approval, or ongoing evaluation, of such work, or in any way
attempt to unlawfully influence the District's approval or
ongoing evaluation of such work.

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
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 District. 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 sub-paragraph shall be a material breach
of this Contract.
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8.10

8.11

8.12

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

Should the Contractor require additional or replacement personnel
after the effective date of this Contract to perform the services set forth
herein, the Contractor 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.

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 nparticipants are available for hiring, County
employees shall be given first priority.

Contractor Responsibility and Debarment
8.12.1 Responsible Contractor

A responsible Contractor is a Contractor who has
demonstrated the attribute of trustworthiness, as well as
guality, 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
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8.12.3

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 years but may
exceed five years or be permanent if warranted by the
circumstances, and terminate any or all existing Contracts
the Contractor may have with the County.

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, fitness 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

1. If there is evidence that the Contractor may be subject
to debarment, the District 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.

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
District shall be provided an opportunity to object to the
tentative proposed decision prior to its presentation to
the Board of Supervisors.

3.  After consideration of any objections, or if no objections
are submitted, a record of the hearing, the proposed
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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.

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.

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
proposed reduction of debarment period or termination
of debarment is presented. This hearing shall be
conducted and the request for review decided by the
Contractor Hearing Board pursuant to the same
procedures as for a debarment hearing.

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

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.org.

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

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 Contract 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 District’s Quality Assurance Plan

The District or its agent(s) will monitor the contractor's performance
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8.16

8.17

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 District 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
District and the contractor. If improvement does not occur consistent
with the corrective action measures, the District may terminate this
Contract or impose other penalties as specified in this Contract.

Damage to District 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 District 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.

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

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
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employment of any persons performing work under this
Contract.

8.18 Counterparts and Electronic Signatures and Representations

8.19

8.20

This Contract may be executed in two or more counterparts, each of
which shall be deemed an original but all of which together shall
constitute one and the same Contract. The facsimile, email or
electronic signature of the Parties shall be deemed to constitute
original signatures, and facsimile or electronic copies hereof shall be
deemed to constitute duplicate originals.

The County and the Contractor hereby agree to regard electronic
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to Paragraph 8.1 (Amendments) and received via
communications facilities (facsimile, email or electronic signature),
as legally sufficient evidence that such legally binding signatures
have been affixed to Amendments to this Contract.

Fair Labor Standards

The 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, 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.

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 sub-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
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8.21

8.22

8.20.3

fault or negligence of either of them. In such case,
Contractor shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Contractor to meet the required performance
schedule. As used in this sub-paragraph, the term
“subcontractor” and “subcontractors” mean subcontractors
at any tier.

In the event Contractor's failure to perform arises out of a
force majeure event, Contractor agrees to use commercially
reasonable best efforts to obtain goods or services from other
sources, if applicable, and to otherwise mitigate the damages
and reduce the delay caused by such force majeure event.

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 and
consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

Independent Contractor Status

8.22.1

8.22.2

8.22.3

This Contract is by and between the District 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
District 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.

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
District 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.

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 District. The Contractor
shall be solely liable and responsible for furnishing any and
all Workers' Compensation benefits to any person as a result
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8.23

8.24

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 sub-
paragraph 7.5 - Confidentiality.

Indemnification

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.

General Provisions for All Insurance Coverage

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 Sections 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.

8.24.1 Evidence of Coverage and Notice to District

= Certificate(s) of insurance coverage (Certificate)
satisfactory to District, 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
District at the address shown below and provided prior
to commencing services under this Contract.

» Renewal Certificates shall be provided to District not less
than 10 days prior to Contractor’s policy expiration dates.
The District reserves the right to obtain complete,
certified copies of any required Contractor and/or Sub-
Contractor insurance policies at any time.
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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
the 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 ($50,000.00) dollars, and list any County
required endorsement forms.

Neither the District’s failure to obtain, nor the District’s
receipt of, or failure to object to a non-complying
insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Contractor, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required
Insurance provisions.

Certificates and copies of any required endorsements
shall be sent to:

Consolidated Fire Protection District of

Los Angeles County

Materials Management Division/Contracts Section
5801 S. Eastern Avenue, Suite 100

Commerce, California 90040-4001

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

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers

(collectively County and its Agents) shall be provided

additional insured status under Contractor's General
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8.24.3

8.24.4

8.24.5

Liability policy with respect to liability arising out of
Contractor’'s ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Contractor's acts or
omissions, whether such liability is attributable to the
Contractor or to the County. The full policy limits and scope
of protection also shall apply to the County and its Agents
as an additional insured, even if they exceed the County’s
minimum Required Insurance specifications herein. Use of
an automatic additional insured endorsement form is
acceptable providing it satisfies the Required Insurance
provisions herein.

Cancellation of or Change in Insurance

Contractor shall provide District with, or Contractor’s
insurance policies shall contain a provision that District 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 District 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 material
breach of the Contract, in the sole discretion of the District,
upon which the District may suspend or terminate this
Contract.

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
District immediately may withhold payments due to
Contractor, and/or suspend or terminate this Contract.
District, at its sole discretion, may obtain damages from
Contractor resulting from said breach. Alternatively, the
District may purchase the Required Insurance, and without
further notice to Contractor, deduct the premium cost from
sums due to Contractor or pursue Contractor
reimbursement.

Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.
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8.24.6 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.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the 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. The Contractor shall
require its insurers to execute any waiver of subrogation
endorsements which may be necessary to effect such
waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

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

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

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

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
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8.25

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.

8.24.11 Application of Excess Liability Coverage

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

8.24.12 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.

8.24.13 Alternative Risk Financing Programs

The District 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.

8.24.14 District Review and Approval of Insurance
Requirements

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

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 Occurrence: $1 million

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with limits
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8.25.3

8.25.4

of not less than $1 million for bodily injury and property
damage, in combined or equivalent split limits, for each
single accident. Insurance shall cover liability arising out of
Contractor’s use of autos pursuant to this Contract, including
owned, leased, hired, and/or non-owned autos, as each may
be applicable.

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

Garagekeepers Insurance: Garage Insurance (written on
ISO form CA 00 05 or its equivalent) including coverages
with limits of not less than the following:

A. Garage Operations — Liability Other Than Covered

Autos:

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

B. Garage Operations — Liability for Covered Autos:

Automobile Liability for all Contractors’
‘owned,” “non-owned” and “hired”
vehicles, or coverage for “any auto”:
$1 million each accident
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C. Garagekeepers Liability:

Coverage shall apply on a Direct Primary basis, and
include Comprehensive and Collision coverages, with
limits not less than: $1 million per vehicle

8.25.4.1 Exemption

If the District determines that the Contractor
provides component repairs which do not require
the Contractor to take possession of any District
vehicles to complete such repairs, then Contractor
may, at the District's sole discretion, be exempt
from Garagekeepers Liability coverage; and have
insurance limits as follows:

A. Garage Operations — Liability Other Than
Covered Autos:

General Aggregate: $500,000
Products/Completed Operations:  $500,000
Personal and Advertising Injury: ~ $500,000
Per Accident: $500,000

B. Garage Operations — Liability for Covered
Autos:

Automobile Liability for all Contractors’
“‘owned,” “non-owned” and “hired” vehicles, or
coverage for “any auto”:

$500,000 each accident

8.26 Liquidated Damages

8.26.1

8.26.2

If, in the judgment of the Fire Chief or his designee, the
Contractor is deemed to be non-compliant with the terms
and obligations assumed hereby, the Fire Chief, or his
designee, at his option, in addition to, or in lieu of, other
remedies provided herein, may withhold the entire monthly
payment or deduct pro rata from the Contractor’s invoice for
work not performed. A description of the work not performed
and the amount to be withheld or deducted from payments
to the Contractor from the District, will be forwarded to the
Contractor by the Fire Chief, or his designee, in a written
notice describing the reasons for said action.

If the Fire Chief or his designee, determines that there are
deficiencies in the performance of this Contract that the Fire
Chief or his designee, deems are correctable by the
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8.27

8.26.3

8.26.4

Contractor over a certain time span, the Fire Chief or his
designee, will provide a written notice to the Contractor to
correct the deficiency within specified time frames. Should
the Contractor fail to correct deficiencies within said time
frame, the Fire Chief or his designee, may:

(a) Deduct from the Contractor’'s payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or

(b) Deduct liquidated damages. The parties agree that it will
be impracticable or extremely difficult to fix the extent of
actual damages resulting from the failure of the Contractor
to correct a deficiency within the specified time frame. The
parties hereby agree that under the current circumstances a
reasonable estimate of such damages is One Hundred
Dollars ($100) per day per infraction, or as specified in the
Performance Requirements Summary (PRS) Chart, as
defined in Statement of Work (SOW) Exhibit 2, hereunder,
and that the Contractor shall be liable to the District for
liquidated damages in said amount. Said amount shall be
deducted from the District's payment to the Contractor;
and/or

(c) Upon giving five (5) days notice to the Contractor for
failure to correct the deficiencies, the District may correct
any and all deficiencies and the total costs incurred by the
District for completion of the work by an alternate source,
whether it be District forces or separate private contractor,
will be deducted and forfeited from the payment to the
Contractor from the District, as determined by the District.

The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to the
Contractor to recover the District cost due to the failure of
the Contractor to complete or comply with the provisions of
this Contract.

This sub-paragraph shall not, in any manner, restrict or limit
the District’s right to damages for any breach of this Contract
provided by law or as specified in the PRS or sub-paragraph
8.26.2, and shall not, in any manner, restrict or limit the
District’s right to terminate this Contract as agreed to herein.

Most Favored Public Entity

If the Contractor’s prices decline, or should the 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
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8.28

those set forth in this Contract, then such lower prices shall be
immediately extended to the District.

Nondiscrimination and Affirmative Action

8.28.1

8.28.2

8.28.3

8.28.4

8.28.5

8.28.6

The 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 compliance with all applicable Federal
and State anti-discrimination laws and regulations.

The Contractor shall certify to, and comply with, the
provisions of Exhibit D - Contractor's EEO Certification.

The 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.

The 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.

The 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.

The Contractor shall allow District representatives access to
the Contractor’s employment records during regular business
hours to verify compliance with the provisions of this sub-
paragraph 8.28 when so requested by the District.
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8.29

8.30

8.31

8.28.7 If the District finds that any provisions of this sub-paragraph
8.28 have been violated, such violation shall constitute a
material breach of this Contract upon which the District may
terminate or suspend this Contract. While the District
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 the Contractor
has violated Federal or State anti-discrimination laws or
regulations shall constitute a finding by the District that the
Contractor has violated the anti-discrimination provisions of
this Contract.

8.28.8 The parties agree that in the event the Contractor violates any
of the anti-discrimination provisions of this Contract, the
District 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.

Non Exclusivity

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

Notice of Delays

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.

Notice of Disputes

The Contractor shall bring to the attention of the District's Project
Manager and/or District’'s Project Director any dispute between the
District and the Contractor regarding the performance of services as
stated in this Contract. If the District's Project Manager or District’s
Project Director is not able to resolve the dispute, the Fire Chief or
designee shall resolve it.
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8.32

8.33

8.34

8.35

8.36

Notice to Employees Regarding the Federal Earned Income
Credit

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

Notice to Employees Regarding the Safely Surrendered Baby
Law

The 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 I, Safely
Surrendered Baby Law of this Contract. Additional information is
available at www.babysafela.org.

Notices

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 E -
District's Administration and F - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Fire Chief or his designee
shall have the authority to issue all notices or demands required or
permitted by the District under this Contract.

Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Contractor and the District agree that,
during the term of this Contract and for a period of one year thereatfter,
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.

Public Records Act

8.36.1 Any documents submitted by the Contractor; all information
obtained in connection with the County’s right to audit and
inspect the Contractor's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
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8.36.2

response to the Invitation for Bids (IFB) used in the solicitation
process for this Contract, become the exclusive property of
the County. All such documents become a matter of public
record and shall be regarded as public records. Exceptions
will be those elements in the California Government Code
Section 6250 et seq. (Public Records Act) and which are
marked “trade secret,” “confidential,” or “proprietary.” 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.

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
bid marked “trade secret,” “confidential,” or “proprietary,” the
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

8.37.2

The 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 the Contractor's need to identify its services
and related clients to sustain itself, the District shall not inhibit
the Contractor from publishing its role under this Contract
within the following conditions:

= The Contractor shall develop all publicity material in a
professional manner; and

» During the term of this Contract, the 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 District without the prior written consent of
the District’'s Project Director. The District shall not
unreasonably withhold written consent.

The Contractor may, without the prior written consent of
District, indicate in its bids and sales materials that it has been
awarded this Contract with the County of Los Angeles,
provided that the requirements of this sub-paragraph 8.37
shall apply.
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8.38 Record Retention and Inspection/Audit Settlement

The Contractor shall maintain accurate and complete financial records
of its activities and operations relating to this Contract in accordance
with generally accepted accounting principles and which meet the
requirements for contract accounting described in Auditor-Controller
Contract Accounting and Administration Handbook. The Contractor
shall also maintain accurate and complete employment and other
records relating to its performance of this Contract. The Contractor
agrees that the District, 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 the Contractor and shall be made available to the
District during the term of this Contract and for a period of five (5) years
thereafter unless the District’'s written permission is given to dispose
of any such material prior to such time. All such material shall be
maintained by the Contractor at a location in Los Angeles County,
provided that if any such material is located outside Los Angeles
County, then, at the District's option, the Contractor shall pay the
District for travel, per diem, and other costs incurred by the District to
examine, audit, excerpt, copy, or transcribe such material at such
other location.

8.38.1 In the event that an audit of the Contractor is conducted
specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Contractor or otherwise, then the Contractor shall file a copy
of such audit report with the County’s Auditor-Controller
within thirty (30) days of the Contractor’s receipt thereof,
unless otherwise provided by applicable Federal or State law
or under this Contract. Subject to applicable law, the District
shall make a reasonable effort to maintain the confidentiality
of such audit report(s).

8.38.2 Failure on the part of the Contractor to comply with any of the
provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the District may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,
representatives of the District conduct an audit of the
Contractor regarding the work performed under this Contract,
and if such audit finds that the District’s dollar liability for any
such work is less than payments made by the District to the
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8.39

8.40

8.38.4

Contractor, then the difference shall be either: a) repaid by
the Contractor to the District by cash payment upon demand
or b) at the sole option of the County’s Auditor-Controller,
deducted from any amounts due to the Contractor from the
District, whether under this Contract or otherwise. If such
audit finds that the District’s dollar liability for such work is
more than the payments made by the District to the
Contractor, then the difference shall be paid to the Contractor
by the District by cash payment, provided that in no event
shall the District's maximum obligation for this Contract
exceed the funds appropriated by the District for the purpose
of this Contract.

During the term of this Contract and for five (5) years
thereafter, the Contractor shall maintain and provide
security for all of the Contractor’s working papers prepared
under this Contract. District shall have the right to inspect,
copy and use at any time during and subsequent to the term
of this Contract, any and all such working papers and all
information contained therein.

Recycled Bond Paper

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

Subcontracting

8.40.1

8.40.2

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

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

= A description of the work to be performed by the
Subcontractor;

= A draft copy of the proposed subcontract; and

= Other pertinent information and/or certifications requested
by the District.
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8.41

8.40.3

8.40.4

8.40.5

8.40.6

8.40.7

8.40.8

The Contractor shall indemnify 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 the Contractor employees.

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

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

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

The 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 District’s consent to subcontract.

The Contractor shall obtain certificates of insurance, which
establish that the Subcontractor maintains all the programs
of insurance required by the District from each approved
Subcontractor. The Contractor shall ensure delivery of all
such documents to:

Consolidated Fire Protection District of Los Angeles County
Materials Management Division/Contracts Section
5801 S. Eastern Ave., Suite 100
Commerce, CA 90040-4001

before any Subcontractor employee may perform any work
hereunder.

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

Failure of the Contractor to maintain compliance with the requirements
set forth in sub-paragraph 8.14 - Contractor's Warranty of Adherence
to County’s Child Support Compliance Program, shall constitute
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8.42

8.43

default under this Contract. Without limiting the rights and remedies
available to the County under any other provision of this Contract,
failure of the Contractor to cure such default within ninety (90)
calendar days of written notice shall be grounds upon which the
District may terminate this Contract pursuant to sub-paragraph 8.43 -
Termination for Default and pursue debarment of the Contractor,
pursuant to County Code Chapter 2.202.

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 District, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the 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 District, the Contractor shall:

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

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

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

Termination for Default

8.43.1 The District may, by written notice to the Contractor,
terminate the whole or any part of this Contract, if, in the
judgment of District’s Project Director:

= Contractor has materially breached this Contract; or

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

= 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
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8.43.2

8.43.3

8.43.4

either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such longer
period as the District may authorize in writing) after receipt
of written notice from the District specifying such failure.

In the event that the District terminates this Contract in whole
or in part as provided in sub-paragraph 8.43.1, the District
may procure, upon such terms and in such manner as the
District may deem appropriate, goods and services similar to
those so terminated. The Contractor shall be liable to the
District for any and all excess costs incurred by the District,
as determined by the District, for such similar goods and
services. The Contractor shall continue the performance of
this Contract to the extent not terminated under the provisions
of this sub-paragraph.

Except with respect to defaults of any Subcontractor, the
Contractor shall not be liable for any such excess costs of the
type identified in sub-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 the Contractor. Such
causes may include, but are not limited to: acts of God or of
the public enemy, acts of the District in either its sovereign or
contractual capacity, acts of Federal or State governments in
their sovereign capacities, fires, floods, epidemics,
guarantine 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
negligence of the 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 the Contractor
and Subcontractor, and without the fault or negligence of
either of them, the Contractor shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Contractor to meet the required performance schedule. As
used in this sub-paragraph 8.43.3, the terms "Subcontractor"
and "Subcontractors” mean Subcontractor(s) at any tier.

If, after the District has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by the
District that the Contractor was not in default under the
provisions of this sub-paragraph 8.43, or that the default was
excusable under the provisions of sub-paragraph 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 sub-
paragraph 8.42 - Termination for Convenience.
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8.43.5

The rights and remedies of the District provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.45

8.44.1

8.44.2

8.44.3

The District may, by written notice to the Contractor,
immediately terminate the right of the Contractor to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Contractor, either directly or
through an intermediary, to any District 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 the Contractor’s performance
pursuant to this Contract. In the event of such termination,
the District shall be entitled to pursue the same remedies
against the Contractor as it could pursue in the event of
default by the Contractor.

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

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

Termination for Insolvency

8.45.1

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

» Insolvency of the Contractor. The 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 filed under the Federal Bankruptcy
Code and whether or not the Contractor is insolvent within
the meaning of the Federal Bankruptcy Code;

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

» The appointment of a Receiver or Trustee for the
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8.46

8.47

8.48

8.49

Contractor; or

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

8.45.2 The rights and remedies of the District provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

Termination for Non-Adherence of County Lobbyist Ordinance

The Contractor, and each County Lobbyist or County Lobbying firm as
defined in County Code Section 2.160.010 retained by the Contractor,
shall fully comply with the County’s Lobbyist Ordinance, County Code
Chapter 2.160. Failure on the part of the 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 District may in its
sole discretion, immediately terminate or suspend this Contract.

Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the District shall
not be obligated for the Contractor’s performance hereunder or by any
provision of this Contract during any of the District’s future fiscal years
unless and until the County’s Board of Supervisors appropriates funds
for this Contract in the District's Budget for each such future fiscal
year. In 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 District shall notify the
Contractor in writing of any such non-allocation of funds at the earliest
possible date.

Validity

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 thereby.

Waiver

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 sub-
paragraph 8.49 shall not be exclusive and are in addition to any other
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8.50

8.51

8.52

8.53

rights and remedies provided by law or under this Contract.
Warranty Against Continent Fees

8.50.1 The 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 the Contractor for the purpose of
securing business.

8.50.2 For breach of this warranty, the District 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.

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

Contractor acknowledges that County has established a goal of
ensuring that all individuals and businesses 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.

Termination for Breach of Warranty to Maintain Compliance
with County’s Defaulted Property Tax Reduction Program

Failure of Contractor to maintain compliance with the requirements
set forth in Paragraph 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 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.

Time Off For Voting

The Contractor shall notify its employees, and shall require each
subcontractor to notify and provide to its employees, information
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8.54

8.55

8.56

8.57

regarding the time off for voting law (Elections Code Section
14000). Not less than 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.

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 a Contractor or member of Contractor’s staff is convicted of a human
trafficking offense, the District 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.

Intentionally Omitted

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 material breach of the
Contract. In the event of such material breach, District may, in its
sole discretion, terminate the Contract.

Compliance with the County Policy of Equity

The 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.qgov/). The 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. The contractor, its employees and subcontractors
acknowledge and certify receipt and understanding of the CPOE.
Failure of the contractor, its employees or its subcontractors to
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8.58

8.59

uphold the County's expectations of a workplace free from
harassment and discrimination, including inappropriate conduct
based on a protected characteristic, may subject the contractor to
termination of contractual agreements as well as civil liability.

Prohibition from Participation in Future Solicitation(s)

A Bidder, or a Contractor or its subsidiary or Subcontractor
("Bidder/Contractor"), is prohibited from submitting a bid or
proposal in a County solicitation if the Bidder/Contractor has
provided advice or consultation for the solicitation. A
Bidder/Contractor is also prohibited from submitting a bid or
proposal in a County solicitation if the Bidder/Contractor has
developed or prepared any of the solicitation materials on behalf of
the County. A violation of this provision shall result in the
disqualification of the Contractor/Bidder from participation in the
County solicitation or the termination or cancellation of any resultant
County contract. This provision shall survive the expiration, or other
termination of this Agreement.

COVID-19 Vaccinations of County Contractor Personnel

1. At Contractor's sole cost, Contractor shall comply with Chapter
2.212 (COVID-19 Vaccinations of County Contractor Personnel)
of County Code Title 2 - Administration, Division 4. All employees
of Contractor and persons working on its behalf, including but not
limited to, Subcontractors of any tier (collectively, “Contractor
Personnel”’), must be fully vaccinated against the novel
coronavirus 2019 (“COVID-19”) prior to (1) interacting in person
with County employees, interns, volunteers, and commissioners
("County workforce members"), (2) working on County owned or
controlled property while performing services under this Contract,
and/or (3) coming into contact with the public while performing
services under this Contract (collectively, “In-Person Services”).

2. Contractor Personnel are considered “fully vaccinated” against
COVID-19 two (2) weeks or more after they have received (1) the
second dose in a 2-dose COVID-19 vaccine series (e.g. Pfizer-
BioNTech or Moderna), (2) a single-dose COVID-19 vaccine (e.g.
Johnson and Johnson [J&J]/Janssen), or (3) the final dose of any
COVID-19 vaccine authorized by the World Health Organization
("WHO").

3. Prior to assigning Contractor Personnel to perform In-Person
Services, Contractor shall obtain proof that such Contractor
Personnel have been fully vaccinated by confirming Contractor
Personnel is vaccinated through any of the following
documentation: (1) official COVID-19 Vaccination Record Card
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(issued by the Department of Health and Human Services, CDC
or WHO Yellow Card), which includes the name of the person
vaccinated, type of vaccine provided, and date of the last dose
administered ("Vaccination Record Card"); (2) copy (including a
photographic copy) of a Vaccination Record Card; (3)
Documentation of vaccination from a licensed medical provider;
(4) a digital record that includes a quick response ("QR") code
that when scanned by a SMART HealthCard reader displays to
the reader client name, date of birth, vaccine dates, and vaccine
type, and the QR code confirms the vaccine record as an official
record of the State of California; or (5) documentation of
vaccination from Contractors who follow the CDPH vaccination
records guidelines and standards. Contractor shall also provide
written notice to County before the start of work under this
Contract that its Contractor Personnel are in compliance with the
requirements of this section. Contractor shall retain such proof
of vaccination for the document retention period set forth in this
Contract, and must provide such records to the County for audit
purposes, when required by County.

. Contractor shall evaluate any medical or sincerely held religious

exemption request of its Contractor Personnel, as required by
law. If Contractor has determined that Contractor Personnel is
exempt pursuant to a medical or sincerely held religious reason,
the Contractor must also maintain records of the Contractor
Personnel’s testing results. The Contractor must provide such
records to the County for audit purposes, when required by
County. The unvaccinated exempt Contractor Personnel must
meet the following requirements prior to (1) interacting in person
with County workforce members, (2) working on County owned
or controlled property while performing services under this
Contract, and/or (3) coming into contact with the public while
performing services under this Contract:

a. Test for COVID-19 with either a polymerase chain reaction
(PCR) or antigen test has an Emergency Use Authorization
(EUA) by the FDA or is operating per the Laboratory
Developed Test requirements by the U.S. Centers for
Medicare and Medicaid Services. Testing must occur at least
weekly, or more frequently as required by County or other
applicable law, regulation or order.

b. Wear a mask that is consistent with CDC recommendations
at all times while on County controlled or owned property,
and while engaging with members of the public and County
workforce members.

Contract

Page 48

Fire Fleet Brake & Suspension Overhaul & Repair



C.

Engage in proper physical distancing, as determined by the
applicable County department that the Contract is with.

5. In addition to complying with the requirements of this section,
Contractor shall also comply with all other applicable local,
departmental, State, and federal laws, regulations and
requirements for COVID-19. A completed Exhibit G (COVID-19
Vaccination Certification of Compliance) is a required part of any
agreement with the County.

9.0 UNIQUE TERMS AND CONDITIONS

9.1

Patent, Copyright and Trade Secret Indemnification

9.1.1

9.1.2

9.1.3

The Contractor shall indemnify, hold harmless and defend
District from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and 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 the Contractor's work under this Contract.
District 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.

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

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

» Replace the questioned 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.

The Contractor shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination
with other items not supplied by the Contractor, in a manner
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9.2

9.3

for which the questioned product was not designed nor
intended.

Mandatory Requirement to Register on County’s WebVen

As a pre-condition to the award of this Contract, Contractor
represents and warrants that it has registered in Los Angeles
County's vendor registration system (hereafter "WebVen"). The
WebVen contains Contractor's business profile and identifies the
goods/services being provided by Contractor. Contractor shall
ensure that it updates its vendor profile whenever changes occur to
Contractor's operations by accessing the WebVen site located on-
line at: http://camisvr.co.la.ca.us/webven/ County shall use the
data obtained from Contractor's WebVen profile to ensure that
Contractor's information is consistent with Contract records (e.g.,
Contractor's legal name, as reflected in its WebVen profile, shall
be used in Contract documents).

Limitation on Corporate Acts

9.3.1 Contractor shall not amend its articles of incorporation or
bylaws, move to dissolve or transfer any assets obtained
using Contract Funds, or take any other steps which may
materially affect the performance of this Contract without
first notifying the District in
writing no less than thirty (30) days prior to said a
ction. Contractor shall notify the District's Contract Manager
immediately in writing of any change in Contractor's
corporate name.

9.3.2 If, in the District's sole discretion, the steps taken by
Contractor are determined to materially affect Contractor's
performance of this Contract, the District may, at its sole
discretion, take any (or all) of the following actions:

9.3.2.1 Require Contractor to remedy the areas that affect
Contractor's ability to perform its obligations under
this Contract.

9.3.2.2 Suspend Contractor from performing (and
receiving payment for) Contract tasks until a
remedy has been reached.

9.3.2.3 Terminate this Contract pursuant to Paragraph
8.43 (Termination for Default).
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9.4 Modifications

9.5

9.6

This Contract fully expresses the agreement of the parties. Any
modification to this Contract must be by means of a separate written
document approved by the District. No oral conversation between
any officer, employee or agent of the parties shall
modify or otherwise amend this Contract in any way.

Remedies of Non-Compliance

Contractor agrees to comply with the requirements set forth in the
entirety of this Contract as well as the requirements contained in any
applicable directives, notices, guidelines and instructions used by the
District. Contractor’s failure to comply with such requirements shall
subject Contractor to remedies which are available under this
Contract and as provided by law. These remedies include but are
not limited to the following: suspension of payment(s); suspension of
Service(s); assessment and collection of liquidated damages; de-
obligation of Contract Funds (for purposes of this Contract, de-
obligation is the partial or full removal of Contract Funds from
Contractor); debarment; and/or termination of Contract. The District
shall have the sole discretion to determine which remedy(ies) will be
applied as a result of Contractor’s non-compliance.

Suspension

9.6.1 Contractor may be placed on suspension if District
determines that Contractor is not in compliance with any
Service, Work, task, deliverable or requirement outlined in
this Contract and/or Contractor has demonstrated a
consistent and significant lack of achievement of the
Contract goals (including, but not limited to, meeting the
requirements for work performance, the Pricing Sheet,
staffing, administration, etc.). The District shall notify the
Contractor in writing in the event that Contractor is placed
on suspension.

9.6.2 Suspension as used herein shall mean a specified period of
time (as determined by the District) during which the District
shall withhold payment from Contractor. During the
suspension, Contractor has a continuing obligation to
remedy the areas of non-compliance which have been
identified by the District or its duly authorized
representative(s). The District shall monitor Contractor’s
adherence to such remedy(ies) during the suspension
period. When applicable, the District may also provide the
Contractor with a written determination stating whether or
not the Contractor may continue to provide non-suspended
Services, if any, during the suspension period.
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9.7

9.6.3

9.6.4

9.6.5

District’'s written notice of suspension shall set forth the
conditions of Contractor's non-compliance as well as the
period in which Contractor must correct noted
deficiencies. In response to the notice of suspension,
Contractor shall submit a written Corrective Action Plan to
the District's Contract Manager within ten (10) days of the
date indicated on the notice from the District. Contractor’s
Corrective Action Plan shall address all of the deficiencies
noted by the District.

The District shall review Contractor’s Corrective Action Plan,
and will determine whether it meets the requirements for
District's approval. The District reserves the right to
suspend/deduct payments for or to terminate all or any part
of this Contract (and/or any Contractor’s other contracts with
the District) when Contractor submits a Corrective Action
Plan that is not acceptable to the District.

Contractor shall implement the Corrective Action Plan upon
receiving District’s final written approval of the Corrective
Action Plan. Contractor’s failure to comply with an approved
Corrective Action Plan will be cause for material breach of
Contract upon which the District may pursue the remedies
for default of Contract.

Transition of Contract Services

9.7.1

Completion of Contract

Within sixty (60) calendar days prior to the expiration of this
Contract (or shorter time period if notified in writing by
District), Contractor shall allow the District or a newly
selected contractor a transition period for orientation
purposes and the orderly transition of Contractor’s current
Services without additional cost to the District. Contractor
shall continue to provide Services timely and accurately so
that the Services are current at the expiration of this
Contract.
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Attachment B
FIRE FLEET MAINTENANCE AND REPAIR SERVICES

LIST OF SELECTED VENDORS

SERVICE CATEGORY LIST OF VENDORS ANNUAL
BUDGET

Brake & Suspension Overhaul & Repair Services e California Frame & Axle $90,000
Brake Component Rebuild and Repair Services e American Moving Parts, LLC $100,000
Drivetrain Overhaul and Repair Services e California Clutch & Gear, Inc. $100,000
Gear Component Rebuild and Repair Services e California Clutch & Gear, Inc. $100,000




BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter ] Board Memo ] Other

CLUSTER AGENDA 5/25/2022

REVIEW DATE

BOARD MEETING DATE 6/8/2022

SUPERVISORIAL DISTRICT

AFFECTED XAl 1t [J2d [J3d []Jar []sh

DEPARTMENT(S) FIRE

SUBJECT DELEGATE AUTHORITY TO THE FIRE CHIEF TO ENTER INTO A
FUNDING AGREEMENT WITH SOUTHERN CALIFORNIA EDISON
FOR THE LEASE OF A FIRE FIGHTING HELITANKER

PROGRAM N/A

AUTHORIZES DELEGATED

AUTHORITY TO DEPT DJ ves 1 No

SOLE SOURCE CONTRACT | [] ves X No
If Yes, please explain why:

DEADLINES/ NONE

TIME CONSTRAINTS

COST & FUNDING Total cost: Funding source:
$5.544 million SCE Funding of $5.544 million; The District will be

responsible for the flight hours and other operational costs for
the maximum term of the lease agreement which will be
funded by the District's FY 2022-2023 Final Adopted Budget.

TERMS (if applicable):
165 days

Explanation:
165 days of associated fixed lease costs for the lease of a Fire Fighting Helitanker
(Helitanker).

PURPOSE OF REQUEST

Funding from SCE for the lease of a Helitanker shall be approved with a start date of
July 1, 2022, and the Helitanker will be interagency approved and available to support
federal, state & local government incidents throughout the SCE service area.

BACKGROUND

(include internal/external
issues that may exist
including any related
motions)

Funding for 2021 was provided by SCE as part of a pilot program. For 2022, SCE has
decided to renew funding to the District. Therefore, a new funding agreement is now
necessary. The funding agreement (Attachment A) has been approved substantially
as to form by County Counsel. In accordance with this agreement, the District will
prioritize fire suppression activities in and throughout SCE'’s service territory that
includes Los Angeles County. All flight hours flown within the SCE service areas which
are outside of the District’s jurisdiction include a cost recovery component for the
District from the affected jurisdiction.

EQUITY INDEX OR LENS L] Yes X No
WAS UTILIZED If Yes, please explain how:
SUPPORTS ONE OF THE L] Yes X No

NINE BOARD PRIORITIES

If Yes, please state which one(s) and explain how:

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email:
Theresa Barrera, Deputy
Theresa.Barrera@fire.lacounty.gov

Fire  Chief -  (323) 881-2426 -
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COUNTY OF LOS ANGELES BOARD OF SUPERVISORS

HILDA L. SOLIS
FIRE DEPARTMENT FIRST DISTRICT
HOLLY J. MITCHELL
1320 NORTH EASTERN AVENUE
LOS ANGELES, CALIFORNIA 90063-3294 SECOND DISTRICT
(323) 881-2426 SHEILA KUEHL
www.fire.lacounty.gov THIRD DISTRICT
“Proud Protectors of Life, Property, and the Environment” JANICE HAHN
FOURTH DISTRICT
DARYL L. OSBY
FIRE CHIEF KATHRYN BARGER
FORESTER & FIRE WARDEN FIFTH DISTRICT
June 8, 2022

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:

DELEGATE AUTHORITY TO THE FIRE CHIEF TO ENTER INTO A FUNDING
AGREEMENT WITH SOUTHERN CALIFORNIA EDISONFOR THE LEASE OF A FIRE
FIGHTING HELITANKER
(ALL DISTRICTS) (3 VOTES)

SUBJECT

The Consolidated Fire Protection District of Los Angeles County (District) is requesting
Board of Supervisors (Board) approval to enter.into a renewal funding agreement with
Southern California Edison (SCE), in which SCE will advance the District the amount of
$5,544,000 for 165 days of associated fixed lease costs for the lease of a Fire Fighting
Helitanker (Helitanker).

IT IS RECOMMENDED THAT THE BOARD; ACTING AS THE GOVERNING BODY OF
THE CONSOLIDATED FIRE PROTECTION DISTRICT OF LOS ANGELES COUNTY:

1. Delegate authority to the Fire Chief, or his designee, to enter into a renewal funding
agreement for Fiscal Year (FY) 2022-2023 with SCE for the District to accept up to a
maximum of $5,544,000 in funding for fixed lease costs relating to any stand-by time of a
Helitanker.

2. Delegate authority to.the Fire Chief, or his designee, to enter into future agreements in
subsequent Fiscal Years, provided agreements are approved as to form by County
Counsel.

3. Find that this contract is exempt from the provisions of the California Environmental
Quality Act (CEQA).

SERVING THE UNINCORPORATED AREAS OF LOS ANGELES COUNTY AND THE CITIES OF:
AGOURA HILLS CARSON EL MONTE INGLEWOOD LAWNDALE PICO RIVERA SIGNAL HILL

ARTESIA CERRITOS GARDENA IRWINDALE LOMITA POMONA SOUTH EL MONTE
AZUSA CLAREMONT GLENDORA LA CANADA-FLINTRIDGE LYNWOOD RANCHO PALOS VERDES SOUTH GATE
BALDWIN PARK COMMERCE HAWAIIAN GARDENS LA HABRA MALIBU ROLLING HILLS TEMPLE CITY

BELL COVINA HAWTHORNE LA MIRADA MAYWOOD ROLLING HILLS ESTATES VERNON

BELL GARDENS CUDAHY HERMOSA BEACH LA PUENTE NORWALK ROSEMEAD WALNUT
BELLFLOWER DIAMOND BAR HIDDEN HILLS LAKEWOOD PALMDALE SAN DIMAS WEST HOLLYWOOD
BRADBURY DUARTE HUNTINGTON PARK LANCASTER PALOS VERDES ESTATES SANTA CLARITA WESTLAKE VILLAGE

CALABASAS INDUSTRY PARAMOUNT WHITTIER
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

In 2021, the District and SCE entered into a funding agreement in which SCE contributed
funds to the District for the fixed lease costs relating to stand-by time for a Helitanker, while
the District agreed to fund any and all flight time and operational costs.

Funding for 2021 was provided by SCE as part of a pilot program. For 2022, SCE has
decided to renew funding to the District. Therefore, a new funding agreement is now
necessary. The funding agreement (Attachment A) has been approved substantially as to
form by County Counsel.

Funding from SCE for the lease of a Helitanker shall be approved with a start date of July 1,
2022, and the Helitanker will be interagency approved and available to support federal, state
& local government incidents throughout the SCE service area.

In accordance with this agreement, the District will prioritize fire suppression activities in and
throughout SCE'’s service territory that includes Los Angeles County, unless in the
professional judgment of the District to do so in any specific instance would not be beneficial
or, as otherwise directed by appropriate governmental authorities. All flight hours flown
within the SCE service areas which are outside of the District’s jurisdiction include a cost
recovery component for the District from the affected jurisdiction.

Implementation of Strategic Plan Goals

Approval of the recommended action is consistent with the County’s Strategic Plan Goal No.
1.3 — Pursue Operational Effectiveness, Fiscal Responsibility, and Accountability by
maximizing the use of County assets, and ensuring that resources are expended in a
responsible, efficient, and strategic manner.

FISCAL IMPACT/EINANCING

SCE has agreed to provide funding to the District for the fixed lease costs relating to stand-
by time for a Helitanker in the amount of $5,544,000 for the initial 165 days of the lease
period.

The District will be responsible for the flight hours and other operational costs for the
maximum term of the lease agreement which will be funded by the District's FY 2022-2023
Final Adopted Budget. The District will seek full reimbursement for all flight hours flown
within SCE’s service areas outside of the District’s jurisdiction through existing interagency
billing processes.

There is no impact on net County cost.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Due to extreme weather associated with climate change, Southern California has
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experienced longer and more severe wildfire seasons. SCE has determined that the use of
a Helitanker offers significant benefits for wildfire suppression, protecting lives and property,
and mitigating against damage to SCE’s transmission and distribution system.

ENVIRONMENTAL DOCUMENTATION

The services provided through this contract do not have a significant effect on the
environment and, therefore, are exempt from CEQA, pursuant to Section 15061(b) (3) of the
CEQA Guidelines.

CONTRACTING PROCESS

The terms and conditions were negotiated by the District with assistance from County
Counsel and the contract is submitted to your Board with confidence that the negotiated
terms are commercially reasonable and represent a minimal risk exposure to the District.

IMPACT ON CURRENT SERVICES

Approval of the recommended actions will allow the District to continue the lease of a
Helitanker, therefore augmenting the District’s fleet of aircraft during the 2022 fire season and
will help support the District’s mission to protect lives, the environment, and property.

CONCLUSION

Upon approval by your-Honorable Board, please instruct the Executive Officer of the Board
to return the adopted stamped copy of the Board Letter to the following:

Consolidated Fire Protection District of Las Angeles County
Executive Office - Business Operations
Attention: Zuleyda Santana, Administrative Services Manager Il
1320 North Eastern Avenue
Los Angeles, CA 90063
Zuleyda.Santana@fire.lacounty.gov

The District's contact can be reached at (323) 881-6173.

Respectfully submitted,

DARYL L. OSBY, FIRE CHIEF
DLO:cs
Enclosures

C: Chief Executive Officer
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Executive Officer, Board of Supervisors
County Counsel




ATTACHMENT A

FUNDING AGREEMENT BY AND BETWEEN THE CONSOLIDATED FIRE
PROTECTION DISTRICT OF LOS ANGELES COUNTY AND SOUTHERN
CALIFORNIA EDISON COMPANY

This Funding Agreement (“Agreement”) is by and between the CONSOLIDATED FIRE
PROTECTION DISTRICT OF LOS ANGELES COUNTY, a Special District, (“CFPD”) and
SOUTHERN CALIFORNIA EDISON COMPANY, a California corporation (“SCE”), and is
effective on the last date when both Parties sign this Agreement (the “Effective Date”). CFPD and
SCE may be referred to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, due to extreme weather associated with climate change, Southern California has
experienced longer and more severe wildfire seasons;

WHEREAS, to increase the effectiveness of aerial response to wildfires, CFPD intends to enter into
a lease agreement for at least 165 days with a helitanker provider for a CH47 helitanker or equivalent
(the “Fire Suppression Asset”);

WHEREAS, CFPD has requested that SCE provide funding a portion of that part of the fixed lease
costs for the Fire Suppression Asset (with CFPD funding that part of the fixed lease cost relating to
flight time) and SCE has determined that the use of the Fire Suppression Asset offers significant
benefits for wildfire suppression, protecting lives and property, including mitigating against damage
to SCE’s transmission and distribution system, and increasing firefighter safety;

WHEREAS, the Parties intend that in operating the Fire Suppression Asset, CFPD will prioritize fire
suppression activities in and throughout SCE’s service territory, unless determined otherwise in the
professional judgment of CFPD management or as otherwise directed by the appropriate
governmental authorities; and

WHEREAS, the Parties desire to enter into an Agreement that sets forth the terms and conditions
pursuant to which SCE will contribute funds to CFPD for a portion of the fixed lease costs while
CFPD agrees to fund any and all flight time and flight time associated operational costs in the CFPD-
helitanker lease agreement.

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties agree as follows:

1. Funding.

Within seven business days of the Effective Date, SCE will electronically transfer payment in the
amount as specified in Exhibit A (the “Funding Amount”) to CFPD. The CFPD-helitanker lease
must begin on July 1, 2022 and last for the period of time specified in Exhibit A (the “Lease
Period”) or a different lease period is agreed to by the Parties in writing. Under this Agreement,
CFPD shall fund the “flight time” portion of the CFPD-helitanker lease agreement, which

1



4.

includes any and all costs required to operate the Fire Suppression Asset. The Parties
acknowledge that time is of the essence in performing their obligations under this Agreement. If,
for any reason, CFPD does not enter into the lease by July 1, 2022, or such other date agreed to
by the Parties in writing, then CFPD shall return the entire payment to SCE.

Roles and Responsibilities.

SCE will communicate with CFPD concerning fire weather forecasts and share information in
SCE’s possession relevant to the prepositioning or tasking of the Fire Suppression Asset;
provided, SCE makes no representation or warranty as to the accuracy or completeness of such
forecasts and information in connection with this Agreement. SCE shall provide the Funding
Amount to defray, in part, amounts payable by CFPD to the helitanker provider under the lease.

Notwithstanding the foregoing, SCE shall have no role in directing the operation or use of the
Fire Suppression Asset and shall not be a party to the lease. As between SCE and CFPD, CFPD
is solely responsible for the safe and lawful operation and use of the Fire Suppression Asset,
including all decisions regarding deployment, maintenance, basing and positioning, pilot
readiness, and ground support, and CFPD shall be solely responsible for compliance with the
terms and conditions of the lease and all payments thereunder.

Data Collection.

CFPD will provide the data and information that SCE requires that is related to and allows SCE
to (1) evaluate the effectiveness of the Fire Suppression Asset in suppressing wildfires, protecting
lives and property, and increasing firefighter safety, and (2) respond to information requests from,
or make regulatory filings and reports to, the California Public Utilities Commission (“CPUC”)
and other regulators or governmental departments or agencies. Such data shall include, but not
be limited to, the following: (a) aircraft utilization rate (flight time conducting suppression
missions vs. standby hours), (b) gallons of water or retardant dropped and number of drops per
fire, (c) number and location of wildfires attacked, and (d) whether and to what extent the Fire
Suppression Asset is utilized outside of SCE’s service territory. CFPD shall work with the
helitanker provider to submit the foregoing data in a GIS shapefile to SCE on a monthly basis by
the 10" of each calendar month beginning on August 10, 2022 through the Lease Period and
within five days of SCE’s written request therefore at any other time during the Lease Period.

Indemnification.

To the maximum extent permitted by law, CFPD shall indemnify, defend, and hold harmless SCE,
and its respective successors, assigns, affiliates, subsidiaries, parent companies, officers, directors,
agents, and employees ("Indemnified Parties"), from and against any and all third-party expenses,
claims, losses, damages, liabilities or actions in respect thereof (including reasonable attorneys’
fees and reasonably allocated cost of in-house counsel) ("Claims") to the extent arising from or
related to the CFPD-helitanker contract, or prepositioning, tasking, operation or use of the Fire
Suppression Asset. This indemnity shall not apply to any Claim that arises from (1) fire caused by
SCE or any facility owned or maintained by SCE, including but not limited to electrical power lines;
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(2) acts or omissions within Chapter 4 (commencing with section 850) of Part 2 of Division 3.6 of
Title 1 of the California Government Code [OR “Government Code section 850 et seq.”]; (3) acts or
omissions prior to the Effective Date; and/or (4) the fraud, gross negligence, or willful misconduct of
SCE or the Indemnified Parties.

5.

Authority to Contract.

Each Party represents and warrants that it has the authority to contract or otherwise commit
to perform the obligations herein.

Relationship of the Parties.

Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint
venture between the Parties, constitute any Party to be the agent of another Party, nor authorize
any Party to make or enter into any commitments for or on behalf of another Party.

Public Announcements.

Neither Party may issue any press release regarding the Agreement unless (1) the press release is
issued jointly by the Parties, or (2) prior to the release, the Party proposing to make the
announcement furnishes the other Parties with a copy of the press release and obtains the other
Parties’ written approval; provided, however, that if such press release is required to comply with
applicable laws, including the California Public Records Act and the Ralph M. Brown Act, legal
proceedings, or the rules and regulations of any court or stock exchange having jurisdiction over
a Party, then the Parties shall work in good faith to develop a mutually acceptable announcement.

Term and Survival.

This Agreement shall be effective as of the Effective Date through the date that all obligations of
the Parties hereto with respect to this Agreement have been satisfied (the “Term”), except that the
Parties shall continue to be bound by the provisions of this Agreement which by their nature
survive such completion or termination, including Section 5 (“Indemnification”) and Section 11
(“Governing Law™).

Written Notices.

All notices, requests, demands, and determinations under the Agreement (other than routine
operational communications), shall be in writing and shall be deemed duly given: (1) when
delivered by hand, (2) one day after being given to an express courier with a reliable system for
tracking delivery, (3) when sent by confirmed facsimile or electronic mail with a copy sent by
another means specified in this Section, or (4) three days after the day of mailing, when mailed
by United States mail, registered or certified mail, return receipt requested, postage prepaid, and
as addressed as specified below:



10.

11.

12.

13.

If to CFPD, addressed to: If to SCE, address to:

Robert Gaylor, Battalion Chief Don Daigler

Barton Heliport Southern California Edison Company
12605 Osbourne St. 2244 Walnut Grove Ave.

Pacoima, CA 91331 Rosemead, CA 91770

Office: (818)890-5755

Cell: (909)260-2728 Email: Donald.Daigler@sce.com

Email: Robert.gaylor@fire.lacounty.gov

Assignment.

No Party shall assign this Agreement or any part or interest thereof, without the prior written
consent of the other Parties, and any assignment without such consent shall be void and of no
effect.

Governing Law.

This Agreement shall be interpreted, governed, and construed under the laws of the State of
California as if executed and to be performed wholly within the State of California.

Entire Agreement.

This Agreement contains the entire agreement and understanding between and among the Parties
and merges and supersedes all prior agreements, representations and discussions pertaining to the
subject matter of this Agreement. This Agreement is intended to be a final expression of the
agreement of the Parties and except to the extent expressly referenced herein, is an integrated
agreement within the meaning of Section 1856 of the California Code of Civil Procedure
(the Parole Evidence Rule). There are no contemporaneous separate written or oral
agreements between the Parties in any way related to the subject matter of this Agreement.
No subsequent agreement, waiver, modification, representation or promise with respect to the
subject matter of the Agreement made by the Parties hereto, or by or to any employee, officer,
agent or representative of any Party shall be of any effect unless it is in writing and executed
by the Parties hereto.

Counterparts and Electronic Signatures.

This Agreement may be executed in one or more counterparts, each of which shall be deemed to
be an original, but all of which together shall be deemed to be one and the same instrument.
Documents executed, scanned and transmitted electronically and electronic signatures shall be
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deemed original signatures for purposes of the Agreement and all matters related thereto, with
such scanned and electronic signatures having the same legal effect as original signatures.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their
duly authorized representatives.

“CFPD”
CONSOLIDATED FIRE PROTECTION
DISTRICT OF LOS ANGELES COUNTY

Date: By:
Daryl L. Oshy
Fire Chief
APPROVED AS TO FORM.
DAWYN HARRISON
ACTING COUNTY COUNSEL
By:
Jenny Tam
Senior Deputy County Counsel
Date:
“SCE”
SOUTHERN CALIFORNIA EDISON
COMPANY
Date:
By:

Name: Jill C. Anderson
Title: Executive Vice President, Operations



FUNDING AGREEMENT BY AND BETWEEN THE CONSOLIDATED FIRE
PROTECTION DISTRICT OF LOS ANGELES COUNTY AND
SOUTHERN CALIFORNIA EDISON COMPANY

EXHIBIT A

This Exhibit A contains business, financial and/or technical
information that is PROPRIETARY & CONFIDENTIAL.

This Exhibit A is attached to and forms a part of the Agreement. In the event of any conflict or
inconsistency in the definition or interpretation of any word, responsibility, schedule, or the
contents or description of any task, deliverable, goods, service, or other work, or otherwise
between the Agreement and this Exhibit A, such conflict or inconsistency shall be resolved by
giving precedence first to the Agreement and then to this Exhibit A.

1. FUNDING

The Funding Amount is five million five hundred and forty-four thousand dollars ($5,544,000).
CFPD will use this payment to fund the stand-by time (not flight time) portion of the lease
agreement with a helitanker provider for the operation of the Fire Suppression Asset.

The Lease Period SCE is funding is up to 165 days.

HOA.103222099.1



BOARD LETTER/MEMO
CLUSTER FACT SHEET

X Board Letter [ ] Board Memo [] Other
CLUSTER AGENDA 5/25/2022
REVIEW DATE
BOARD MEETING DATE 6/8/2022

SUPERVISORIAL DISTRICT
AFFECTED

IZ All D 1st D ond D 3rd D 4th D 5th

DEPARTM ENT(S) Probation Department (Probation)
Request approval of a sole source contract with Tyler Technologies, Inc., to provide a Pretrial Services
SUBJECT Assessment and Monitoring System (PSAMS) and related services using its Tyler Supervision technology
platform.
PROGRAM Pretrial Services

AUTHORIZES DELEGATED
AUTHORITY TO DEPT

] Yes X No

SOLE SOURCE CONTRACT

X Yes [] No

If yes, please explain why: High urgency due to bail and pretrial services reform, outdated and unsupported
technology, and significant cost savings. The Tyler Technologies software will facilitate integration with the Los
Angeles Superior Court’s Tyler's Odyssey system. Tyler Supervision has been successfully implemented for
Pretrial in nine other counties in CA.

DEADLINES/
TIME CONSTRAINTS

Bail reform is underway in California through a combination of case law, legislation, and judicial policymaking.
Concurrently, the County is planning a new organizational models and strategies for pretrial services. Due to
outdated technology and limited functionality, the case management systems that the County uses today for
pretrial services cannot adapt to fast-changing business requirements driven by these changes, and a new
system is urgently needed.

COST & FUNDING

Total cost: Estimated $7,657,800 Funding source: ITIB (IT Investment Board) Funding &

Department operating budget

TERMS (if applicable): 5 Years contract with 3 optional two-year extensions

Explanation: The maximum cost of the agreement will be $7,157,257 for the 11-year maximum term, which
includes $1,346,457 for implementation, $4,736,800 for SaaS Fees, and $1,074,000 in pool dollars for optional
work. Additionally, there are $500,543 in departmental costs for Project management services and ISD data
conversion.

PURPOSE OF REQUEST

Approval to execute a Sole Source Contract with Tyler Technologies, to provide the Pretrial Services
Assessment and Monitoring System (PSAMS).

BACKGROUND

(Include internal/external
issues that may exist
including any related
motions)

California is reforming its bail system through a combination of case law, legislation, and judicial policymaking.
Locally, the Board is driving additional change in pretrial services. On a motion by Supervisor Kuehl, on March
1, 2022, the Board directed the CEO to develop a plan to establish the Justice, Care, and Opportunities
Department (JCOD), to include “the pretrial functions currently performed by the Probation Department.”

Current FoxPro- and mainframe-based pretrial data systems are inflexible, limited in functionality, and woefully
outdated. Prompt action to replace the case management systems that support pretrial services is required so
that technology will be an enabler of reform rather than a barrier to it.

EQUITY INDEX OR LENS
WAS UTILIZED

] Yes X No

If Yes, please explain how:

SUPPORTS ONE OF THE
NINE BOARD PRIORITIES

X Yes [ ] No

If Yes, please state which one(s) and explain how: Justice Reform. Diverting the individuals to meet their
service needs such as housing, employment, education, and treatment (substance abuse, mental health, and
trauma).

DEPARTMENTAL
CONTACTS

Name, Title, Phone # & Email:

Karen Fletcher, Chief Deputy: (562) 940-2513, KLFletcher@probation.lacounty.gov

Richard Giron, Deputy Director: (562) 940-2594, Richard.Giron@probation.lacounty.gov

Dalila Alcantara, Bureau Chief, Pretrial Services: (562) 940-2508, Dalila.Alcantara@ probation.lacounty.gov
Robert Smythe, Administrative Deputy: (562) 940-2516, Robert.Smythe@probation.lacounty.gov

Jim Green, Chief Information Officer: (562) 356-8604, Jim.Green@probation.lacounty.gov
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COUNTY OF LOS ANGELES ~ 4&=ld
PROBATION DEPARTMENT T{“%

9150 EAST IMPERIAL HIGHWAY — DOWNEY, CALIFORNIA 90242 3”%} afm
(562) 940-2501

CAurom\’“

ADOLFO GONZALES
Chief Probation Officer

June 8, 2022

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 OF A SOLE SOURCE CONTRACT WITH
TYLER TECHNOLOGIES, INC.
FOR A PRETRIAL SERVICES ASSESSMENT AND MONITORING SYSTEM
(PSAMS) AND RELATED SERVICES,
APPROVE APPROPRIATION ADJUSTMENT FOR FY 2021-22
(ALL SUPERVISORIAL DISTRICTS) (4 VOTES)

CIO RECOMMENDATION: APPROVE ( X)
SUBJECT

Request approval of a sole source contract with Tyler Technologies, Inc., to provide a
Pretrial Services Assessment and Monitoring System (PSAMS) and related services
using its Tyler Supervision technology platform.

IT1S RECOMMENDED THAT THE BOARD

1. Approve and instruct the Chair of the Board to execute a sole source contract
(Attachment 1), with Tyler Technologies, Inc. (Tyler Technologies), for the
provision of PSAMS and related services, effective upon Board approval, for an
initial contract term of five years, with an option for the County to extend for up
to three two-year extension terms, with a maximum contract sum not to exceed
$7,157,257 in total, which includes the initial term and optional extension terms.

2. Delegate authority to the Chief Probation Officer (CPO) or his designee to
execute amendments to the contract that extend the initial contract term for up
to three two-year extension terms, subject to review and approval as to form by
County Counsel, and as applicable, review by the Chief Information Officer

Rebuild Lives and Provide for Healthier and Safer Communities
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(Cl10), and naotification to by the County Board of Supervisors (Board).

3. Delegate authority to CPO or his designee to approve and execute: (a) change
notices or amendments to the contract for changes that are clerical or
administrative in nature and/or do not materially affect any term or condition of
the contract; and (b) change orders or amendments to the contract 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.

4. Delegate authority to the CPO or his designee to: (a) issue written notice(s) of
partial or total termination of the contract for convenience without further action
from the 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,
or local law or regulation, or as required by the Board and/or Chief Executive
Officer (CEO); (ii) internally reallocate funds between budget pools within the
contract; (iii) approve assignment and delegation of the contract, resulting from
acquisitions, mergers, or other changes in ownership; (iv) make changes to the
statement of work as operationally necessary; and (v) make changes to the
contract in connection with the transfer of some or all of Probation’s pretrial
services functions to another County department, with all actions subject to prior
review and approval as to form by County Counsel, and as applicable, review
by the CIO.

5. Delegate authority to the CPO or his designee to prepare and execute
amendments to the contract for any decrease or increase to the contract
amount, not to exceed ten (10%) percent of the maximum contract sum, upon
approval as to form by County Counsel.

6. Delegate authority to the CEO to reassign authorities delegated by the Board to
the CPO through this Board Letter to another County official in connection with
the transfer of some or all of Probation’s pretrial services functions to another
County department.

7. Approve the attached appropriation adjustment (Attachment Il), transferring
$1,847,000 of one-time funding from the obligated fund balance Committed for
Information Technology (IT), commonly known as IT Legacy Modernization
funding, to the Probation Department’s Fiscal Year 2021-22 Services and
Supplies (S&S) appropriation to implement PSAMS.

PURPOSE / JUSTIFICATION OF RECOMMENDED ACTION
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The Probation Department is recommending the proposed contract with Tyler
Technologies on a sole source basis for a secure, cloud-hosted, Software-as-a-Service
(SaaS) system to support the pretrial services assessment and monitoring services
Probation provides to its clients. Migrating to PSAMS is expected to save approximately
$5,600,000 over 11 years.

PSAMS is urgently needed to replace an expensive and unsupported 30-year-old PC-
based system and an outdated, inflexible, and expensive 34-year-old mainframe
system. These legacy data systems are not adaptable to the changing requirements for
information management for pretrial services. With plans in development to establish a
new organizational model for pretrial services in a new Justice Care and Opportunities
Department (JCOD), the need for a modern and flexible system is acute.

The Probation Department is collaborating with the Alternatives to Incarceration
Initiative (ATI) and the Acting County Chief Information Officer to ensure that the new
system will provide a strong foundation to support the care-first vision through
innovative, data-informed, transparent, and accountable pretrial services in the new
organizational model. To optimize readiness to support pretrial work to be performed
by JCOD, this collaboration will continue as the system is configured and implemented.

Approval of Recommendation 1 will instruct the Chair of the Board to execute a sole
source contract with Tyler Technologies, for an initial contract term of five years, to
provide a modern, flexible system that addresses current needs of the Department’s
Pretrial Services Bureau and provides support for the business processes and data
requirements changes resulting from bail reform and the County’s new organizational
model for pretrial services.

Recommendation 2 will allow the CPO or his designee to execute amendments to the
contract that extend the initial contract term for up to three optional two-year extension
terms, for a total maximum contract term of 11 years.

Recommendation 3 will allow the CPO or his designee to execute change notices and
amendments to the contract for clerical and administrative changes that do not
materially affect any term or condition of the contract, and to execute change orders
and amendments that use available pool dollars to acquire optional work with no change
to the maximum contract sum. Optional work may include additional customization or
enhancement to PSAMS, development of interfaces to additional systems, or
acquisition of additional training or other professional services not included in the initial
statement of work.

Recommendation 4 will allow the CPO or his designee to: (a) issue written notice(s) for
partial or total termination of the contract for convenience without further notice to the



The Honorable Board of Supervisors
June 8, 2022
Page 4 of 8

Board and (b) execute amendments to the contract to: (i) add, delete, and/or change
certain terms and conditions as mandated by federal, state, or local law or regulation,
or as required by the Board and/or CEO; (ii) internally reallocate funds between budget
pools within the contract; (iii) approve assignment and delegation of the contract,
resulting from acquisitions, mergers, or other changes in ownership; and (iv) make
changes to the statement of work as operationally necessary. All these amendments
are subject to prior review and approval as to form by County Counsel, and as
applicable, review by the CIO.

Recommendation 5 will allow the CPO or his designee to prepare and execute
amendments to the contract for any decrease or increase to the contract amount, not
to exceed ten (10%) percent of the maximum contract sum, upon approval as to form
by County Counsel.

Recommendation 6 will allow the CEO to reassign authorities delegated by the Board
to the CPO to another County official.

Recommendation 7 will allow for an appropriation adjustment of one-time funding from
IT Legacy Modernization funding to the Probation Department’s Fiscal Year 2021-22
S&S appropriation to implement PSAMS.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The recommended contract supports the County’s Strategic Plan Goal Ill - Realize
Tomorrow’s Government Today, Strategy 1l1.2.1 to Enhance Information Technology
Platforms to Securely Share and Exchange Data; Strategy 111.2.3 to Prioritize and
Implement Technology Initiatives that Enhance Service Delivery and Increase
Efficiency, and Strategy I1l.3 to Pursue Operational Effectiveness, Fiscal
Responsibility, and Accountability.

FISCAL IMPACT/FINANCING

The recommended contract with Tyler Technologies, will provide services under a five
(5) year initial contract term with three (3) optional two-year extension terms. The total
County maximum contract sum not to exceed $7,157,257 for the eleven-year term,
which includes: (1) $1,346,457 for one-time implementation services during the initial
term; (2) $1,782,400 for software access, maintenance, support, and cloud-based
hosting during the initial contract term; (3) $2,954,400 for software access,
maintenance, support, and cloud-based hosting during the extension contract terms,
and (4) $1,074,000 in pool dollars for optional work.
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When the PSAMS implementation is complete, the Department will retire three systems,
including two systems using expensive and outdated technology, resulting in cost
savings of approximately $5,600,000 over 11 years.

The County’s IT Investment Board approved using IT Legacy Modernization funding to
pay the sum of $1,847,000 for implementation services, which includes $1,346,457 for
implementation services that are part of this agreement and $500,543 in additional
costs that will be incurred by the Department for implementation. Approval of the
attached appropriation adjustment (Attachment II) will allocate funding from the
obligated fund balance Committed for IT Enhancements to the Department for this
purpose. The balance of the contract costs is included in the Department’s operating
budget.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

As required under Board Policy 5.100 (Sole Source Contracts), the Board was notified
on September 10, 2020, of the Probation Department’s intent to enter into the
recommended contract (Attachment I) with Tyler Technologies on a sole source basis.

The recommended contract contains the required Board policy provisions, including
those pertaining to consideration of qualified County employees targeted for layoff as
well as qualified GAIN/GROW participants for employment openings, compliance with
the Jury Duty Ordinance, Safely Surrender Baby Law, Child Support Program, and Zero
Tolerance Human Trafficking. The recommended contract also contains typical
provisions for assignment and delegation, compliance with applicable law, force
majeure, indemnification, Public Records Act compliance, and termination for default.

Given that this is an information technology contract and Tyler Technologies will provide
cloud hosting of County data, appropriate provisions are included for confidentiality, the
handling of security incidents, and rights to use the Tyler Supervision system.
Additionally, although we were not able to successfully negotiate liquidated damages
associated with late delivery, the recommended contract includes other provisions
designed to incentivize performance by Tyler Technologies, such as retention amounts
(holdbacks) payable on acceptance of the complete PSAMS, the right to withhold
payment for deficient work, escalation procedures to make sure PSAMS deficiencies
get sufficient attention to remedy, and service credits for failure to maintain required
PSAMS availability. Required limits of applicable insurance for technology errors and
omissions and cyber liability are included as well. These limits are met by a combined
policy, and as is common in such a case, the insurer will not name the County as an
additional insured or waive subrogation. After consulting with CEO Risk Management
and outside counsel on this exception, the Department believes it to be acceptable.
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As is typical in information technology contracts, the parties worked significantly to
reach agreement on a limitation of liability provision, which during the initial contract
term is two times fees for implementation services, software access, maintenance
support, and hosting services for the initial contract term, and during each extension
contract term is two times the software access, maintenance support, and hosting
services for each extension contract term. Tyler Technologies’ liability is unlimited for
its indemnification obligations, gross negligence or intentional misconduct, or
confidentiality and data security obligations. Similarly, the parties heavily negotiated
the County’s standard general indemnification provision and reached agreement to limit
general indemnification to third party claims using language previously approved by the
Board in the contract with Tyler Technologies for the County’s Electronic Permitting and
Inspections County of Los Angeles (known as EPIC-LA). Lastly, the Department was
able to retain the right for the County to terminate the recommended contract for
convenience. If the County does so in the first three years of the initial contract term
(Start-Up Period), the County will pay a percentage of the maintenance, support, and
hosting fees for the balance of the Start-Up Period as compensation for significant start-
up costs incurred by Tyler Technologies. The percentage of maintenance, support, and
hosting fees due upon termination for convenience of decreases each year of the Start-
Up Period.

Due to the highly specialized and technical nature of the contracted services, the
recommended contract is not a Proposition A contract and is not subject to the Living
Wage Program (County Code Chapter 2.221). The Probation Department has
determined that the services under the recommended contract do not impact Board
Policy No. 5.030, “Low-Cost Labor Resource Program,” due to the specialized nature
of the services.

County Counsel retained outside counsel Drukker Law, Inc., to assist with preparation,
negotiation, and review of the recommended contract, and Drukker Law, Inc., concurs
with County Counsel to approve the recommended contract (Attachment |) as to form.
The CIO has reviewed this request and recommends approval. The CIO Analysis is
attached (Attachment Il1). Attachment 1V is the sole source checklist signed by the CEO.
Additionally, the office of the Chief Information Security Office has reviewed overall
security risks, validated secure implementation of the technology including incident
responses, and recommends approval.

CONTRACTING PROCESS

On September 10, 2020, Probation Department notified your Board of the Department’s
intent to begin sole source contract negotiations with Tyler Technologies for the
provision of a Pretrial Services Assessment and Monitoring System using its Tyler
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Supervision technology platform (Attachment V). The sole source checklist signed by
the CEO is attached (Attachment V).

In addition to plans in development to establish a new organizational model for pretrial
services, bail reform is underway in California through a combination of case law,
legislation, and judicial policymaking. Due to outdated technology and limited
functionality, the case management systems that support Probation’s pretrial
operations today cannot adapt to fast-changing business requirements. In addition, the
Department’s strategy calls for increased transparency, making data available to
oversight bodies and the public. Current systems cannot produce the real-time data to
meet these needs.

Maintenance costs for the current outdated systems are high, and it is in the County’s
financial interest to move quickly to acquire and implement Tyler Supervision for Pretrial
Services. Doing so will save approximately $5,600,000 over eleven years, align with
the County goal of shared information and collaborative data systems, and position the
Probation Department with a flexible platform that can adapt to changes in local policies
and state laws.

Tyler Supervision is a cloud-hosted SaaS used in nine California counties as their case
management platform for Pretrial Services. Thus, Tyler Technologies has a deep
familiarity with Probation Departments across California with demonstrated
implementation success. In addition, Tyler is the system provider for Los Angeles
Superior Court. Using Tyler Supervision will improve opportunities to reduce duplicate
data entry and will greatly reduce risk in systems integration.

Therefore, the Probation Department is recommending the execution of a new sole
source contract with Tyler Technologies to provide a secure, cloud-hosted SaaS system
to support the pretrial services assessment and monitoring services Probation provides
to its clients.

CALIFORNIA LAW ENFORCEMENT SYSTEM TELECOMMUNICATION SYSTEM
(CLETS) UPGRADE APPLICATION

The Tyler Supervision system will manage sensitive law enforcement data derived from
CLETS. Therefore, approval by the California Department of Justice (Cal DOJ) of the
technical approach and security controls employed under the recommended contract is
required. The Department has submitted its Cal DOJ CLETS Upgrade Application and
documentation to Cal DOJ and is in the process of obtaining approval. Because the Cal
DOJ review is potentially quite lengthy, and the new system is urgently needed (as
described in the Contracting Process section of this letter), the Department
recommends moving forward with approval of the recommended contract in advance of
obtaining Cal DOJ approval. Although approval is not yet secured, the Department is
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confident the Cal DOJ will approve the Department’s application, based on a careful
review of Tyler Technologies’ security controls by the Department and the Office of the
CIl0O, discussions with Cal DOJ, and the approval given to Alameda County by Cal DOJ
to use the same Tyler Supervision system in their jurisdiction.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The recommended actions will enable the Probation Pretrial Services Bureau to
continue providing critical Pretrial Services using a modern, flexible case management
system, meet changes resulting from current bail reform, and can be adapted to
changing requirements as pretrial reform continues to unfold.

CONCLUSION

Upon approval by the Board, it is requested that the Executive Officer, Board of
Supervisors, return one stamped copy of the approved Board Letter to Adolfo Gonzales,
Chief Probation Officer.

Respectfully submitted, Reviewed by:

ADOLFO GONZALES PETER LOO

Chief Probation Officer Acting Chief Information Officer
AG:RG:DA

C: Chief Executive Officer

County Counsel
Executive Officer, Board of Supervisors
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AGREEMENT BETWEEN
COUNTY OF LOS ANGELES
AND
TYLER TECHNOLOGIES, INC.
FOR
PRETRIAL SERVICES ASSESSMENT AND MONITORING SYSTEM

AND RELATED SERVICES

PREAMBLE

This Agreement for Pretrial Services Assessment and Monitoring System and Related
Services (as further defined below, "Agreement") is made and entered into this __ day of
, 2022 ("Effective Date"), by and between the County of Los Angeles
("County") and Tyler Technologies, Inc. ("Contractor"), a Delaware corporation, with its
principal place of business at 5101 Tennyson Pkwy, Plano, TX 75024. When used herein,
the term "Agreement" includes the body of this Agreement and all exhibits (“Exhibit(s)”),
attachments (“Attachment(s)’), and schedules (“Schedule(s)’) appended to this
Agreement; additional documents that the parties identify and agree to incorporate herein
by reference; and all Amendments, Change Notices, and Change Orders (all as defined
below) executed in accordance with the terms hereof. In the event of a conflict between
the body of this Agreement and any Exhibit, Attachment, Schedule, or incorporated
material, such conflict or inconsistency shall be resolved by giving precedence first to the
Agreement and then to the Exhibits, Attachments, and Schedules in the order of priority set
forth in Paragraph 1.0 (Applicable Documents) below.

RECITALS

WHEREAS, Contractor is a provider of a commercial, off-the-shelf software known
as Tyler Supervision technology platform and services related thereto;

WHEREAS, County desires to enter into an agreement with Contractor, among
other things, to provide the Pretrial Services Assessment and Monitoring System and
Related Services (as further defined in this Agreement, “PSAMS Solution”), which
includes but is not limited to engaging Contractor (a) to provide access to all Licensed
Software included in PSAMS Solution; (b) to perform Data Migration and all other
Implementation Services and to provide all Configurations, Customizations, and
Enhancements required for PSAMS Solution to meet County’s functional, technical and/or
business requirements; (c) to integrate the Licensed Software with Los Angeles County

1
Agreement for Pretrial Services Assessment and Monitoring System and Related Services



Sheriff's Department’s systems (“LASD systems”) and other applicable County systems
as specified in Exhibits A.18 (LASD Integration Requirements) and A.19 (CJIS — Charge
Code Data Integration) to Exhibit A (Statement of Work); and (d) to host, maintain and
support the Licensed Software, in each case, subject to the terms and conditions of this
Agreement;

WHEREAS, the County may contract with private businesses for a pretrial services
assessment and monitoring system solution when certain requirements are met;

WHEREAS, Contractor represents and warrants that it possesses the necessary
special skills, knowledge, technical competence and sufficient staffing to perform all work
described in this Agreement;

WHEREAS, the Contractor agrees to furnish the work described in this Agreement,
subject to the terms of the Agreement; and

WHEREAS, this Agreement is authorized pursuant to California Government Code
sections 23004 and 31000 and otherwise.

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

This Agreement and the Exhibits, Attachments, and Schedules hereto, together
with all Change Notices, Change Orders, and Amendments executed in
accordance with the terms hereof, collectively constitute the “Agreement,” and are
the complete and exclusive statement of understanding between the parties, and
supersedes all previous agreements, written and oral, and all communications
between the parties relating to the subject matter of this Agreement. No change
to this Agreement shall be valid unless prepared pursuant to Paragraph 12.0
(Change to Agreement) and signed by both parties.

In the event of conflict or inconsistency between the body of this Agreement and
any Exhibit, Attachment, or Schedule hereto, such conflict or inconsistency shall
be resolved by giving precedence first to the Agreement and then to the Exhibits,
Attachments, and Schedules in the following order of priority:

11 EXHIBIT J — Information Security and Privacy Requirements Exhibit
1.2 EXHIBIT A — Statement of Work

1.2.1 EXHIBIT A.1 — System Requirements — Phase |

1.2.2 EXHIBIT A.2 — System Requirements — Phase Il
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1.2.3 EXHIBIT A.3 — Current Systems Flow Diagram
1.2.4 EXHIBIT A.4 — Existing Workflows — Static-99R SRG

1.2.5 EXHIBIT A.5 — Existing Workflows — Static- 99R Pre- Sentence &

Post-Sentence

1.2.6 EXHIBIT A.6 — Existing Workflows — OR — Candidate Selection &

Investigation Request
1.2.7 EXHIBIT A.7 — EXxisting Workflows — BD — Agency Request
1.2.8 EXHIBIT A.8 — EXxisting Workflows — BD — Defendant Request
1.2.9 EXHIBIT A.9 — Existing Workflows — Drug Court
1.2.10 EXHIBIT A.10 — Existing Workflows — Name Change -Investigation
1.2.11 EXHIBIT A.11 — Existing Workflows — RRU

1.212 EXHIBIT A.12 - Existing Workflows — Pretrial Court Activity

Monitoring & Non-Compliance

1.213 EXHIBIT A.13 — Existing Workflows — Regular Court Activity

Monitoring for OR Releases

1.2.14 EXHIBIT A.14 — Existing Workflows — Alcohol and Electronic

Monitoring — Investigation

1.2.15 EXHIBIT A.15 — Existing Workflows — Alcohol and Electronic
Monitoring — Follow Up

1.2.16 EXHIBIT A.16 — Existing Workflows — Alcohol and Electronic

Monitoring — Abscond & Non-Compliance Follow Up
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1.2.17 EXHIBIT A.17 — Existing Workflows — SRP- Supervised Release

Program
1.2.18 EXHIBIT A.18 — LASD Integration Requirements
1.2.19 EXHIBIT A.19 — CJIS — Charge Code Data Integration Requirements
1.2.20 EXHIBIT A.20 — PSAMS Data Elements
1.2.21 EXHIBIT A.21 — Tables for Migration — Phase |
1.2.22 EXHIBIT A.22 — Tables for Migration — Phase I
1.2.23 EXHIBIT A.23 — ORMS Profiles
1.2.24 EXHIBIT A.24 — Deliverable Acceptance Form
1.2.25 EXHIBIT A.25 — Change Order Form
1.2.26 EXHIBIT A.26 — Abbreviations and Acronyms
1.2.27 EXHIBIT A.27 — Third Party Products
1.2.28 EXHIBIT A.28 — Minimum System Requirements
1.2.29 EXHIBIT A.29 — Court Report Forms — Phase |
1.2.30 EXHIBIT A.30 — Letters and Notifications — Phase |
1.2.31 EXHIBIT A.31 — Court Report Forms — Phase I
1.2.32 EXHIBIT A.32 — Letters and Notifications — Phase |l
1.2.33 EXHIBIT A.33 — PSAMS Deliverable Expectation Document
1.2.34 EXHIBIT A.34 — Licensed Software Descriptions
1.3  EXHIBIT B — Pricing Schedule
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2.0

1.4 EXHIBIT C — PSAMS Project Timeline
1.5 EXHIBIT K — Service Level Requirements

1.6 EXHIBIT M — Federal Bureau of Investigation Criminal Justice Information
Services Security Addendum and Certification

1.7 EXHIBIT N — CLETS Private Contractor Management Control Agreement
& Employee/Volunteer Statement

1.8 EXHIBIT L — Confidentiality of CORI

1.9 EXHIBIT G — Contractor Acknowledgement and Confidentiality Agreement
1.10 EXHIBIT P — Background Request Forms

1.11 EXHIBIT E — County’s Administration

1.12 EXHIBIT F — Contractor’s Administration

1.13 EXHIBIT D — Contractor's EEO Certification

1.14 EXHIBIT H - Jury Service Ordinance

1.15 EXHIBIT | — Safely Surrendered Baby Law

1.16 EXHIBIT O - Specified Contractor Roles

DEFINITIONS

The following terms as used herein shall be construed to have the following
meanings, unless otherwise apparent from the context in which they are used:

Accept; Acceptance: The County Project Director's or designee’s written
approval of the Licensed Software, a Deliverable, and/or Optional Work in
accordance with Paragraph 5.0 (Acceptance) of the Agreement, with such
approval being indicated by County Project Director’s or designee’s signature on
an Acceptance Certificate.

Acceptance Certificate: The acceptance certificate, substantially similar to form
attached as Exhibit A.24 (Deliverable Acceptance Form) to Exhibit A (Statement
of Work).

Acceptance Criteria: As defined in Subparagraph 5.1 (Acceptance Criteria) of
the Agreement.

Acceptance Test(s); Acceptance Testing: As defined in Subparagraph 5.2
(Acceptance Tests) of the Agreement.
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Agreement: As defined in Paragraph 1.0 (Applicable Documents).

Agreement term and term of this Agreement: As defined in Subparagraph 6.2
(Option Terms; Extensions; Term) of the Agreement.

Amendments: As defined in Paragraph 12.0 (Change to Agreement) of the
Agreement.

Attachment(s): As defined in the preamble to the Agreement.

Business Day: Monday through Friday, 8:00 a.m. to 5:00 pm. Pacific Time, not
including County holidays.

Change Notices: As defined in Paragraph 12.0 (Change to Agreement) of the
Agreement.

Change Orders: As defined in Paragraph 12.0 (Change to Agreement) of the
Agreement.

Chief Executive Officer: The County’s Chief Executive Officer or successor.
CJIS: As defined in Subparagraph 4.4 (Hosting Services).
CJIS Security Policy: As defined in Subparagraph 4.4 (Hosting Services).

Compatible; Compatibility: With respect to the Licensed Software and each
component thereof, that (a) the applicable components of the Licensed Software
are capable of supporting, operating and otherwise performing all functions of such
Licensed Software components set forth in the Specifications and this Agreement,
when used in conjunction with the County Environment; (b) the applicable
components of Third Party Products are capable of supporting, operating and
otherwise performing all functions of such Third Party Products components set
forth in the Specifications and this Agreement, when used in conjunction with the
other components of the Licensed Software; (c) the applicable components of
Licensed Software are capable of supporting, operating and otherwise performing
all functions of such Licensed Software components set forth in the Specifications
and this Agreement, when used in conjunction with the Third Party Products; and
(d) the applicable components of the Licensed Software are capable of supporting,
operating and otherwise performing all functions of such Licensed Software
components set forth in the Specifications and this Agreement, when used in
conjunction with one another and with the Hosted Environment.

Concurrent Users: The identified number of Users logged on to the PSAMS
Solution simultaneously under normal operational conditions as defined by that
type of User.
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Confidential Information: As defined in Subparagraph 11.1 (General
Confidentiality Obligation) of the Agreement.

Configuration: Configuration of the Licensed Software provided by Contractor to
meet the County’s requirements set forth in Exhibits A.1(System Requirements —
Phase I) and A.2 (System Requirements — Phase Il) to Exhibit A (Statement of
Work) or as Optional Work in order to meet changes in County’s requirements from
those set forth in the then-current version of Exhibits A.1(System Requirements —
Phase I) and A.2 (System Requirements — Phase Il) to Exhibit A (Statement of
Work). “Configure” in its verb form means the act of configuring the Licensed
Software in order to implement a Configuration.

Contractor: As defined in the preamble to the Agreement.

Contractor Key Staff: Contractor Project Director, Contractor Project Manager,
and the other staff as identified in Section 2.3.2 (Key Resources/Personnel) of
Exhibit A (Statement of Work).

Contractor Project Director: As defined in Subparagraph 10.1 (Contractor’s
Staff) of the Agreement.

Contractor Project Manager: As defined in Subparagraph 10.1 (Contractor’s
Staff) of the Agreement.

County: As defined in the preamble to the Agreement.

County Data: As defined in Subparagraph 3.3.1 (Ownership of County Data) of
the Agreement.

County Environment: As defined in Subparagraph 3.5 (Minimum System
Requirements).

County Indemnitees: As defined in Subparagraph 20.1 (General
Indemnification).

County Project Director: As defined in Subparagraph 9.1 (County Project
Director) of the Agreement.

County Project Manager: As defined in Subparagraph 9.2 (County Project
Manager) of the Agreement.

Cross-Over Issues: As defined in Subparagraph 4.6.1 (Cross-Over Issues) of
the Agreement.

Current Business Scope: As defined in Subparagraph 3.1.1.3.
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Customization and Enhancement: Customization to or enhancement of the
Licensed Software. Customizations and Enhancements are not intended to
include and shall not include changes to the Licensed Software that are required
to be provided to the Licensed Software as Revisions. “Customize” and “Enhance”
in verb form mean the act of customizing or enhancing the Licensed Software in
order to implement a Customization and Enhancement.

Data Migration: All Services provided by Contractor in order to migrate County
Data from the ORMS and PPT+ systems to the PSAMS Solution so that such data
is able to be accessed and use in the PSAMS Solution. Data Migration includes
the activities set forth in Sections 3.2.3 and 3.3.4 of Exhibit A (Statement of Work).

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

Deficiency; Defect: The terms “Deficiency(ies)” and “Defects”, whether singular
or plural, shall mean a failure of the Licensed Software to conform to the
Specifications set forth in Exhibits A.1 (System Requirements — Phase I); A.2
System Requirements — Phase Il); A.18 (LASD Integration Requirements); A.19
(CJIS — Charge Code Data Integration Requirements); A.27 (Third Party
Products); A.29 (Court Report Forms — Phase |); A.30 (Letters and Notifications —
Phase 1); A.31 (Court Report Forms — Phase Il); A.32 (Letters and Notifications —
Phase Il); and A.34 (Licensed Software Descriptions) to the Statement of Work, or
in the Documentation. Future functionality to which the Licensed Software must
conform may be updated, modified, or otherwise enhanced through Contractor’s
Support Services, or otherwise in accordance with the Agreement, and the
governing functional descriptions for such future functionality will be set forth in the
then-current Documentation. For the avoidance of doubt, it is understood and
agreed that additional Implementation Services beyond those set forth in the
Statement of Work as of the Effective Date may be required in order for a
successor County department to access and use available functions of the
Licensed Software to perform the Current Business Scope in a different manner
than performed by Probation’s Pretrial Services Bureau as of the Effective Date,
and that such additional Implementation Services (if any) will be engaged by
County and performed by Contractor as Optional Work pursuant to Subparagraph
4.5 of the Agreement.

Deliverable(s): Whether singular or plural, shall mean software, items and/or
services provided or to be provided by Contractor under this Agreement identified
as a deliverable, by designation, number, or context, in Exhibit A (Statement of
Work) and/or in any Scope of Work, or any document associated with the
foregoing, including all Deliverable(s) in Exhibit A (Statement of Work).

Department: Probation and/or any successor County department that may be
charged with provision of all or any portion of the current business scope provided
by Probation’s Pretrial Services Bureau as of the Effective Date.
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Department Head: The County’s Chief Probation Officer and/or head of any
successor County department charged with provision of all or any portion of the
current business scope provided by Probation’s Pretrial Services Bureau as of the
Effective Date.

Designated Test: As defined in Subparagraph 5.6.1 of the Agreement.

Disabling Device(s): As defined in Subparagraph 8.6 (Disabling Device) of the
Agreement.

Dispute Resolution Procedure: As defined in Paragraph 23.0 (Dispute
Resolution Procedure) of the Agreement.

Documentation: All of Contractor's training course materials, system
specifications and technical manuals, and all other user instructions or other
documentation created by Contractor pursuant to this Agreement regarding the
capabilities, operation, and use of the Licensed Software, including, but not limited
to, online help screens contained in the Licensed Software, existing as of the
Effective Date and any revisions, supplements, or updates thereto.

Effective Date: The date first set forth in the preamble to the Agreement, which
is the date on which this Agreement has been approved by the Board of
Supervisors and executed by authorized representatives of County and
Contractor.

Exhibit(s): As defined in the preamble to the Agreement.

Final Acceptance: As defined in Subparagraph 5.5 (Final Acceptance) of the
Agreement.

Holdback Amount(s): As defined in Subparagraph 7.3 (Holdbacks) of the
Agreement.

Hosted Environment: The virtual servers, storage, network and data
communications components, operating software, and related configurations and
management tools, to be managed by Contractor as a part of its obligation to
perform Hosting Services. The Hosted Environment includes the Hosted
Environment for Production Use and all other environments described in this
Agreement, including Exhibit A (Statement of Work).

Hosting Services: As defined in Paragraph 4.4 (Hosting Services) of the
Agreement.

Hourly Rate: For Contractor’s personnel, the fully burdened hourly rates set forth
in Exhibit B (Pricing Schedule), which rates include an allocated average of direct
and indirect costs, overhead, administrative expenses.
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Initial Term: As defined in Subparagraph 6.1 (Initial Term) of the Agreement.

Intellectual Property Rights: All intellectual property or other proprietary rights,
including without limitation copyrights, patent rights, trade secret rights, rights of
reproduction, trademark rights, rights of publicity, moral rights, and rights to secure
registrations, renewals, reissues, and extensions thereof.

Interfaces: Either a computer program developed by, or licensed to, County or
Contractor to (a) translate or convert data from a County or Contractor format into
another format used at County as a standard format; or (b) translate or convert
data in a format used by County or a third-party to a format supported at County
or vice versa. “Interface” in its verb form means the act of the PSAMS Solution
using an Interface to communicate with another County or third party system.

Implementation Fees: As defined in Subparagraph 4.2.1 of the Agreement.
Implementation Services: As defined in Subparagraph 4.2.1 of the Agreement.
ISO: International Organization for Standardization.

Legislative Revisions: As defined in Exhibit K (Service Level Requirements).

Licensed Software: Individually each, and collectively all, of the computer
programs provided by Contractor under this Agreement (including those described
in Exhibit A.34 (Licensed Software Descriptions) to Exhibit A (Statement of Work)
and Third-Party Products), including as to each such program, the processes and
routines used in the processing of data, the object code, and all Configurations,
Interfaces, Customizations, Enhancements, and Revisions provided hereunder by
Contractor, and any and all programs otherwise provided by Contractor under this
Agreement. All Licensed Software and the components thereof shall be release
versions, and shall not be test versions (e.g., alpha or beta test version), unless
otherwise agreed to in writing by County. Without limiting the foregoing, all New
Software and Replacement Products shall become a part of the Licensed Software
for all purposes under the Agreement, under and as described in the Agreement.

Maximum Agreement Sum: As defined in Subparagraph 7.1.3 of the Agreement.

New Software: Any function or module that is (i) not included in the Licensed
Software marketed by Contractor as of the effective date of the Agreement, (ii) not
related to the primary function for which the Licensed Software is used by County,
and/or (iii) not otherwise to be provided to County under this Agreement as a
Revision to the Licensed Software, in each case, which Contractor may provide
upon County’s request therefor in the form of Optional Work in accordance with
Subparagraph 4.5 (Optional Work). Additional Interfaces and/or additional
Customizations and Enhancements beyond those required by the then-current
version of Exhibits A.1 (System Requirements — Phase |) and A.2 (System
Requirements — Phase Il) to Exhibit A (Statement of Work) provided by Contractor

10
Agreement for Pretrial Services Assessment and Monitoring System and Related Services



upon County’s request therefor in the form of Optional Work in accordance with
Subparagraph 4.5 (Optional Work) shall be deemed New Software.

Optional Work: Additional licenses to existing Licensed Software, New Software,
and/or Professional Services, which may be provided by Contractor to County
upon County's request and approval in accordance with Subparagraph 4.5
(Optional Work).

Option Term: As defined in Subparagraph 6.2.1 (Option Terms; Extensions;
Term) of the Agreement.

ORMS: As defined in Exhibit A (Statement of Work).
PCD: As defined in Exhibit A (Statement of Work).
Pacific Time: Will be considered local time for Los Angeles County.

Personally Identifiable Information or Pll: As defined in Exhibit J (Information
Security and Privacy Requirements Exhibit).

Phase; Phases: Phases | and Il are collectively referred to as Phases; either is
referred to as a Phase.

Phase I: The first phase of implementation of the PSAMS Solution as described in
Exhibit A (Statement of Work).

Phase Il: The second phase of implementation of the PSAMS Solution as
described in Exhibit A (Statement of Work).

Pool Dollars: Absentan Amendment in accordance with Paragraph 12.0 (Change
to Agreement), the maximum amount allocated under this Agreement for the
provision by Contractor of Optional Work, including New Software and/or
Professional Services, approved by County in accordance with the terms of this
Agreement and for adjustments otherwise needed under this Agreement.

PPT+: As defined in Exhibit A (Statement of Work).
Priority Levels: As defined in Exhibit K (Service Level Requirements).
Probation: The County’s Probation Department.

Production Use: The actual use of the Licensed Software in the Hosted
Environment to process actual live data in County’s day-to-day operations.

Professional Services: Services, including but not limited to consulting services,
additional training, and/or customizations, which Contractor may provide upon
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County’s request thereof in the form of Optional Work in accordance with
Subparagraph 4.5 (Optional Work).

Pretrial Services Assessment and Monitoring System Solution or PSAMS
Solution: The Licensed Software, Hosted Environment, and SaaS Services,
including all modules, components and Documentation, collectively known as the
Pretrial Services Assessment and Monitoring System and Related Services.

Replacement Product: As defined in Exhibit K (Service Level Requirements).

Revisions: Changes to the Licensed Software, including but not limited to (a) a
bug fix, patch, or redistribution of the Licensed Software that corrects a Defect; (b)
an aggregation of fixes, updates, or significant new features, functionality or
performance improvements, including but not limited to those constituting a new
Version; (c) any update to the Licensed Software designed to improve its
operations, usefulness, or completeness that is made generally available by
Contractor to its other customers; and (d) Legislative Revisions as required by
Exhibit K (Service Level Requirements). Revisions do not include Customizations
or Enhancements.

SaaS Fees: The fees payable by County in accordance with this Agreement for
Contractor’s provision of SaaS Services, as such fees are identified in Exhibit B
(Pricing Schedule).

SaaS Services: Software as a service consisting of system administration,
system management, and system monitoring activities that Contractor performs
for the Licensed Software, and includes the right to access and use the Licensed
Software as operated on the Hosting Environment, receive Hosting Services for
the Licensed Software, and receive Support Services for the Licensed Software,
including Downtime resolution under the terms of Exhibit K (Service Level
Requirements), and data storage and archiving. For the avoidance of doubt, SaaS
Services do not include the following services: (a) onsite support; (b) application
design; or (c) other consulting services.

Schedule(s): As defined in the preamble to the Agreement.

Scope of Work: As defined in Subparagraph 4.5.3 (Change Order Process and
Contents) of the Agreement.

Service Interdependencies: As defined in Subparagraph 4.6.2 (Service
Interdependencies) of the Agreement.

Services: Collectively, all functions, responsibilities, tasks, subtasks,
Deliverables, goods, and other services: (a) identified in the Specifications; (b)
identified in this Agreement as being Contractor’s responsibility; and (c) otherwise
necessary to comply with the terms of this Agreement. Without increasing the
scope of the Services, if any component task, subtask, service, or function is: (i)
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an inherent or necessary part of the Services defined in subparts (a), (b), or (c) of
this Subparagraph; or (ii) a customary part of the Services defined in subparts (a),
(b), or (c) of this Subparagraph, and not in conflict with Contractor’s established
methods of providing services; and, as to a service(s) within either subpart (i) and
(ii) of this sentence above, is not specifically described in this Agreement, then
such service or function shall be deemed to be part of the Services. Any hardware
and/or software provided to County by Contractor pursuant to this Agreement shall
be deemed part of the Services. There are several subsets of the Services,
specifically “Implementation Services,” “Data Migration,” and “SaaS Services” that
are included within this definition of “Services,” even though they are sometimes
referenced by the Service grouping name (e.g., “Implementation Services,” “Data
Migration,” and “SaaS Services”). Each of these Service groupings includes both
the broad definition of Services above, and the specific Services associated with
the Service grouping and described in Exhibits, Attachments, or Schedules and
related documents incorporated into the definition of that Service grouping.

Specifications: All specifications and requirements specified in Exhibit A
(Statement of Work), including Exhibits A.1(System Requirements — Phase 1), A.2
(System Requirements — Phase 1), Exhibit A.34 (Licensed Software Descriptions),
and other applicable exhibits to Exhibit A (Statement of Work); all standards
specified in Exhibit K (Service Level Requirements); and the Documentation for
the Licensed Software, to the extent not inconsistent with any of the foregoing.

Subcontractor: Any person or entity with which Contractor or any of its
subcontractors has entered into a subcontract in accordance with Paragraph 13.0
(Subcontracting) of the Agreement to perform all or any portion of any tasks,
subtasks, Deliverables, goods, Services, or other work under the Agreement.

Support Services: As defined in Subparagraph 4.3 (Support Services) of the
Agreement.

Tax; Taxes: Governmental fees (including license, filing and registration fees) and
all taxes (including franchise, excise, stamp, value added, income, gross receipts,
gross revenue, import, export, sales, use, transfer, and property taxes),
withholdings, assessments, levies, imposts, duties, charges, or interest thereon
imposed.

Third Party Product: All software and content to be licensed, leased or otherwise
obtained by Contractor from a third-party. All Third Party Products provided by
Contractor hereunder for use with PSAMS Solution or used for the performance of
the Services are subject to prior written approval by County under and in
accordance with Subparagraph 3.4 (Third Party Product) and expressly identified
as Third Party Product in Exhibit A.27 (Third Party Products) to Exhibit A
(Statement of Work).

Transition Period: As defined in Subparagraph 15.7.1 of the Agreement.
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3.0

Transition Services: As defined in Subparagraph 15.7.2 of the Agreement.

User: Any person or entity authorized by the County to access the Licensed
Software or use the SaaS Services.

Version: A Revision that is accompanied by a change in the reference to the
Licensed Software in the number to the left of the period in the version numbering

format X.XX.

LICENSED SOFTWARE AND INTELLECTUAL PROPERTY

3.1 License Grant

3.1.1 Scope of License

Subject to the terms and conditions of this Agreement,
including, but not limited to payment by County of the
applicable SaaS Fees set forth in Exhibit B (Pricing Schedule)
in accordance with this Agreement, Contractor grants to
County an unlimited (except as expressly set forth in this
Agreement), non-exclusive, non-transferable (except as
permitted by this Agreement) limited right to access and use
the Licensed Software solely for purposes of the current
business scope provided by the Department’s Pretrial
Services Bureau as of the Effective Date and consistent with
Exhibit A (Statement of Work) (as used in this Subparagraph
3.1.1, “County’s Business Purposes”), in accordance with
the terms of this Agreement and for the length of the term of
this Agreement.

The Licensed Software will be made available to the County
according to the terms of Exhibit K (Service Level
Requirements). County acknowledges that Contractor will not
ship copies of the Licensed Software as part of the SaaS
Services. Without limitation of the above, right to access and
use the Licensed Software, which makes up the PSAMS
Solution, will include making the Licensed Software and
Documentation available to Users (may include Non-County
staff at the discretion of County) and any other Federal, State,
and local agencies, and business partners as needed
pursuant to County’s Business Purposes. County will ensure
that any of the foregoing who are not employees, not under
contract with the County, or are not otherwise under the
management of County, will execute confidentiality and
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appropriate use restrictions as to the Licensed Software as
set forth in the Agreement.

3. The parties acknowledge that as of the Effective Date, the
County is in the process of transferring all or a portion of the
current business scope provided by Probation’s Pretrial
Services Bureau as of the Effective Date (“Current Business
Scope”) to a successor County department, and that it is not
known at this time whether and to what extent the successor
County department will operate in the same fashion as
Probation’s Pretrial Services Bureau. The parties therefore
agree that, notwithstanding anything to the contrary contained
in Section 3.1.1.1 above, the County’s Business Purposes
include the ability to access and use available functions of the
Licensed Software to perform the Current Business Scope,
even if the successor County department performs the
Current Business Scope in a different manner than performed
by Probation’s Pretrial Services Bureau. For the avoidance of
doubt, it is wunderstood and agreed that additional
Implementation Services beyond those set forth in the
Statement of Work as of the Effective Date may be required
in order for a successor County department to access and use
available functions of the Licensed Software to perform the
Current Business Scope in a different manner than performed
by Probation’s Pretrial Services Bureau as of the Effective
Date, and that such additional Implementation Services (if
any) will be engaged by County and performed by Contractor
as Optional Work pursuant to Subparagraph 4.5 of the
Agreement.

3.1.2 License Restrictions

The County may not: (a) make the Licensed Software or
Documentation available in any manner to any third party for use in
the third party’s business operations except as expressly permitted
by this Agreement; (b) modify, make derivative works of,
disassemble, reverse compile, or reverse engineer any part of the
SaaS Services; (c) access or use the SaaS Services in order to build
or support, and/or assist a third party in building or supporting,
products or services competitive to us (it being understood and
agreed the foregoing restriction does not limit the County’s ability to
work with third parties to achieve Interfaces with the Licensed
Software, provided the third parties comply with the use restrictions
and confidentiality obligations under this Agreement); or (d) license,
sell, rent, lease, transfer, assign, distribute, display, host, outsource,
disclose, permit timesharing or service bureau use, or otherwise
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commercially exploit or make the SaaS Services, Licensed Software,
or Documentation available to any third party other than as expressly
permitted by this Agreement. For the avoidance of doubt, the license
restrictions set forth in this Subparagraph 3.1.2 do not impact
County’s ability to use, prepare derivative works, or distribute the
output that the County can export from the PSAMS Solution,
including without limitation all reports, graphs, charts, letters,
notifications, forms, or other artifacts, beyond the term of this
Agreement.

3.1.3 Documentation

At no additional charge to County, Contractor shall provide or make
available to County all Documentation relating to the Licensed
Software and the PSAMS Solution. If the Documentation for the
Licensed Software is revised or supplemented at any time,
Contractor shall promptly provide or make available to County a copy
of such revised or supplemental Documentation, at no additional cost
to County. County may, at any time, reproduce copies of all
Documentation and other materials provided or made available by
Contractor, distribute such copies to County personnel, County
designees, and Users of the PSAMS Solution, and incorporate such
copies into its own technical and User manuals, provided that such
reproduction relates to County’s and Users' use of the Licensed
Software as permitted in this Agreement, and all copyright and
trademark notices, if any, are reproduced thereon. Contractor shall
provide or make available to County all Documentation in electronic
form. For purposes of this subsection, the availability of Contractor’s
Documentation on its website shall constitute an electronic form.

3.2 [Intentionally Omitted]
3.3 Proprietary Rights
3.3.1 Ownership of County Data

All of the County’s Confidential Information, including without
limitation Personally Identifiable Information and other data, records,
and information of County to which Contractor has access, or
otherwise provided to Contractor under this Agreement; and all of the
output that the County can export from the PSAMS Solution
generated by County’s use of the PSAMS Solution, including without
limitation data within reports, graphs, charts, letters, notifications,
forms, or other artifacts; modified County Data, etc. (collectively,
“‘County Data”) provided or made accessible by County to
Contractor, is and shall remain the property of County.
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3.4

3.5

3.3.2 Ownership of Software Deliverables

Contractor retains all right, title and interest in and to Deliverables
(except for any County Confidential Information, if any, included in
such Deliverables), subject to the rights expressly granted to the
County under this Agreement.

3.3.3 License of Deliverable Subset

Regarding Deliverable Subset, Contractor hereby grants to County a
limited, perpetual, irrevocable, fully paid up, non-transferable (except
as permitted by this Agreement) license to use, prepare derivative
works, and copy the Deliverable Subset for County’s internal
business purposes. During the term of this Agreement, County may
distribute the Deliverable Subset, provided that the County’s right of
distribution hereunder shall be limited to Users (may include Non-
County staff at the discretion of County) and any other Federal,
State, and local agencies, and business partners as needed
pursuant to County’s internal business purposes. Nothing in this
Subparagraph 3.3.3 prohibits the County from using the Deliverable
Subset following expiration or termination of this Agreement for
purposes of developing its requirements, provided the County does
not reveal Contractor’s confidential and proprietary information. The
term “Deliverable Subset’” means all Deliverables other than the
Licensed Software, and Contractor's or County’s working papers
with respect to such Deliverables. Nothing under this Subparagraph
3.3.3 will divest Contractor’'s ownership in and to its confidential and
proprietary information.

Third Party Product

The Contractor shall not use any Third Party Product in the PSAMS Solution
without the prior written approval of the County to be granted or withheld in
its sole discretion. The Third Party Products for which County has given
such approval as of the Effective Date are as set forth on Exhibit A.27 (Third
Party Products) to Exhibit A (Statement of Work), and such attachment shall
be updated in accordance with this Agreement to reflect any additional Third
Party Products for which County gives such approval after the Effective
Date. In the event Contractor provides any Third Party Product to County
in connection with this Agreement, Contractor shall obtain, at Contractor’s
sole cost and expense, a license for County to use and access the Third
Party Product that is the equivalent to the license granted pursuant to
Subparagraph 3.1 (License Grant). For the avoidance of doubt, Contractor
shall support and maintain, at no additional charge to County, all Third Party
Product to the same extent as the Licensed Software.

Minimum System Requirements
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Exhibit A.28 (Minimum System Requirements) to Exhibit A (Statement of
Work) sets out the minimum requirements for County’s hardware and
software configurations and network (collectively, “County Environment”)
that shall be Compatible with the PSAMS Solution and required in order for
the PSAMS Solution to operate in accordance with the Specifications and
this Agreement. Exhibit A.28 (Minimum System Requirements) to Exhibit A
(Statement of Work) may be updated from time to time only in accordance
with Exhibit K (Service Level Requirements).

40 SERVICES
4.1 Services Generally

The Contractor will provide and implement the PSAMS Solution as specified
in this Agreement. The Contractor will provide the Services, fulfill the
obligations to County, produce and deliver the Deliverables, and retain the
responsibilities set forth in this Agreement, and more specifically, Exhibit A
(Statement of Work) and in accordance with Exhibit K (Service Level
Requirements). Contractor shall use its best efforts to provide all work in
accordance with the applicable timeframes set forth in Exhibit C (PSAMS
Project Timeline), as revised by the PCD, and this Agreement. Contractor
shall provide the Services without causing a material disruption of County’s
operations. If the Contractor provides any tasks, deliverables, goods,
services, or other work, other than as specified in this Agreement, the same
shall be deemed to be a gratuitous effort on the part of the Contractor, and
the Contractor shall have no claim whatsoever against the County.

4.2 Implementation Services

4.2.1 Contractor shall provide implementation services, including Licensed
Software setup, installation, Configuration, Data Migration, testing,
training, and other Services required for successful implementation
of the PSAMS Solution, as provided in this Agreement and specified
in Exhibit A (Statement of Work) (collectively, “Implementation
Services”). Contractor shall provide Implementation Services in
accordance with Exhibit A (Statement of Work) and the Agreement
in exchange for County’s payment of the applicable Implementation
Fees in accordance with this Agreement. The “Implementation
Fees” shall include any and all fees and costs to be paid by County
for the Implementation Services, including all Services as that term
is defined and the subset of those Services described in Exhibit A
(Statement of Work), as specified in Exhibit B (Pricing Schedule).
The Implementation Fees shall be a fixed fee amount specified in
such Exhibit B (Pricing Schedule), except regarding those specific
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subtasks identified in Exhibit B (Pricing Schedule) as charged on a
not-to-exceed basis.

4.2.2 Contractor shall use its best efforts to deliver all Deliverables by the
date(s) specified in Exhibit C (PSAMS Project Timeline), as revised
by the PCD, unless extended by County in writing prior to the
Deliverables due date. Without limiting the foregoing, should
Contractor anticipate that the Contractor resources assigned to
provide the Services, or any segment of Services, are not sufficient
to timely complete the Services, Contractor shall supplement them
with Contractor resources at no additional cost to County as needed
to timely complete the Services, or any segment of Services, within
the time set forth in Exhibit A (Statement of Work).

4.3 Support Services

4.3.1 During the term of this Agreement, Contractor shall provide the
support and maintenance services for the Licensed Software
described in this Agreement, including Exhibit K (Service Level
Requirements) (collectively, the “Support Services”), in exchange
for County’s payment of the SaaS Fees set forth on Exhibit B (Pricing
Schedule) in accordance with this Agreement.

4.3.2 The Support Services shall commence with respect to the Licensed
Software on the Effective Date. County shall start paying SaaS Fees
as described in Subparagraph 7.1.1. Exhibit B (Pricing Schedule)
shows the total maximum amount of SaaS Fees that may be payable
by County for licensing of the Licensed Software and for provision of
the SaaS Services.

4.4 Hosting Services

During the term of this Agreement, Contractor shall host the Licensed
Software on the Hosted Environment which shall be located in a secure
location within the United States on Amazon’s AWS GovCloud, on shared
hardware. Hosting services shall conform to the requirements of Exhibit K
(Service Level Requirements) (collectively, the "Hosting Services"), in
exchange for County’s payment of the applicable SaaS Fees in accordance
with this Agreement. County Data will be inaccessible to Contractor’s other
clients. Contractor shall comply with the provisions of the Criminal Justice
Information Systems (“CJIS”) Security Policy, as amended from time to time
(“CJIS Security Policy”), which are applicable to Contractor in the
performance of all Services under this Agreement. The Hosting Services
shall commence upon the Effective Date, but County shall only be obligated
to start paying SaaS Fees on the date set forth in Subparagraph 7.1.1.
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4.4.1 Contractor represents and warrants that in connection with this
Agreement Contractor shall not deliver for installation on County’s
systems any software or programming, whether created or
developed by Contractor or a third party.

4.4.2 Contractor represents and warrants that during the term of this
Agreement Contractor will not withhold or suspend SaaS Services
provided hereunder, for any reason, including but not limited to a
dispute between the parties arising under this Agreement, except
that Contractor may suspend SaaS Services under the following
conditions: (1) County has failed to pay undisputed invoices for a
period that exceeds 180 days as of the date of Contractor’s proposed
suspension date; (2) Contractor has notified County Project Director
sixty days prior to Contractor’s proposed suspension date; and (3)
prior to or promptly following delivery of such written notice,
Contractor has invoked the Dispute Resolution Procedure regarding
County’s failure to pay; and (4) Contractor immediately resumes
provision of SaaS Services upon County’s payment of the
undisputed invoices or as otherwise agreed to pursuant to the
Dispute Resolution Procedure.

4.5 Optional Work

Upon County Project Director’s written request and execution of a Change
Order pursuant to the terms of this Agreement, Contractor shall provide
Optional Work, including additional licenses to existing Licensed Software,
New Software, and Professional Services, in accordance with this
Subparagraph and the applicable Change Order, and at the applicable
Hourly Rates set forth in Exhibit B (Pricing Schedule). Optional Work shall
use and be capped at available Pool Dollars; County shall not request and
Contractor shall not be obligated to provide Optional Work for which there
are no available Pool Dollars.

4.5.1 Additional Licenses and New Software

Contractor shall provide to County additional licenses to existing
Licensed Software and New Software as part of Optional Work in
accordance with this Subparagraph 4.5 (Optional Work) and the
applicable executed Change Order. Any enhancements and/or
modifications to the Licensed Software resulting from New Software
shall be incorporated into and become part of the Licensed Software.
All New Software, once Accepted by County pursuant to Paragraph
5.0 (Acceptance), shall become part of the Licensed Software, and
shall be subject to the terms and conditions of this Agreement.

4.5.2 Professional Services
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Contractor shall provide to County Professional Services as part of
Optional Work, including consulting services and/or additional
training, in accordance this Subparagraph 4.5 (Optional Work) and
the applicable executed Change Order. Specifically, County Project
Director may from time to time, during the term of this Agreement,
submit written requests for Professional Services for services not
included in Implementation Services, Hosting Services, or Support
Services. Any enhancements and/or modifications to the Licensed
Software resulting from Professional Services shall be incorporated
into, and become part of, the Licensed Software. Any Professional
Services that are Accepted in writing by County shall become a part
of the Services, and any products of Professional Services, once
Accepted by County pursuant to Paragraph 5.0 (Acceptance), shall
become part of the PSAMS Solution, and shall be subject to the
terms and conditions of this Agreement.

4.5.3 Change Order Process and Contents

1. County may require that Optional Work be provided on a (1)
fixed price basis, (2) not-to-exceed amount basis, (3) time and
materials basis, or (4) a combination of the above.

2. In response to County Project Director’s request, Contractor
shall submit to County for approval a scope of work describing
the particular Optional Work and providing a proposed cost
consistent with the payment method required by County to
provide such Optional Work, calculated based on the
applicable Hourly Rates (if applicable) and other pricing terms
set forth in Exhibit B (Pricing Schedule) and elsewhere in the
Agreement (each a “Scope of Work”).

3. Following Contractor’s delivery of the Scope of Work, County
and Contractor shall work cooperatively to draft and agree on
the Change Order developed using the Scope of Work and
the Change Order Form attached to Exhibit A (Statement of
Work) as Exhibit A.25 (Change Order Form), which shall at a
minimum include the tasks and Deliverables to be performed;
County’s functional, technical, and/or business requirements
to become part of the Specifications; an analysis of any impact
on existing Licensed Software and future Revisions;
Acceptance Tests substantially similar in approach and scope
as to that described in Exhibit A (Statement of Work), and a
payment schedule for such Optional Work, including the
Holdback required by Subparagraph 7.3.3 (Holdbacks) of this
Agreement. Additionally, the County and Contractor shall
agree in such Change Order whether the additional licenses
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to existing Licensed Software, New Software, or Professional
Services that are the subject of such Change Order require
an increase in the SaaS Fees for SaaS Services under this
Agreement.

4. Notwithstanding anything to the contrary in this Subparagraph
4.5, any change rising to the level of an Amendment under
Paragraph 12.0 (Changes to Agreement) shall be
accomplished pursuant to an Amendment.

4.5.4 Options for Certain Optional Work

1.  County has the option, exercisable in its sole discretion, to
engage Contractor to provide integration between the PSAMS
Solution and the California Superior Court’s Odyssey system
as Optional Work at no cost using Contractor’s standard Tyler
Alliance integration technology. If County determines to use
another integration technology, provision of such integration
shall be treated as traditional Optional Work the cost set forth
in the applicable Change Order or Amendment developed
under this Subparagraph 4.5.

2. County has the option, exercisable in its sole discretion, to
engage Contractor to provide as Optional Work, the work
described in that certain letter from Contractor to the County
dated as of September 22, 2021, at the cost set forth in such
letter.

4.6 Multi-Vendor Environment

4.6.1 Cross-Over Issues

Contractor acknowledges that it will be delivering the Services and/or
Licensed Software in a multi-vendor environment, with the County
and other service providers providing services relating to the PSAMS
Solution. Effective operation of such an environment requires not
only the cooperation among all service providers, including
Contractor, but also collaboration in addressing service-related
issues that may cross over from one service area or provider to
another and related to the Services (in this Subparagraph, “Cross-
Over Issues”). As part of the Services, Contractor will actively
provide and support tasks associated with operating and maintaining
a collaborative approach to Cross-Over Issues in the same manner
as if the Contractor Service relevant to the Cross-Over Issue was
being provided in-house by County rather than by Contractor.

4.6.2 Service Interdependencies
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Contractor shall use commercially reasonable efforts to identify all
work efforts of which Contractor has knowledge, whether performed
by Contractor, Subcontractors, Contractor third-party vendors, or
County that may impact the delivery of Services to be delivered (a)
during the period extending from the Effective Date to Final
Acceptance for Phase Il or (b) during implementation of any Optional
Work (in this Subparagraph, the “Service Interdependency”). For
each Service Interdependency, Contractor shall verify that project
plans, detailed to the task level with individual performance
responsibility identified, have been developed by the party
responsible for the work or deliverable, and validate that each project
plan reflects delivery of the work or deliverables required by
Contractor to deliver the Licensed Software and/or Services in
accordance with the Specifications. Contractor shall implement
processes to insure it is receiving regular reports, from all parties
responsible for a Service Interdependency, with sufficient data to
enable it to validate that each Service Interdependency is proceeding
in accordance with the timing applicable to that Service
Interdependency, and that the then current timing of delivery of the
work or deliverables as to each Service Interdependency will not
adversely impact Contractor’s ability to deliver the Licensed Software
and/or Services in accordance with the Specifications. Contractor
shall take reasonable steps to validate that the data it receives in the
reporting process is supported by tangible progress on the Service
Interdependency. Within a reasonable period of time of knowledge
of any Service Interdependency that will impact delivery of the
Services, Contractor shall provide County with a written report
outlining the scope and nature of such Service Interdependency
issue and Contractor’s proposed resolution to remedy such Service
Interdependency issue.

4.7 Reserved
4.8 No Offshore Work

All Services shall be performed and rendered within the United States. In
particular, Contractor warrants that it will not transmit or make available any
County Confidential Information, County’s intellectual property or any
County property to any entity or individual outside the United States.

4.9 Intentionally Omitted
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5.0

ACCEPTANCE

5.1

5.2

5.3

Acceptance Criteria

The Licensed Software, Deliverables, and Optional Work may be subject to
acceptance testing by County, in its sole discretion, to verify that they satisfy
the acceptance criteria mutually agreed to by the parties, as developed in
accordance with Exhibit A (Statement of Work) and this Paragraph 5.0
(Acceptance) (the “Acceptance Criteria”). Such Acceptance Criteria shall
be based, at a minimum, on conformance of such work to the Specifications.
Acceptance Certificates may be submitted by Contractor by e-mail to
County Project Director and Project Manager, and signed by County Project
Director or designee and returned to Contractor by e-mail at the applicable
addresses show in Exhibits E (County’s Administration) and F (Contractor’s
Administration).

Acceptance Tests

5.2.1 When Contractor notifies County that one or more components of the
Licensed Software has been implemented as required under Exhibit
A (Statement of Work) or that a Service, Deliverable, or milestone (if
applicable) has been completed, County may, in its sole discretion,
elect to test or evaluate the related Licensed Software, Services,
Deliverables, and/or milestones to determine whether they comply in
all material respects with the Acceptance Criteria. Testing may be
performed at various stages of the Implementation Services as set
forth in the Statement of Work, or otherwise deemed appropriate by
County.

5.2.2 County and/or Contractor shall conduct all tests in Exhibit A
(Statement of Work) (hereinafter “Acceptance Test(s)”).

5.2.3 For each Acceptance Test, Contractor shall provide County testing
scenarios consistent with Contractor's best practices for the
applicable Licensed Software or Deliverable.

Production Use

With respect to each of Phase | and Phase Il, the Licensed Software shall
be ready for Production Use when the County Project Director, or his/her
designee, approves in writing (a) Contractor’s transition of the Licensed
Software for such Phase to the Hosted Environment for Production Use,
and (b) documented results provided by Contractor certifying successful
transition of the Licensed Software for such Phase to the Hosted
Environment for Production Use and operation of the PSAMS Solution in
accordance with the Specifications.
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5.4

5.5

5.6

Licensed Software Use

With respect to each of Phase | and Phase I, following installation of the
Licensed Software by Contractor and prior to Final Acceptance for such
Phase by County, County shall have the right to use, in a Production Use
mode, the Licensed Software for such Phase, without any additional cost to
County (except as provided for in Subparagraph 7.1.1) where County
determines that it is necessary for County operations. Such Production Use
shall not restrict Contractor’s performance under this Agreement and shall
not be deemed Acceptance or Final Acceptance for such Phase of the
Licensed Software.

Final Acceptance

With respect to each of Phase | and Phase Il, the Licensed Software shall
achieve “Final Acceptance” when the Licensed Software for such Phase
in its entirety, as installed and configured, operates in Production Use for a
period of 60 days continuously without Defects of Priority Level 1 or 2, as
provided in Exhibit K (Service Level Requirements) to the Agreement.

Failed Testing

5.6.1 If the County Project Director makes a good faith determination at
any time that a Deliverable has not successfully completed an
Acceptance Test or that the Licensed Software for a Phase has not
achieved Final Acceptance (collectively referred to for purposes of
this Subparagraph 5.6 (Failed Testing) as “Designated Test”), the
County Project Director shall promptly notify Contractor in writing of
such failure, specifying with as much detail as possible the manner
in which the Licensed Software or Deliverable has failed to pass the
applicable Designated Test. Contractor shall immediately
commence all reasonable efforts to complete, as quickly as possible,
such necessary corrections, repairs, and modifications to the
Licensed Software or Deliverable as will permit the Licensed
Software or Deliverable to be ready for retesting. Contractor shall
notify the County Project Director in writing when such corrections,
repairs, and modifications have been completed, and the applicable
Designated Test shall begin again. |If, after the applicable
Designated Test has been completed for a second time, the County
Project Director makes a good faith determination that the Licensed
Software or Deliverable again fails to pass the applicable Designated
Test, the County Project Director shall promptly notify Contractor in
writing, specifying with as much detail as possible the manner in
which the Licensed Software or Deliverable failed to pass the
applicable Designated Test. Contractor shall immediately
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commence all reasonable efforts to complete, as quickly as possible,
such necessary corrections, repairs, and modifications to the
Licensed Software or Deliverable as will permit the Licensed
Software or Deliverable to be ready for retesting. All notices under
this Subparagraph 5.6.1 may be submitted by Contractor or by
County via e-mail at the applicable addresses shown in Exhibits E
(County’s Administration) and F (Contractor’'s Administration).

5.6.2 Such procedure shall continue until such time as County notifies
Contractor in writing either: (i) of the successful completion of such
Designated Test, or (ii) that County has concluded, subject to the
Dispute Resolution Procedure, that satisfactory progress toward
such successful completion of such Designated Test is not being
made, in which latter event, County shall have the right to make a
determination, which shall be binding and conclusive on Contractor,
that a non-curable default has occurred and to terminate this
Agreement in accordance with Subparagraph 15.2 (Termination for
Default) on the basis of such non-curable default.

5.6.3 Such a termination by County may be, subject to the Dispute
Resolution Procedure, as determined by County in its sole judgment:
(i) a termination with respect to one or more of the components or
Phases of the Licensed Software; (ii) a termination of any part of
Exhibit A (Statement of Work) relating to the Licensed Software or
Deliverable that is not performing or conforming as required herein;
or (iii) if County believes the failure to pass the applicable Designated
Test materially affects the functionality, performance, or desirability
to County of the PSAMS Solution as a whole, the entire Agreement.
The foregoing is without prejudice to any other rights that may accrue
to County or Contractor under the terms of this Agreement or by law.
For the avoidance of doubt and without limiting Subparagraph 24.25
(Waiver), no prior approval or Acceptance by County of any Licensed
Software or Deliverable shall constitute a waiver or estoppel by
County of the rights and remedies set forth in this Subparagraph 5.6
(Failed Testing).

6.0 TERM OF CONTRACT
6.1 Initial Term

The term of this Agreement shall commence upon the Effective Date and
shall remain in effect for an initial term of five (5) years commencing after
the Effective Date, unless sooner terminated or extended, in whole or in
part, as provided in this Agreement ("Initial Term").

6.2 Option Terms; Extensions; Term
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6.2.1 At the end of the Initial Term, the County may, at its sole option,
extend this Agreement term for up to three (3) additional two (2) year
option terms (“Option Term”), for a maximum possible total
Agreement term of eleven (11) years. The Option Term may be
exercised at the sole discretion of the Department Head or such
person’s designee as authorized by the Board of Supervisors.

6.2.2 Contingent upon available funding, the term of the Agreement may
also be extended beyond the stated expiration date on a month-to-
month basis, for a period of time not to exceed six (6) months, upon
the written request of the Department Head or such person’s
designee and the written concurrence of the Contractor. All terms of
the Agreement in effect at the time of extending the term shall remain
in effect for the duration of the extension. As used in this Agreement,
“‘Agreement term” or “term of this Agreement” shall mean and
include the Initial Term, the Option Term if exercised, and all month-
to-month extensions under this provision.

6.2.3 The County maintains databases that track/monitor the Contractor’s
performance history. Information entered into such databases may
be used for a variety of purposes, including determining whether the
County will exercise an Agreement Option Term or extension option.

6.3 Notice of Expiration

The Contractor shall notify County Project Director and Project Manager
when this Agreement is within six (6) months of the expiration of the Initial
Term as provided for hereinabove. Upon occurrence of this event, the
Contractor shall send written notification to the County at the address herein
provided in Exhibit E (County’s Administration). Notwithstanding the
foregoing, Contractor’'s failure to provide such notification shall not
constitute a material breach of this Agreement.

7.0 CONTRACT SUM
71 General

7.1.1 Contractor shall invoice County in accordance with Exhibit B (Pricing
Schedule) (1) for Implementation Services, based on the Deliverable
amounts due, upon Contractor's completion and County’s
Acceptance of each billable Deliverable; (2) for access to the
Licensed Software and SaaS Services for the Licensed Software, by
payment of applicable quarterly SaaS Fees in arrears for each
quarter starting with the first calendar quarter following the Effective
Date as specified in Schedule B.3 (SaaS Fees) to Exhibit B (Pricing
Schedule); and (3) for Optional Work, on a per Change
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Order/Amendment basis by payment of the applicable amounts set
forth in such Change Order or Amendment for the provision of such
Optional Work, not to exceed any maximum fixed price or not-to-
exceed amount quoted for such Optional Work, according to such
Change Order’s or Amendment’s payment schedule and, if none,
following Contractor’'s completion and County’s Acceptance of all
work under such Change Order or Amendment.

7.1.2 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.

7.1.3 The “Maximum Agreement Sum” under this Agreement shall be the
total monetary amount payable by County to Contractor for supplying
all the tasks, subtasks, Deliverables, goods, Licensed Software,
PSAMS Solution, Services, and Optional Work under and during the
term of this Agreement. If County does not Accept work under and
in accordance with this Agreement, no payment shall be due
Contractor for such work. The Maximum Agreement Sum, including
all applicable Taxes and Pool Dollars, authorized by County
hereunder shall not exceed $7,157,257, as further detailed in Exhibit
B (Pricing Schedule), unless the Maximum Agreement Sum is
modified by an Amendment to this Agreement pursuant to Paragraph
12.0 (Change to Agreement). The Maximum Agreement Sum under
this Agreement shall cover the authorized payments for all elements
of the PSAMS Solution, including the Licensed Software and
Services, including Implementation Services, SaaS Services, and
any Optional Work. The Maximum Agreement Sum shall not be
adjusted for any costs or expenses whatsoever of Contractor.

7.1.4 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 Maximum Agreement Sum under this
Agreement. Upon occurrence of this event, the Contractor shall send
written notification to the County Project Director and Project
Manager at the address herein provided in Exhibit E (County’s
Administration). Notwithstanding the foregoing, Contractor’s failure
to provide such notification shall not constitute a material breach of
this Agreement.

7.2 No Payment for Services Provided Following Expiration/Termination
of Agreement

The Contractor shall have no claim against County for payment of any
money or reimbursement, of any kind whatsoever, for any service provided
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by the Contractor after the expiration or other termination of this Agreement.
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 Agreement
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 Agreement.

7.3 Holdbacks

7.3.1 Upon Contractor's completion and County’s Acceptance of each
Deliverable under Exhibit A (Statement of Work), payment of eighty-
five percent (85%) of the amount due and payable for such
Deliverable will be made by County for the Deliverable. The
remaining fifteen percent (15%) of the payment associated with such
Deliverable (each a “Holdback Amount;” cumulatively for all
Deliverables, the “Holdback Amounts”) will be retained by County
and the Holdback Amounts for all Deliverables under each Phase will
be payable upon Final Acceptance of such Phase pursuant to
Subparagraph 5.5 (Final Acceptance), subject to adjustment for any
amounts arising under this Agreement owed to the County by the
Contractor. To account for such Holdback Amounts, Contractor will
only invoice County for eighty-five percent (85%) of the amount due
and payable for each Deliverable.

7.3.2 A Deliverable shall be deemed approved for purposes of this Sub-
paragraph on the earliest date that all of the tasks, subtasks,
Deliverables, goods, Services and other work required for
completion of the Deliverable are completed, tested for acceptability,
and Accepted by County in accordance with Subparagraph 5.1
(Acceptance Criteria). The determination of whether each
Deliverable has been so completed and so Accepted shall be made
by the County Project Director as soon as practicable after County is
informed by Contractor that such Deliverable has been completed
and is given all the necessary information, data, and documentation
shall be subject to verify such completion.

7.3.3 Unless otherwise agreed to by County Project Director with respect
to a specific Change Order, when preparing a Change Order for
Optional Work, all such Deliverables may be subject to a fifteen
percent (15%) Holdback Amount payable on Contractor’s full
completion and County’s Acceptance of all work under such Change
Order.

7.4 Invoices and Payments
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7.4.1 The Contractor shall invoice the County only for providing the tasks,
Deliverables, goods, Services, and other work specified in Exhibit A
(Statement of Work), the applicable Change Order, and elsewhere
hereunder. The Contractor shall prepare invoices, which shall
include the charges owed to the Contractor by the County under the
terms of this Agreement, and shall include supporting documentation
(including but not limited to identification of the specific work for
which payment is claimed; copies of fully executed Acceptance
Certificates evidencing County Project Director's approval of such
work and the payment amount; indication of the applicable Holdback
Amount and the cumulative Holdback Amounts accrued under this
Agreement; indication of any credits or withholds accrued under this
Agreement; and any other supporting documentation reasonably
requested by County Project Director. In the case of Deliverables
charged on a not-to-exceed basis as specified in Schedule B.2
(Hourly Not-to-Exceed Deliverables) of Exhibit B (Pricing Schedule),
Contractor shall identify the hours charged by Deliverable. The
Contractor’'s payments shall be as provided in Exhibit B (Pricing
Schedule), and the Contractor shall be paid only for the tasks,
Deliverables, goods, Services, and other work Accepted by County.
The making of any payment or payments by County, or receipt
thereof by the Contractor, shall in no way affect the responsibility of
Contractor to furnish the Licensed Software, PSAMS Solution,
Services, Deliverables, and Optional Work in accordance with this
Agreement, and shall not imply Acceptance by the County of such
items or the waiver of any warranties or requirements of this
Agreement.

7.4.2 The Contractor's invoices shall be priced in accordance with
Exhibit B (Pricing Schedule).

7.4.3 The Contractor’s invoices shall contain the information set forth in
Exhibit A (Statement of Work) or applicable Change
Order/Amendment describing the tasks, Deliverables, goods,
Services, work hours, and facility and/or other work for which
payment is claimed.

7.4.4 The Contractor shall submit the invoices to the County by the 15th
calendar day of the month following the period of service.

7.4.5 All invoices under this Agreement shall be submitted to the address
for invoices indicated on Exhibit E (County’s Administration).

7.5 County Approval of Invoices; Payment of Approved Invoices
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All invoices submitted by the Contractor for payment must have the written
approval of the County Project Director or designee 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.

7.6 Invoice Disputes

7.6.1 The County Project Director or designee will review each invoice for
any discrepancies and will, within thirty (30) days of receipt thereof,
notify Contractor in writing of any discrepancies found upon such
review and submit a list of disputed charges. Contractor shall review
the disputed charges and send a written explanation detailing the
basis for the charges within thirty (30) days of receipt of County’s
notice of discrepancies and disputed charges. If the County Project
Director does not receive a written explanation for the charges within
such thirty (30) day period, the County Project Director will invoke
the Dispute Resolution Procedure in Paragraph 23.0 (Dispute
Resolution Procedure).

7.6.2 If County believes any delivered Licensed Software, other
Deliverable, or Service does not conform to the provisions of this
Agreement, County will provide Contractor with written notice within
thirty (30) days of County’s receipt of the applicable invoice. The
written notice must contain reasonable detail of the issues County
contends are in dispute so that Contractor can confirm the issue and
respond to County’s notice with either a justification of the invoice,
an adjustment to the invoice, or a proposal addressing the issues
presented in County’s notice. Contractor will work with County as
may be necessary to develop an action plan that outlines reasonable
steps to be taken by each party to resolve any issues presented in
County’s notice. County may withhold payment of the amount(s)
actually in dispute, and only those amounts, until Contractor
completes its action items outlined in the plan.

7.6.3 Payments withheld by County in accordance with this Subparagraph
7.6 shall be considered in dispute for purposes of this Agreement.

7.6.4 The making of any payment or payments by County, or the receipt
thereof by Contractor, shall in no way affect the responsibility of
Contractor to furnish the Licensed Software, other Deliverables, and
Services in accordance with this Agreement, and shall not imply
acceptance by County of such items or the waiver of any warranties
or requirements of this Agreement.
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7.7  Default Method of Payment: Direct Deposit or Electronic Funds Transfer

7.7.1 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).

7.7.2 The Contractor shall submit a direct deposit authorization request via
the website https://directdeposit.lacounty.gov 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.

7.7.3 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.

7.7.4 At any time during the duration of the Agreement, 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.

7.8 Intentionally Omitted

7.9 Budget Reductions

In the event that the County’s Board of Supervisors adopts, in any fiscal
year, a County Budget which provides for reductions in the salaries and
benefits paid to the majority of County employees and imposes similar
reductions with respect to County contracts, the County reserves the right
to reduce its payment obligation under this Agreement correspondingly for
that fiscal year and any subsequent fiscal year during the term of this
Agreement (including the Option Term), and the services to be provided by
the Contractor under this Agreement shall also be reduced correspondingly,
all pursuant to a negotiated Amendment entered into in accordance with
this Agreement. 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
negotiated Amendment, the Contractor shall continue to provide all of the
Services set forth in this Agreement.
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7.10 Record Retention and Inspection/Audit Settlement

The Contractor shall maintain accurate and complete financial records of its
activities and operations directly relating to this Agreement in accordance
with generally accepted accounting principles. The Contractor shall also
maintain accurate and complete employment and other records directly
relating to its performance of this Agreement. The 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 directly relating to this Agreement, except that access to
employment records shall be limited to legally required audits. All such
material shall be kept and maintained by the Contractor and shall be made
available to the County during the term of this Agreement and for a period of
five (5) years thereafter unless the County’s written permission is given to
dispose of any such material prior to such time. Contractor can make all such
material available to County using a mutually agreed upon electronic means.

7.10.1 Inthe event that an audit of the Contractor is conducted specifically
regarding this Agreement by any Federal or State auditor, then the
Contractor shall file a copy of such audit report with the County’s
Auditor-Controller within thirty (30) days of the Contractor’s receipt
thereof, unless otherwise provided by applicable Federal or State
law or under this Agreement. Subject to applicable law, the County
shall make a reasonable effort to maintain the confidentiality of
such audit report(s).

7.10.2 Failure on the part of the Contractor to comply with any of the
provisions of this Subparagraph 7.10 shall constitute a material
breach of this Agreement upon which the County may terminate or
suspend this Agreement.

7.10.3 If, at any time during the term of this Agreement or within five (5)
years after the expiration or termination of this Agreement,
representatives of the County conduct an audit of the Contractor
regarding the work performed under this Agreement, at the
County’s expense, and if such audit finds that the County’s dollar
liability for any such work is less than payments made by the
County to the Contractor, then the difference shall be either: a)
repaid by the Contractor to the County by cash payment upon
demand or b) deducted from any amounts due to the Contractor
from the County. If such audit finds that the County’s dollar liability
for such work is more than the payments made by the County to
the Contractor, then the difference shall be paid to the Contractor
by the County by cash payment, provided that in no event shall the
County’s maximum obligation for this Agreement exceed the funds
appropriated by the County for the purpose of this Agreement.
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7.11

712

Taxes

The Maximum Agreement Sum shown in Subparagraph 7.1.3 shall be
deemed to include all amounts necessary for County to reimburse
Contractor for all applicable California and other State and local sales/use
Taxes on all Licensed Software provided by Contractor to County pursuant
to or otherwise due as a result of this Agreement, including, but not limited
to, the provision of SaaS Services, to the extent applicable, calculated using
rates effective as of the Effective Date. All California sales/use Taxes shall
be paid directly by Contractor to the State or other taxing authority.
Contractor shall be solely liable and responsible for, and shall indemnify,
defend, and hold harmless County Indemnitees from, any and all such
California and other State and local sales/use Taxes. Further, Contractor
shall be solely liable and responsible for, and shall indemnify, defend, and
hold harmless County Indemnitees from, all applicable California and other
State and local sales/use Tax on all other items provided by Contractor
pursuant to this Agreement and shall pay such Tax directly to the State or
other taxing authority. In addition, Contractor shall be solely responsible for
all Taxes based on Contractor's income or gross revenue, or personal
property Taxes levied or assessed on Contractor’'s personal property to
which County does not hold title.

Out-of-Pocket Expenses

Contractor shall not be entitled for reimbursement of any expenditures for
Contractor's staff transportation, meals, and lodging except to the extent
expressly agreed in a Change Order, Change Notice or Amendment
entered into following Final Acceptance for Phase IlI, with all such
expenditures being in accordance with Los Angeles County Code Chapter
5.40 (Travel and Other Expenses). Contractor must obtain County Project
Director’s authorization in advance of incurring out-of-pocket expenses.

8.0 REPRESENTATIONS AND WARRANTIES

8.1

8.2

Authorization Warranty

Contractor represents and warrants that the person executing this
Agreement 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 Agreement and that all requirements of the Contractor
have been fulfilled to provide such actual authority.

Performance of Services
Contractor represents and warrants the Services will be performed and the

Deliverables developed in a professional and workmanlike manner in
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accordance with this Agreement and consistent with generally accepted
industry standards and practices.

8.3 Licensed Software Warranty

Contractor represents and warrants that the Licensed Software will perform
without Defects during the term of this Agreement. If the Licensed Software
does not perform as warranted, Contractor will use its commercially
reasonable efforts to cure the Defect in accordance with Exhibit K (Service
Level Requirements).

8.4 Service Levels

Contractor represents and warrants that when operated in conformance with
the terms of this Agreement, the Licensed Software and/or Services (as
applicable) shall achieve the service levels (“Service Levels”) set forth in
Exhibit K (Service Level Requirements).

8.5 Reserved
8.6 Disabling Device

Contractor represents and warrants that Contractor shall not intentionally
cause any unplanned interruption of the operations of, or accessibility to the
PSAMS Solution or any component through any device, method or means
including, without limitation, the use of any “virus”, “lockup”, “time bomb”, or
“key lock”, “worm”, “back door” or “Trojan Horse” device or program, or any
disabling code, which has the potential or capability of compromising the
security of County’s Confidential Information or of causing any unplanned
interruption of the operations of, or accessibility of the PSAMS Solution or
any component to County or any user or which could alter, destroy, or inhibit
the use of the PSAMS Solution or any component, or the data contained
therein (in this Subparagraph, collectively, "Disabling Device(s)”), which
could block access to or prevent the use of the PSAMS Solution or any
component by County or users. Contractor represents, warrants, and
agrees that it has not purposely placed, nor is it aware of, any Disabling
Device in any PSAMS Solution component provided to County under this
Agreement, nor shall Contractor knowingly permit any subsequently
delivered or provided PSAMS Solution component to contain any Disabling
Device. In addition, Contractor shall prevent viruses from being
incorporated or introduced into the PSAMS Solution or Revisions thereto
prior to the installation onto the PSAMS Solution and shall prevent any
viruses from being incorporated or introduced in the process of Contractor’'s
performance of on-line support.

8.7 Destructive Mechanism
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Contractor represents and warrants that Contractor shall not invoke any
destructive mechanisms as described in this Subparagraph 8.7 at any time,
including upon expiration or termination of this Agreement for any reason.
Except if and to the extent expressly necessary for performance of Support
Services or any other servicing or support expressly authorized in writing by
County, in no event shall Contractor or anyone acting on its behalf, disable
or interfere, in whole or in part, with County’s use of the Licensed Software
or any software, hardware, systems or data owned, utilized, or held by
County without the written permission of the Department Head or designee,
whether or not the disablement is in connection with any dispute between
the parties or otherwise. Contractor understands and acknowledges that a
breach of this Subparagraph could cause substantial harm to County and
to numerous third parties having business relationships with County.

8.8 Non-Infringement

Contractor represents and warrants to the best of Contractor’s knowledge,
the Licensed Software and the Deliverables shall not contain defamatory or
indecent matter, and County’s permitted use of the Licensed Software and
Deliverables will not infringe the intellectual property rights of any third party.
Provided Contractor is in full compliance with Subparagraph 20.2
(Intellectual Property Indemnification) of this Agreement, County’s sole
remedy for a breach of this warranty is set forth in Subparagraph 20.2 of
this Agreement.

8.9 Pending Litigation

Contractor represents and warrants that there is no pending or threatened
litigation that would have a material adverse impact on its performance
under the Agreement. In addition, Contractor also represents and warrants
that based on pending actions, claims, disputes, or other information,
Contractor has no knowledge of a failure of the Licensed Software to
perform in accordance with the Specifications set forth in Exhibits A.1
(System Requirements — Phase 1); A.2 System Requirements — Phase Il);
A.18 (LASD Integration Requirements); A.19 (CJIS — Charge Code Data
Integration Requirements); A.27 (Third Party Products); A.29 (Court Report
Forms — Phase 1); A.30 (Letters and Notifications — Phase I); A.31 (Court
Report Forms — Phase Il) and A.32 (Letters and Notifications — Phase Il) to
the Statement of Work, and the Documentation.

8.10 Pass-Through of Warranties

Contractor hereby passes through to County all warranties received by
Contractor from its third-party licensors and suppliers, including hardware
vendors.
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9.0

8.11

8.12

Other Warranties

During the term of this Agreement, Contractor shall not subordinate this
Agreement or any of its rights hereunder to any third party without the prior
written consent of County, and without providing in such subordination
instrument for non-disturbance of County’s use of the PSAMS Solution in
accordance with this Agreement. Notwithstanding the foregoing, County
prior written consent in the event of an assignment, merger, or purchase of
substantially all of Contractor’'s assets is required only as is set forth in
Paragraph 14.0 (Assignment and Delegation/Mergers or Acquisitions).
Contractor represents and warrants that this Agreement and the Licensed
Software licensed or acquired herein, are neither subject to any liens,
encumbrances, or pledges nor subordinate to any right or claim of any third
party, including Contractor’s creditors. County is entitled to use the PSAMS
Solution without interruption subject to the terms of this Agreement. As of
the date furnished, no statement contained in writing contains any untrue
statements about the prior experience or corporate description of
Contractor or omits any fact necessary to make such statement not
misleading.

Remedies

County’s remedies under the Agreement for the breach of the warranties set
forth in this Agreement will include, but not be limited to, the corrective
measures and remedies provided in Exhibit K (Service Level Requirements)
and the ability to terminate this Agreement for default in accordance with
Subparagraph 15.2 (Termination for Default).

ADMINISTRATION OF AGREEMENT - COUNTY

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

9.1

9.2

County Project Director

Responsibilities of the County Project Director include providing executive
control, management, and oversight of the Agreement.

The County Project Director is not authorized to make any changes in any
of the terms and conditions of this Agreement and is only authorized to
obligate County as is specifically provided in this Agreement.

County Project Manager

The responsibilities of the County Project Manager include:
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= meeting with the Contractor Project Manager on a regular basis;

» inspecting any and all Tasks, Deliverables, goods, Services, or other
work provided by or on behalf of the Contractor; and

= overseeing the day-to-day administration of this Agreement.

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

9.3 County’s Contract Manager
The role of the County’s Contract Manager may include:

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

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

9.4 County’s Contract Monitor

The County’s Contract Monitor is responsible for the monitoring of the
Agreement and the Contractor. The County’s Contract Monitor provides
reports to the County’s Contract Manager and the County Project Manager.

10.0 ADMINISTRATION OF AGREEMENT — CONTRACTOR

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

10.1 Contractor’s Staff

10.1.1 The Contractor shall have a Project Director and Project Manager
pursuant to Section 2.3.1 (Roles and Responsibilities) of Exhibit A
(Statement of Work).
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10.1.2 The Contractor shall be responsible for providing competent staff
to serve as Contractor Key Staff as described in Section 3.3.2 (Key
Resources/Personnel) of Exhibit A (Statement of Work).

10.1.3 Contractor shall not employ any person under the age of twenty-
one (21) years to perform work under this Agreement unless the
Contractor receives written approval by the County Project
Director.

10.2 Approval of Contractor’s Staff

All Contractor staff must meet the applicable requirements under this
Agreement. In the event any Contractor staff fail to perform in accordance
with the terms of the Agreement, including but not limited to the services
warranty and background check requirements hereunder, the County shall
have the right to require Contractor to remove such staff.

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

10.2.2 Contractor shall promptly fill any vacancy in Contractor Key Staff
that has been created for any reason with individuals having
qualifications at least equivalent to those of Contractor Key Staff
being replaced.

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

10.3 Contractor’s Staff Identification

Contractor shall provide, at Contractor's expense, all staff under this
Agreement with a photo identification badge, which shall be worn at all times
when Contractor staff is on County premises. Contractor shall notify the
County within one business day when staff is terminated from working under
this Agreement.

10.4 Background and Security Investigations
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Contractor has set forth on Exhibit O (Specified Contractor Roles) as of the
Effective Date those roles of its staff who may have access to County Data.
Background and security investigations must be conducted of the
Contractor’s staff filling the roles set forth in Exhibit O (Specified Contractor
Roles). If following the Effective Date additional roles of Contractor’s staff
or replacement staff may have access to County Data, background and
security investigations must additionally be conducted of such staff. The
cost of background checks is the responsibility of the Contractor.
Contractor shall be responsible for the ongoing implementation and
monitoring of Subparagraphs 10.4.1 through 10.4.5 of this Agreement.
Contractor shall report, in writing, in the event Contractor discovers non-
compliance with this Subparagraph 10.4. Elements of the monitoring report
shall receive prior written approval from the County.

10.4.1 The Contractor shall submit the names of the Contractor's or
Subcontractor’'s employees or agents required to have a
background and security investigation pursuant to this
Subparagraph 10.4 to the County Project Manager specified in
Exhibit E (County’s Administration) prior to the employee or agent
commencing work on this Agreement, by using the Background
Request Forms attached hereto as Exhibit P, as well as a
completed Contract Background Application (also attached as
Exhibit P) for each such employee and agent. The County will
schedule appointments to conduct background
investigation/record checks based on fingerprints of such
employees and agents. County shall have the right to conduct
background investigations of such employees and agents prior to
commencement of work under the Agreement. Such employees
and agents fully consent and agree to County's background
investigations and shall not begin work on this Agreement before
receiving written notification of clearance from the County. For the
avoidance of doubt, employees and agents of Contractor’s cloud
service provider for Hosting Services are not required to have a
background and security investigation pursuant to this
Subparagraph 10.4 unless such employees and agents are filling
the roles set forth in Exhibit O (Specified Contractor Roles).

10.4.2 No personnel employed by the Contractor or Subcontractor for this
service having access to County Data shall have a criminal
conviction record or pending criminal trial unless such information
has been fully disclosed to the County and employment of the
employee for work under this Agreement is approved in writing by
the County.

10.4.3 No Contractor or Subcontractor staff providing work under this
Agreement shall be on active probation or parole.
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10.4.4 The Contractor or Subcontractor staff performing work under this
Agreement shall be under a continuing obligation to disclose any
prior or subsequent criminal conviction record or any pending
criminal trial to the County.

10.4.5 Because the County is charged by the State for checking the
criminal records of the Contractor’s or Subcontractor’'s employees
and agents; the County will bill the Contractor to recover these
expenses. The current amount is forty-nine dollars ($49.00) per
record check, which is subject to change by the State.

10.5 Employment Eligibility Verification

10.5.1 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
Agreement 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.

10.5.2 The Contractor shall indemnify, defend, and hold harmless, the
County Indemnitees from employer sanctions and any other liability
which may be assessed against the County in connection with any
alleged violation of any Federal or State statutes or regulations
pertaining to the eligibility for employment of any persons
performing work under this Agreement.
11.0 CONFIDENTIALITY

11.1 General Confidentiality Obligation

Each party shall protect, secure, and keep confidential records, materials,
documents, data, and/or other sensitive information, including without
limitation Personal Information; Personally Identifiable Information;
information relating to County's constituents, Users, partners, or personnel;
juvenile and adult criminal history information and other records;
Department case information; other County Data; and any other sensitive
data, records and information received, obtained and/or produced under the
provisions of this Agreement ("Confidential Information") in accordance
with this Agreement and with all applicable Federal, State and local laws,
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11.2

11.3

rules, regulations, ordinances, directives, guidelines, policies and
procedures relating to confidentiality.

Nature of Confidential Information

Contractor agrees that all of County’s Confidential Information will be
deemed confidential and proprietary to the County, regardless of whether
such information was disclosed intentionally or unintentionally or marked as
‘confidential” or “proprietary”. Notwithstanding the foregoing or
Subparagraph 11.1, Confidential Information does not include information
that: (a) is or becomes known to the public without fault or breach of the
either party; (b) a party obtains from a third party without restriction on
disclosure and without breach of a non-disclosure obligation known to that
party; and/or (c) is independently developed by a party without use of the
other party’s Confidential Information.

Required Actions Regarding County’s Confidential Information

11.3.1 The Contractor shall restrict access to the County’s Confidential
Information only to its officers, employees, agents and
Subcontractors who need the County’s Confidential Information to
perform official duties under the Agreement. The Contractor shall
inform all of its officers, employees, agents and Subcontractors
providing Services hereunder of the confidentiality provisions of
this Agreement. Contractor shall cause each employee and non-
employee performing Services covered by this Agreement to sign
and adhere to written confidentiality obligations. Contractor shall
sign and adhere to the provisions of Exhibit G (Contractor
Acknowledgement and Confidentiality Agreement). The
Contractor shall be responsible for any breach of the obligations of
confidentiality set forth herein by any person or entity to which the
Contractor discloses the Confidential Information of the County.

11.3.2 The Contractor shall: (a) not use the County’s Confidential
Information for any purpose whatsoever other than carrying out the
express terms of the Agreement; (b) promptly transmit to the
County a written notification regarding all requests for disclosure of
any of County’s Confidential Information made by any third party
other than Contractor's officers, employees, agents, or
Subcontractors with respect to which the Contractor shall have
complied with Subparagraph 11.3.1; (c) not disclose, except as
otherwise specifically permitted by the Agreement, any of County’s
Confidential Information to any person or organization other than
the County without the County’s prior written authorization that the
records are, or information is, releasable; and (d) at the expiration
or termination of the Agreement, return, destroy, or maintain all of
County’s Confidential Information in accordance with this
Agreement.
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11.3.3 Without limiting the generality of the preceding subparagraph, in
the event the Contractor receives any court or administrative
agency order, or service of process regarding any of County’'s
Confidential Information, the Contractor shall promptly notify (to the
extent permitted by law) the County. Thereafter, the Contractor
shall comply with such order, process, or request only to the extent
required by applicable law. Notwithstanding the preceding
sentence, to the extent permitted by law, the Contractor shall use
commercially reasonable efforts to delay such compliance and
cooperate with the County to obtain relief from such obligations to
disclose until the County shall have been given a reasonable
opportunity to obtain such relief. Additionally, the Contractor shall
promptly notify the County of any improper action with respect to
the County’s Confidential Information that comes to the
Contractor’s attention.

11.4 Confidentiality of Adult and Juvenile Records

11.4.1 By State law (California Welfare and Institutions Code sections 827
and 828, and Penal Code sections 1203.05, 1203.09, and 11140
through 11144) all adult and juvenile records and Department case
information provided to the Contractor is confidential and no such
information shall be disclosed except to those authorized
employees of the County and law enforcement agencies.

11.4.2 The Contractor's staff filling the roles set forth in Exhibit O
(Specified Contractor Roles) and all replacements to such staff
shall be given copies of all cited code sections, and a Criminal
Offender Record Information (“CORI”) form to sign, as provided in
Exhibit L (Confidentiality of CORI Information) regarding
confidentiality of the information in adult and juvenile records. The
Contractor shall retain original CORI forms and forward copies to
the County Project Manager as indicated on Exhibit E (County’s
Administration) within five (5) business days of start of
employment. If following the Effective Date additional roles of
Contractor’s staff may have access to County Data, Contractor
shall provide such staff with a copies of all cited code sections and
obtain a signed CORI form from such staff.

11.4.3 The Contractor agrees to inform all of its employees, agents,
Subcontractors, and partners of the above provision and that any
person knowingly and intentionally violating the provisions of said
State law is guilty of a misdemeanor.

11.5 CJIS Security Policy and Addendum

Contractor shall comply with the provisions of the CJIS Security Policy, as
amended from time to time, in the performance of all Services under this
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Agreement. Contractor shall provide to each member of its staff filling the
roles set forth in Exhibit O (Specified Contractor Roles) and all
replacements to such staff with a copy of the CJIS Security Policy and the
Federal Bureau of Investigation Criminal Justice Information Services
Security Addendum attached hereto as Exhibit M. Additionally, Contractor
shall obtain a signed Certification also attached hereto as Exhibit M from
each such staff member and provide the same to County Contract Manager
prior to such staff member performing work under this Agreement. If
following the Effective Date additional roles of Contractor’s staff may have
access to County Data, Contractor shall provide such staff with a copy of
the CJIS Security Policy and the Federal Bureau of Investigation Criminal
Justice Information Services Security Addendum, obtain a signed
Certification from each such staff member, and provide the same to County
Contract Manager prior to such staff member performing work under this
Agreement.

11.6 CLETS Private Contractor Management Control Agreement and
CLETS Employee/Volunteer Statement

The PSAMS Solution have access to California Law Enforcement
Telecommunications System (in this Subparagraph 11.6, “CLETS”), and in
order for Contractor to be allowed access to CLETS, County must obtain
from Contractor a fully-executed CLETS Private Contractor Management
Control Agreement attached hereto as Exhibit N. Additionally, Contractor
must obtain from each member of its staff filling the roles set forth in Exhibit
O (Specified Contractor Roles) and all replacements to such staff, a signed
CLETS Employee/Volunteer Statement, also attached hereto as Exhibit N,
prior to such staff member performing work under this Agreement. If
following the Effective Date additional roles of Contractor’s staff may have
access to County Data, Contractor must obtain a signed CLETS
Employee/Volunteer Statement from each such staff member. Contractor
shall provide County Contract Manager with its fully executed CLETS
Private Contractor Management Control Agreement on or before the
Effective Date and each signed CLETS Employee/Volunteer Statement
prior to the applicable staff member performing work under this Agreement.

11.7 Intentionally Omitted.
11.8 Non-Exclusive Equitable Remedy

The parties acknowledge that due to the unique nature of the Confidential
Information there may be no adequate remedy at law for any breach of its
obligations hereunder, that any such breach or threatened breach may
result in irreparable harm to the non-breaching party, and therefore, that
upon any such breach or any threat thereof, the non-breaching party may
be entitled to appropriate equitable remedies, and may seek injunctive relief
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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.

11.9 Personally Identifiable Information

In connection with this Agreement and performance of the services,
Contractor may be provided or obtain, from County or otherwise, PII
pertaining to County's current and prospective personnel, directors and
officers, agents, investors, patients, and clients and may need to process
such PIl and/or transfer it, all subject to the restrictions set forth in this
Agreement and otherwise in compliance with all applicable State and
Federal laws, rules, and regulations for the sole purpose of performing the
Services.

11.9.1 Treatment of Personally Identifiable Information

Without limiting any other warranty or obligations specified in this
Agreement, and in particular the confidential provisions of this
Paragraph 11.0 of the Agreement, during the term of this
Agreement and thereafter in perpetuity, Contractor will not gather,
store, log, archive, use, or otherwise retain any PIl in any manner
and will not disclose, distribute, sell, share, rent, or otherwise retain
any PlIl to any third-party, except as expressly required to perform
its obligations in this Agreement or as Contractor may be expressly
directed in advance in writing by County. Contractor represents
and warrants that Contractor will use and process PIl only in
compliance with this Agreement and all applicable State and
Federal laws, rules, and regulations.

11.9.2 Retention of Personally Identifiable Information

Contractor will not retain any PIl for any period longer than
necessary for Contractor to fulfill its obligations under this
Agreement. As soon as Contractor no longer needs to retain such
Pll in order to perform its duties under this Agreement, Contractor
will promptly return or destroy or erase at County’s option all
originals and copies of such PIl in accordance with this Paragraph
11.0 (Confidentiality).

11.10 Publicity

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

o The Contractor shall develop all publicity material in a professional
manner; and

J During the term of this Agreement, the 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 Project Director. The County shall
not unreasonably withhold written consent.

The Contractor may, without the prior written consent of County, indicate in
its proposals and sales materials that it has been awarded this Agreement
with the County of Los Angeles, provided that the requirements of this
Subparagraph 11.10 shall apply.

11.11 Public Records Act

11.11.1 Any documents submitted by the Contractor to the County in
connection with this Agreement shall be subject to disclosure
pursuant to the California Government Code Section 6250 et seq.
(Public Records Act).

11.11.2 The County shall not in any way be liable or responsible for the
disclosure of any such records, including, without limitation, those
appropriately marked pursuant to the Public Records Act, if
disclosure is required by law, or by an order issued by a court of
competent jurisdiction.

11.11.3 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”, the Contractor agrees
to defend and indemnify the County Indemnitees from all costs and
expenses, including reasonable attorney’s fees, in action or liability

arising under the Public Records Act.
11.12 Information Security and Privacy Requirements

Without limiting this Paragraph 11.0, Contractor, its officers, employees,
Subcontractors, agents, and the PSAMS Solution, as applicable, shall, at
all times, during the term of this Agreement, comply with Exhibit J
(Information Security and Privacy Requirements Exhibit). Prior to the
Effective Date, Contractor completed and delivered to County (a) the SaaS
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Security & Privacy Assessment, file dated November 5, 2020 and (b) the
Cyber Liability Insurance Assessment Matrix, file dated July 13, 2021
(collectively referred to in this Subparagraph 11.12, “Current Security
Assessments”). Contractor represents and warrants that all responses
contained in the Current Security Assessments are true and correct as of
the Effective Date.

11.13 Material Breach

Any breach of this Paragraph 11.0 by Contractor shall constitute a material
breach of this Agreement and be grounds for termination of this Agreement
pursuant to the applicable provisions of Subparagraph 15.2 (Termination for
Default) of this Agreement.

12.0 CHANGE TO AGREEMENT

No representatives of either County or Contractor, including those named in this
Agreement, are authorized to make any changes in and of the terms, obligations,
or conditions of this Agreement, except through the procedures set forth in this
Paragraph 12.0 (Change to Agreement) or as expressly provided elsewhere in this
Agreement.

12.1 Amendment

12.1.1 County reserves the right to change any portion of the Services
required under this Agreement and to change any other provisions
of this Agreement through execution of an Amendment. To
implement any change to the Services or to change any provisions
of this Agreement, an Amendment to the Agreement shall be
prepared, agreed to by the parties, and executed by the authorized
representatives of Contractor and County. All such changes shall
be accomplished only as provided in this Paragraph 12.0 (Change
to Agreement).

12.1.2 Except as otherwise provided in this Agreement, for any change
which affects the scope of work, term, Maximum Agreement Sum,
payments, or any term or condition included under this Agreement,
an Amendment shall be prepared, agreed to by the parties, and
executed by an authorized representative of Contractor and
County.

12.1.3 The County’s Board of Supervisors or Chief Executive Officer or
such person’s designee may require the addition and/or change of
certain terms and conditions in the Agreement during the term of
this Agreement. The County reserves the right to add and/or
change such provisions as required by the County’s Board of
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12.2

12.3

Supervisors or Chief Executive Officer. To implement such
changes, an Amendment to the Agreement shall be prepared,
agreed to by the parties, and executed by an authorized
representative of Contractor and by the Department Head or such
person’s designee.

12.1.4 The Department Head or such person’s designee may, at his or her
sole discretion, authorize extensions of time as defined in
Paragraph 6.0 (Term of Contract). The Contractor agrees that
such extensions of time shall not change any other term or
condition of this Agreement during the period of such extensions.
To implement an extension of time, an Amendment to the
Agreement shall be prepared and executed by an authorized
representative of Contractor and by the Department Head or such
person’s designee.

Change Notice

For any change which is clerical or administrative in nature and/or does not
affect any term or condition of this Agreement, a written change notice
(“Change Notice”) may be prepared and executed by an authorized
representative of Contractor and County Project Director or designee.

Change Order

For any change using Pool Dollars, a written change order (“Change
Orders”) may be prepared and executed by an authorized representative
of Contractor and County Project Director or designee. For any Optional
Work requested by County, a Change Order shall be prepared as described
in Subparagraph 4.5 (Optional Work) using the Change Order Form
attached to Exhibit A (Statement of Work) as Exhibit A.25 (Change Order
Form), and executed by each of: (a) the County Project Director or
designee, and (b) Contractor’'s authorized representative(s). County
Project Director or designee is specifically authorized to execute Change
Orders for expenditure of Pool Dollars for acquisition of Optional Work
under the Agreement. Any requests for the expenditure of Pool Dollars
must be approved in writing by the County Project Director or designee.

13.0 SUBCONTRACTING

13.1

The requirements of this Agreement may not be subcontracted by the
Contractor without the advance approval of the County. Any attempt by the
Contractor to subcontract without the prior consent of the County may be
deemed a material breach of this Agreement. As of the Effective Date,
County approves of Contractor's use of Amazon Web Services, Inc.
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(Contractor's current cloud service provider for Hosting Services), as a
Subcontractor hereunder for all purposes under this Paragraph 13.0.

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

= A description of the work to be performed by the Subcontractor;
= A draft copy of the proposed subcontract; and

= Other pertinent information and/or certifications requested by the County.

13.3 The Contractor shall indemnify and hold the County Indemnitees 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 the
Contractor employees.

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

13.5 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 Agreement. The
Contractor is responsible to notify its Subcontractors of this County right.

13.6 The Department Head or such person’s designee 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.

13.7 The 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.

13.8 The 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. The Contractor shall ensure
delivery of all such documents to the address for insurance information
indicated on Exhibit E (County’s Administration) before any Subcontractor
employee may perform any work hereunder.

14.0 ASSIGNMENT AND DELEGATION/MERGERS OR ACQUISITIONS
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14.1

14.2

14.3

14.4

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

Shareholders, partners, members, or other equity holders of Contractor
may transfer, sell, exchange, assign, or divest themselves of any interest
they may have therein. However, in the event any such sale, transfer,
exchange, assignment, or divestment is effected in such a way as to give
majority control of Contractor to any person(s), corporation, partnership, or
legal entity other than the majority controlling interest therein at the time of
execution of the Agreement, such disposition is an assignment requiring the
prior written consent of County in accordance with applicable provisions of
this Agreement, which consent shall not be unreasonably withheld or
delayed.

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, which approval shall not be unreasonably
withheld or delayed, shall be a material breach of the Agreement which may
result in the termination of this Agreement. In the event of such termination,
County shall be entitled to pursue the same remedies against Contractor as
it could pursue in the event of default by Contractor.

Notwithstanding anything to the contrary in this Paragraph 14.0, in the event
Contractor is legally prohibited from notifying the County in advance of
consummation of a merger, consolidation, or purchase of all or substantially
all of Contractor’'s assets, then Contractor may, without the prior written
consent of County, assign this Agreement in its entirety to the surviving
entity of any such merger or consolidation or purchaser of substantially all
of Contractor’s assets, provided the assignee (a) agrees in writing to be
bound by this Agreement; (b) Contractor notifies County of the transaction
as soon as legally permitted to do so; and (c) includes with such notification
sufficient information on the surviving entity/purchaser so that the County
can evaluate the ability of such surviving entity/purchaser to perform as
Contractor’s successor under this Agreement. Following an acquisition or
merger that takes place pursuant to Paragraph 14.0 of this Agreement, and
in the event County elects to terminate this Agreement for convenience,
County will not be required to pay the Start-Up Costs set forth in
Subparagraph 15.1.2 of this Agreement.
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15.0 TERMINATION

15.1 Termination for Convenience

15.1.1 This Agreement 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. In the event of such a
termination, the County will be responsible for payment to
Contractor for all Services delivered in accordance with this
Agreement (without duplication of the amounts owed pursuant to
Subparagraph 15.1.2 below) and all expenses incurred in
accordance with Subparagraph 7.12 (Out-of-Pocket Expenses) of
this Agreement up through the effective date of termination.
Termination of work hereunder shall be effected by notice of
termination to the 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 thirty (30) days
after the notice is sent.

15.1.2 Contractor is required to incur significant start-up costs associated
with infrastructure and allocation of resources (in this
Subparagraph 15.1.2, “Start-Up Costs”) that Contractor spreads
out over the first 36 months of the Initial Term. Therefore, if County
terminates this Agreement for convenience within the first 36
months following the Effective Date (in this Subparagraph 15.1.2,
“Start-Up Period”), County shall pay Contractor the following early
termination fees as an agreed-upon compensation for Contractor’s
Start-Up Costs:

(@) If County terminates during the first 12 months of Start-Up
Period, 100% of the SaaS Fees through the date of
termination plus 25% of the SaaS Fees then due for the
remainder of the Start-Up Period;

(b) If County terminates during months 13 through 24 of the Start-
Up Period, 100% of the SaaS Fees through the date of
termination plus 15% of the SaaS Fees then due for the
remainder of the Start-Up Period; and

(c) If County terminates during months 25 through 36 of the Start-
Up Period, 100% of the SaaS Fees through the date of
termination plus 10% of the SaaS Fees then due for the
remainder of the Start-Up Period.

15.2 Termination for Default
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15.2.1 The County may, by written notice to the Contractor, terminate the
whole or any party of this Agreement, if, in the judgment of the
Department Head:

(@) Contractor has materially breached this Agreement and fails
to cure such breach within thirty (30) calendar days (or such
longer period as the County may authorize in writing) after
receipt of written notice from the County specifying such
breach; or

(b) Contractor fails to timely provide in accordance with the
Project Schedule (and subject to any delay notices provided
under Subparagraph 24.16 (Notice of Delays)) and/or fails to
perform any task, Deliverable, Service, or other Professional
Services required under this Agreement in accordance with
the Statement of Work, including any Acceptance Criteria,
and fails to cure such failure within thirty (30) calendar days
(or such longer period as the County may authorize in writing)
after receipt of written notice from the County specifying such
failure; or

15.2.2 Notwithstanding Subparagraph 15.2.1, if the County determines in
its reasonable discretion that a default subject to Section 15.2.1(a)
by its nature cannot be cured, then no cure period provided for in
Section 15.2.1(a) shall apply and the County may immediately
terminate upon providing written notice under Section 15.2.1.

15.2.3 In the event that the County terminates this Agreement in whole or
in part as provided in this Subparagraph 15.2, 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.

15.2.4 |If, after the County has given notice of termination under the
provisions of this Subparagraph 15.2, it is determined by the
County that the Contractor was not in default under the provisions
of this Subparagraph 15.2, or that the default was excusable under
the provisions of this Subparagraph 15.2, the rights and obligations
of the parties shall be the same as if the notice of termination had
been issued pursuant to Subparagraph 15.1 (Termination for
Convenience).

15.2.5 The rights and remedies of the County provided in this
Subparagraph 15.2 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Agreement.

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

15.3.2 The 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.

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

15.4 Termination for Insolvency

15.4.1 The County may terminate this Agreement forthwith in the event of
the occurrence of any of the following:

. Insolvency of the Contractor. The 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 filed under the
Federal Bankruptcy Code and whether or not the Contractor is
insolvent within the meaning of the Federal Bankruptcy Code;

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

" The appointment of a Receiver or Trustee for the Contractor; or

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

15.4.2 The rights and remedies of the County provided in this
Subparagraph 15.4 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Agreement.
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15.5

15.6

Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Agreement, the County shall not
be obligated for the Contractor’s performance hereunder or by any provision
of this Agreement during any of the County’s future fiscal years unless and
until the County’s Board of Supervisors appropriates funds for this
Agreement in the County’s Budget for each such future fiscal year. In the
event that funds are not appropriated for this Agreement, then this
Agreement shall terminate as of June 30 of the last fiscal year for which
funds were appropriated. The County shall notify the Contractor in writing
of any such non-allocation of funds at the earliest possible date, and County
shall pay Contractor for all Services delivered in accordance with this
Agreement through the effective date of such termination, as well as and all
expenses incurred in accordance with Subparagraph 7.12 (Out-of-Pocket
Expenses) up through the effective date of termination.

Effect of Termination

15.6.1 In the event County terminates this Agreement in whole or in part
as provided hereunder or upon the expiration of the Agreement, as
applicable, then, unless otherwise specified by County in writing:

1.  Contractor shall continue the performance of this Agreement
to the extent not terminated.

2. Contractor shall cease to perform the Services being
terminated on the date and to the extent specified in such
notice and provide to County all completed Services and
Services in progress, in a medium reasonably requested by
County.

3. County will pay to Contractor all sums due and payable to
Contractor for Services performed in accordance with this
Agreement through the effective date of such expiration or
termination (prorated as appropriate).

4. Contractor shall return to County all monies paid by County,
yet unearned by Contractor, including any prepaid SaaS
Fees, if applicable, subject to subparagraph 15.1.2.

5.  Within thirty (30) Days of notification of termination of this
Agreement, the Contractor shall provide County with a
complete, portable, and secure copy of all County Data,
including all schema and transformation definitions and/or
delimited text files with documented, detailed schema
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definitions along with attachments in a mutually agreed upon
format.

6. Contractor shall return, destroy, or maintain County’s
Confidential Information strictly in accordance with Paragraph
11.0 (Confidentiality).

15.6.2 Notwithstanding the foregoing, upon termination for default
pursuant to Subparagraph 15.2 (Termination for Default) during
Implementation Services, Contractor shall be paid by County for all
work Accepted by County through the effective date of termination,
and County will return to Contractor all products of such terminated
Implementation Services that have not been Accepted by County
through the effective date of termination, subject to the following:
(a) County’s license rights hereunder that by their terms continue
beyond the effective date of termination; (b) Contractor’s provision
of Transition Services under Subparagraph 15.7 (Termination
Transition Services); and (c) continued use as needed to maintain
operations, and otherwise mitigate damages during an orderly
transition to alternative services.

15.6.3 Expiration or termination of this Agreement for any reason will not
release either party from any liabilities or obligations set forth in this
Agreement which (i) the parties have expressly agreed in writing
will survive any such expiration or termination, or (ii) remain to be
performed or by their nature would be intended to be applicable
following any such expiration or termination.

15.6.4 Contractor agrees that in the event of any expiration or termination
of this Agreement, Contractor shall fully cooperate with County in
the transition of County to a new system, in accordance with the
mutually agreed upon scope, toward the end that there be no
interruption of County’s day to day operations due to the
unavailability of the PSAMS Solution during such transition, as
provided in Subparagraph 15.7 (Termination Transition Services).

15.7 Termination Transition Services

15.7.1 For ninety (90) days prior to the expiration date of this Agreement,
or upon notice of termination of this Agreement (in this
Subparagraph, "Transition Period"), Contractor shall assist the
County in extracting and/or transitioning all County Data in the
format agreed to pursuant to Subparagraph 15.6.1.5 of this
Agreement. The Transition Period may be modified as agreed
upon in writing by the parties in a Change Order.

55
Agreement for Pretrial Services Assessment and Monitoring System and Related Services



15.7.2 Upon the expiration or termination of this Agreement, County may
require Contractor to provide services in the form of Optional Work
to assist County to transition PSAMS Solution operations from
Contractor to County or County's designated third party
("Transition Services"). Upon County's request for Transition
Services, County and Contractor agree to negotiate in good faith
the scope of work and the price for such Transition Services, using
the applicable Hourly Rates set forth on Exhibit B (Pricing
Schedule). The duty of Contractor to provide such Transition
Services shall be conditioned on County continuing to comply with
its obligations under the Agreement, including payment of all
applicable fees. Contractor shall have no right to withhold or limit
its performance or any of such Transition Services on the basis of
any alleged breach of this Agreement by County, other than a
failure by County to timely pay the amounts due and payable
hereunder.  County shall have the right to seek specific
performance of this Subparagraph 15.7 in any court of competent
jurisdiction and Contractor hereby waives any defense that
damages are an adequate remedy. Compliance with this
Subparagraph 15.7 by either party shall not constitute a waiver or
estoppel with regard to any rights or remedies available to the
parties.

15.7.3 Itis understood and agreed by the parties if as a part of Transition
Services, Contractor is required to work with a County-designated
third party in transitioning County Data or PSAMS Solution
operations, then Contractor may require the third party to enter into
a non-disclosure agreement in order to protect Contractor's
intellectual property.

16.0 COMPLIANCE WITH APPLICABLE LAW

In the performance of this Agreement, Contractor shall comply with all applicable
Federal, State and local laws, rules, regulations, ordinances, directives, guidelines,
policies and procedures, and all provisions required thereby to be included in this
Agreement are hereby incorporated herein by reference. All activities under this
Agreement conducted at County facilities shall be carried out in a manner
consistent with County, State, and Federal mandates and guidelines related to the
coronavirus disease 2019 (COVID-19).

17.0 [INTENTIONALLY OMITTED]
18.0 COUNTY'S QUALITY ASSURANCE PLAN

The County or its agent will evaluate the Contractor's performance under this
Agreement on not less than an annual basis. Such evaluation will include
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assessing the Contractor's compliance with all Agreement terms and conditions
and performance standards. Contractor deficiencies which the County determines
are severe or continuing and that may place performance of the Agreement in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report 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 Agreement or exercise
other rights and remedies as specified in this Agreement.

19.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT
19.1 Responsible Contractor

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

19.2 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 Agreement, 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
years but may exceed five years or be permanent if warranted by the
circumstances, and terminate any or all existing contracts the Contractor
may have with the County.

19.3 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.

19.4 Contractor Hearing Board
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19.4.1 |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.

19.4.2 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.

19.4.3 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.

19.4.4 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.

19.4.5 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 years; (2) the debarment has
been in effect for at least five 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
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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.

19.4.6 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.

19.5 Subcontractors of Contractor

These terms shall also apply to Subcontractors of County contractors.

20.0 INDEMNIFICATION; LIMITATION OF LIABILITY; DISCLAIMER; AND
EXCLUSION OF CERTAIN DAMAGES

20.1 General Indemnification

20.1.1 Contractor shall indemnify, defend and hold harmless County, its
special districts, elected and appointed officers, employees, agents
and volunteers (collectively, “County Indemnitees”) from and
against any and all third-party liability, including but not limited to
demands, claims, actions, fees, costs, and expenses (including
reasonable attorney and expert witness fees), arising from or
relating to Contractor's acts and/or omissions under this
Agreement.

20.1.2 Any legal defense pursuant to Contractor’s indemnification
obligations under this Paragraph 20 shall be conducted by
Contractor and performed by counsel selected by Contractor.
Notwithstanding the precedent sentence, County shall have the
right to participate in any such defense at its sole cost and expense.
Nothing herein shall be construed as a waiver of County’s
sovereign immunity.

20.2 Intellectual Property Indemnification

20.2.1 Contractor shall indemnify, defend, and hold harmless the County
Indemnitees from and against any and all third-party liability,
including but not limited to demands, claims, actions, fees,
damages, costs, and expenses (including attorneys and expert
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witness fees) arising from any alleged or actual infringement of any
third party’s patent or copyright, or any alleged or actual
unauthorized trade secret disclosure, arising from or related to this
Agreement and/or the operation and use of the Licensed Software.

20.2.2 Any legal defense pursuant to Contractor's indemnification
obligations under this Subparagraph 20.2 shall be conducted by
Contractor and performed by counsel selected by Contractor.
Notwithstanding the foregoing, County shall have the right to
participate in any such defense at its sole cost and expense.

20.2.3 County shall provide Contractor with immediate written notification
of any such third-party claim, as well as information, reasonable
assistance, and authority to defend or settle the claim.

20.2.4 Contractor will pay the amount of any resulting adverse final
judgement issued by a court of competent jurisdiction, or of any
settlement made by Contractor in writing.

20.2.5 Contractor will have no liability hereunder if the claim of
infringement or an adverse final judgment rendered by a court of
competent jurisdiction results from (i) County’s use of a previous
version of the Licensed Software, and the claim would have been
avoided had County used the current version of the Licensed
Software; (ii) County's combining the Licensed Software with
devices or products not intended or approved by Contractor; (iii)
use of the Licensed Software in applications, business
environments or processes for which the Licensed Software was
not designed or contemplated, and where use of the Licensed
Software outside such application, environment or business
process would not have given rise to the claim; (iv) corrections,
modifications, alterations or enhancements that County made to
the Licensed Software and such correction, modification, alteration
or enhancement is determined by a court of competent jurisdiction
to be a contributing cause of the infringement; (v) use of the
Licensed Software by any person or entity other than as permitted
under this Agreement; or (vi) subject to Contractor’'s remedial
measures, County’s willful infringement, including continued use of
Contractor’s infringing Licensed Software after being notified by
Contractor that such infringing Licensed Software is, or is likely to
become, the subject of a third-party claim.

20.2.6 Contractor shall, at its option and at no cost to County, as remedial
measures: (i) disable without delay, the affected software
component, as applicable; and either (ii) procure the right, by
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license or otherwise, for County to continue to use the Licensed
Software or affected component(s) thereof to the same extent of
County’s access rights under this Agreement; or (iii) replace or
modify the Licensed Software or component(s) thereof with another
software or component(s) of at least equivalent quality and
performance capabilities, as mutually determined by County and
Contractor, until the Licensed Software and all components thereof
become non-infringing, non-misappropriating and non-disclosing
(hereinafter collectively for the purpose of this Subparagraph 20.2
(“Remedial Act(s)”).

20.2.7 Provided Contractor is in full compliance with this Subparagraph
20.2, the foregoing states Contractor's entire liability and County's
sole and exclusive remedy with respect to this Subparagraph 20.2.

20.2.8 Failure by Contractor to provide and complete the Remedial Acts
described in Subparagraph 20.2 shall constitute a material breach
of this Agreement, upon which County may terminate this
Agreement for default pursuant to Subparagraph 15.2 (Termination
for Default).

20.3 LIMITATION OF LIABILITY; DISCLAIMER; AND EXCLUSION OF
CERTAIN DAMAGES

20.3.1 TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, EXCEPT FOR CLAIMS RELATED TO CONTRACTOR’S
INDEMNIFICATION OBLIGATIONS HEREUNDER, EITHER
PARTY’S GROSS NEGLIGENCE OR INTENTIONAL
MISCONDUCT, AND EITHER PARTY’S OBLIGATIONS UNDER
PARAGRAPH 11.0 (CONFIDENTIALITY), EACH PARTY’S
LIABILITY UNDER THIS AGREEMENT, WHETHER BASED ON
A THEORY OF CONTRACT OR TORT, INCLUDING
NEGLIGENCE AND STRICT LIABILITY, SHALL BE LIMITED TO
THE OTHER PARTY’S ACTUAL DIRECT DAMAGES IN AN
AMOUNT NOT TO EXCEED (A) DURING THE INITIAL TERM,
TWO (2) TIMES THE AMOUNTS SET FORTH ON EXHIBIT B
(PRICING SCHEDULE) FOR DELIVERABLES AND SAAS FEES
FOR THE INITIAL TERM PLUS ALL AMOUNTS ALLOCATED
TO A CHANGE ORDER FOR OPTIONAL WORK DURING THE
INITIAL TERM, AND (B) DURING EACH OPTION TERM, TWO
(2) TIMES THE SAAS FEES FOR THE OPTION TERM PLUS ALL
AMOUNTS ALLOCATED TO CHANGE ORDERS FOR
OPTIONAL WORK DURING THE OPTION TERM.
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20.3.2 TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, AND EXCEPT FOR CLAIMS RELATED TO
CONTRACTOR’S INDEMNIFICATION OBLIGATIONS
HEREUNDER, EITHER PARTY’S GROSS NEGLIGENCE OR
INTENTIONAL MISCONDUCT, AND EITHER PARTY’S
OBLIGATIONS UNDER PARAGRAPH 11.0
(CONFIDENTIALITY), IN NO EVENT SHALL EITHER PARTY BE
LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE,
INDIRECT,OR CONSEQUENTIAL DAMAGES WHATSOEVER,
EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE.

20.3.3 EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED IN
THIS AGREEMENT AND TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, CONTRACTOR HEREBY
DISCLAIMS ALL OTHER WARRANTIES AND CONDITIONS,
WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING
BUT NOT LIMITED TO ANY IMPLIED WARRANTIES, DUTIES,
OR CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

21.0 GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and in the performance of
this Agreement and until all of its obligations pursuant to this Agreement have been
met, Contractor shall provide and maintain at its own expense insurance coverage
satisfying the requirements specified in Paragraphs 21.0 (General Provisions for
All Insurance Coverage) and 22.0 (Insurance Coverage) of this Agreement. These
minimum insurance coverage terms, types and limits (in this Paragraph .0, the
‘Required Insurance”) also are in addition to and separate from any other
Contractual obligation imposed upon Contractor pursuant to this Agreement. 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 Agreement.

21.1 Evidence of Coverage and Notice to County

. Certificate(s) of insurance coverage (Certificate) satisfying the terms
of this Agreement, and a copy of an Additional Insured endorsement
or blanket policy language confirming County and its Agents (defined
below) have been given Additional Insured status under the
Contractor’'s General Liability policy, shall be delivered to County at
the address shown below and provided prior to commencing
Services under this Agreement.
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. Renewal Certificates shall be provided to County not less than ten
days prior to Contractor’s policy expiration dates or as soon as
reasonably possible following a policy renewal. The County reserves
the right to obtain copies of relevant portions of Contractor’s
insurance policies at any time a claim is disputed or denied.

" Certificates shall identify all Required Insurance coverage types and
limits specified herein, reference this Agreement by name or number,
and be signed by an authorized representative of the insurer(s). The
insured party named on the Certificate shall match the name of the
Contractor identified as the contracting party in this Agreement.
Certificates shall provide the full name of each insurer providing
coverage, its NAIC (National Association of Insurance
Commissioners) identification number, and list any County required
endorsement forms. At County’s request, Contractor will separately
disclose to County the deductible it carries on Required Insurance.

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

. Certificates and copies of any required endorsements shall be sent
to the address for insurance information indicated on Exhibit E
(County’s Administration).

" 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 Agreement, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

21.2 Additional Insured Status and Scope of Coverage

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

21.3 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 material
breach of the Agreement upon which the County may suspend or terminate
this Agreement.

21.4 Failure to Maintain Insurance

Contractor's failure to maintain or to provide evidence that it maintains the
Required Insurance shall constitute a material breach of the Agreement,
upon which County immediately may withhold payments due to Contractor,
and/or suspend or terminate this Agreement.

21.5 |Insurer Financial Ratings

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

21.6 Contractor’s Insurance Shall Be Primary

Contractor’'s Commercial General Liability, Automobile Liability, and Cyber
Liability insurance policies, with respect to any claims related to this
Agreement, shall be primary with respect to all other sources of coverage
available to Contractor and any County maintained insurance or self-
insurance coverage shall be in excess of and not contribute to such
Contractor coverage.

21.7 Waivers of Subrogation

To the fullest extent permitted by law, the Contractor hereby waives its
rights and its insurer(s) rights of recovery against County under
Commercial General Liability and Automobile Liability for any loss arising
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from or relating to this Agreement. The Contractor shall require its insurers
to execute any waiver of subrogation endorsements which may be
necessary to effectuate such waiver.

21.8 Subcontractor Insurance Coverage Requirements

Except for Contractor's cloud service provider for Hosting Services,
Contractor 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
Contractor as additional insureds on the Subcontractor’'s General Liability
policy. Additionally, Contractor shall obtain County’s prior review and
approval of any Subcontractor request for modification of the Required
Insurance.

21.9 Deductibles and Self-Insured Retentions (SIRs)

Contractor’s policies shall not obligate the County to pay any portion of any
Contractor deductible or SIR. Contractor warrants that it is financially
capable of satisfying its deductibles.

21.10 Claims Made Coverage

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

21.11 Application of Excess Liability Coverage

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

21.12 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.

21.13 Alternative Risk Financing Programs
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The County reserves the right to review Contractor’s use of self-insurance,
risk retention groups, risk purchasing groups, pooling arrangements and
captive insurance to satisfy the Required Insurance provisions.

21.14 County Review and Approval of Insurance Requirements

The County reserves the right to review the Required Insurance provisions,
conditioned upon County’s determination of changes in risk exposures.
Adjustments if any will be accomplished pursuant to an Amendment under
and in accordance with this Agreement.

22.0 INSURANCE COVERAGE
22.1 Commercial General Liability

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

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million
22.2 Automobile Liability

Automobile Liability insurance (providing scope of coverage equivalent to
ISO policy form CA 00 01) with a combined single limit of $1 million.
Insurance shall cover liability arising out of Contractor’s use of autos pursuant
to this Agreement, including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

22.3 Workers Compensation and Employers’ Liability

Workers Compensation and Employers’ Liability insurance or qualified self-
insurance satisfying statutory requirements, which includes Employers’
Liability coverage with limits of $1 million per accident for bodily injury by
accident; $1,000,000 for bodily injury by disease each employee; $1,000,000
for bodily injury by disease policy aggregate. If Contractor will provide leased
employees, or is an employee leasing or temporary staffing firm or a
professional employer organization (PEQO), coverage also shall include an
Alternate Employer Endorsement (providing scope of coverage equivalent to
ISO policy form WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to provide that County
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will receive not less than thirty (30) days advance written notice of
cancellation of this coverage provision. If applicable to Contractor's
operations, coverage also shall be arranged to satisfy the requirements of
any Federal workers or workmen’s compensation law or any Federal
occupational disease law.

22.4 Technology Errors and Omissions

Technology Errors & Omissions insurance, which includes coverage for
liabilities arising from errors, omissions, or negligent acts in rendering or
failure to render computer or information technology services and technology
products, and for violation of software copyright, with limits of $15 million per
occurrence and in the aggregate. For the purposes of this Subparagraph,
the term “technology services” means (1) systems analysis, (2) software
programming, (3) data processing, (4) systems integration, (5) outsourcing
including outsourcing development and design, (6) systems analysis, design,
implementation, and integration, (7) training services relating to computer
software or hardware, (8) management, repair and maintenance of computer
products, networks and systems, (9) marketing, selling, servicing,
distributing, installing and maintaining computer hardware or software, (10)
data entry, modification, verification, maintenance, storage, retrieval or
preparation of data output, and any other services provided by the
Contractor. Further, Contractor understands and agrees it shall maintain
such coverage for a period of not less than three (3) years following the
Agreement’s expiration, termination or cancellation.

22.5 Cyber Liability

Cyber Liability insurance with limits of $15 million per occurrence and in the
aggregate, including coverage for: network security liability; privacy liability;
privacy regulatory proceeding defense, response, expenses and fines;
privacy breach expense reimbursement (liability arising from the loss or
disclosure of County Information no matter how it occurs); system breach;
denial or loss of service; introduction, implantation, or spread of malicious
software code; unauthorized access to or use of computer systems; and
data/information loss and business interruption. Also without limiting
Paragraph 21.0 (General Provisions for All Insurance Coverage), the
procuring of the insurance described herein, or delivery of the certificates of
insurance described herein, shall not be construed as a limitation upon the
Contractor’s liability or as full performance of its indemnification obligations
hereunder. No exclusion/restriction for unencrypted portable devices/media
may be on the policy. The Contractor understands and agrees it shall
maintain such coverage for a period of not less than three (3) years following
this Agreement’s expiration, termination or cancellation.

22.6 Tiered Policy
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The insurance coverage required in Technology Errors and Omissions and
Cyber Liability may be met with one policy, provided that such policy (a)
includes all coverage outlined in each such paragraph; and (b) Technology
Errors & Omissions insurance shall not include any exclusions for electronic
media.

23.0 DISPUTE RESOLUTION PROCEDURE

It is the intent of the parties that all disputes arising under this Agreement 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 outlined in this paragraph 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
paragraph, a “dispute” shall mean any action, dispute, claim, or controversy of any
kind, whether in contract or tort, statutory or common law, legal or equitable, now
existing or hereafter arising under or in connection with, or in any way pertaining
to this Agreement.

23.1 Contractor and County agree to act with urgency to mutually resolve any
disputes which may arise with respect to this Agreement. All such disputes
shall be subject to the provisions of this Paragraph 23.0 (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.

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

23.3 In the event of any dispute between the parties with respect to this
Agreement, Contractor and County shall submit the matter to their
respective Project Managers for the purpose of endeavoring to resolve such
dispute.

23.4 In the event that the Project Managers are unable to resolve the dispute
within a reasonable time not to exceed ten (10) days from the date of
submission of the dispute to them, then the matter shall be immediately
submitted to the parties’ respective Project Directors for further
consideration and discussion to attempt to resolve the dispute.

23.5 In the event that the Project Directors are unable to resolve the dispute
within a reasonable time not to exceed ten (10) days from the date of
submission of the dispute to them, then the matter shall be immediately
submitted to Contractor’s president of its Courts and Justice Division and
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the Department Head. These persons shall have ten (10) days to attempt
to resolve the dispute.

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

23.7 All disputes utilizing this dispute resolution procedure shall be documented
in writing by each party and shall state the specifics of each alleged dispute
and all actions taken. The parties shall act in good faith to resolve all
disputes. At all three (3) levels described in this Paragraph 23.0 (Dispute
Resolution Procedure), the efforts to resolve a dispute shall be undertaken
by conference between the parties’ respective representatives, either orally,
by face to face meeting or by telephone, or in writing by exchange of
correspondence.

23.8 Notwithstanding any other provision of this Agreement, either party’s right
to seek injunctive relief to enforce the provisions of Paragraph 11.0
(Confidentiality) shall not be subject to this Dispute Resolution Procedure.
The preceding sentence is intended only as a clarification of each party’s
rights and shall not be deemed to impair any claims that either party may
have against the other party or either party’s rights to assert such claims
after any such termination or such injunctive relief has been obtained.

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

24.0 GENERAL TERMS
241 Compliance with Civil Rights Law

The Contractor hereby assures that it will comply with Subchapter VI of the
Civil Rights Act of 1964, 42 USC Sections 2000 (e) (1) through 2000 (e)
(17), to the end that no person 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 Agreement or under any project, program, or activity supported by this
Agreement. The Contractor shall comply with Exhibit D (Contractor's EEO
Certification).

24.2 Compliance with the County's Jury Service Program

24.2.1 Jury Service Program:
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This Agreement is subject to the provisions of the County’s
ordinance entitled Contractor Employee Jury Service (in this
Subparagraph 24.2, “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 H (Jury Service
Ordinance) and incorporated by reference into and made a part of
this Agreement.

24.2.2 \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 subparagraph, “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
County contracts or subcontracts. “Employee” means any
California resident who is a full-time employee of the
Contractor. “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 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 90 days or less
within a 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 Agreement, the Subcontractor shall also be subject to the
provisions of this subparagraph. The provisions of this
subparagraph 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 Agreement 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 Agreement 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 subparagraph of the Agreement
may constitute a material breach of the Agreement. In the
event of such material breach, County may, in its sole
discretion, terminate the Agreement and/or bar the Contractor
from the award of future County contracts for a period of time
consistent with the seriousness of the breach.

24.3 Conflict of Interest

24.3.1 No County employee whose position with the County enables such
employee to influence the award of this Agreement or any
competing Agreement, 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 Agreement. 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.

24.3.2 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 Agreement. The Contractor
warrants that it is not now aware of any facts that create a conflict
of interest. If the Contractor hereafter becomes aware of any facts
that might reasonably be expected to create a conflict of interest, it
shall immediately make full written disclosure of such facts to the
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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 subparagraph shall be a material breach of this Agreement.

24.4 Consideration of Hiring County Employees Targeted for Layoff/Or Re-
Employment List

Should the Contractor require additional or replacement personnel after the
Effective Date of this Agreement 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 Agreement, and who are identified by County to Contractor
timely in advance of Contractor’s hiring efforts.

24.5 Consideration of Hiring Gain/Grow Participants

24.51 Should the Contractor require additional or replacement personnel
after the Effective Date of this Agreement to perform services set forth
herein, 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. The
Contractor 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. Failure to report job openings
will not be considered a material breach of this Agreement.

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

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

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 a prominent position at the Contractor’s place of business. The
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Contractor will also encourage its Subcontractors, if any, to post this poster
in a prominent position in the Subcontractor’s place of business. The
County’s Department of Children and Family Services will supply the
Contractor with the poster to be used. Information on how to receive the
poster can be found on the Internet at www.babysafela.org.

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

24.7.1 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.

24.7.2 As required by the County’s Child Support Compliance Program
(County Code Chapter 2.200) and without limiting the Contractor’s
duty under this Agreement to comply with all applicable provisions
of law, the Contractor warrants that to the best of its knowledge it
is now in compliance and shall during the term of this Agreement
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).

24.8 Damage to County Facilities, Buildings or Grounds

24.8.1 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.

24.8.2 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.

249 Facsimile Representations
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The County and the Contractor hereby agree to regard facsimile and other
electronic representations of original signatures of authorized officers of
each party, when appearing in appropriate places on Amendments, Change
Notices, and Change Orders prepared pursuant to Paragraph 12.0 (Change
to Agreement), and received via communications facilities, as legally
sufficient evidence that such original signatures have been affixed to
Amendments, Change Notices, and Change Orders to this Agreement,
such that the parties need not follow up facsimile or other electronic
transmissions of such documents with subsequent (non-facsimile, non-
electronic) transmission of “original” versions of such documents.

24.10 Fair Labor Standards

The Contractor shall indemnify, defend, and hold harmless the County
Indemnitees from any and all third party liability for wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys' fees arising from
acts engaged in by Contractor in violation of applicable wage and hour laws
in the State of California and 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, provided that County: (i) promptly notifies
Contractor in writing of the claim; and (ii) allows Contractor to control and
cooperate with Contractor in, the defense and any related settlement
negotiations.

24.11 Force Majeure

24.11.1 Neither party shall be liable for such party's failure to perform its
obligations under and in accordance with this Agreement, if such
failure arises out of fires, floods, epidemics, quarantine restrictions,
other natural occurrences, strikes, lockouts (other than a lockout
by such party or any of such party's Subcontractors), freight
embargoes, or other similar events to those described above, but
in every such case the failure to perform must be totally beyond the
control and without any fault or negligence of such party (such
events are referred to in this Subparagraph 24.11 as "force majeure
events").

24.11.2 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
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schedule. As used in this subparagraph, the term “Subcontractor”
and “Subcontractors” mean Subcontractors at any tier.

24.11.3 In the event Contractor's failure to perform arises out of a force
majeure event, Contractor agrees to use commercially reasonable
best efforts to obtain goods or services from other sources, if
applicable, and to otherwise mitigate the damages and reduce the
delay caused by such force majeure event.

24.12 Governing Law, Jurisdiction, And Venue

This Agreement 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 State and Federal courts of the State of
California for all purposes regarding this Agreement and further agrees and
consents that venue of any action brought hereunder shall be exclusively in
a State or Federal court in the County of Los Angeles.

24.13 Independent Contractor Status

24.13.1 This Agreement 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.

24.13.2 The Contractor shall be solely liable and responsible for providing
to, or on behalf of, all persons performing work pursuant to this
Agreement 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.

24.13.3 The Contractor understands and agrees that all persons
performing work pursuant to this Agreement 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 Agreement.
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24.13.4 The Contractor shall adhere to the provisions stated in Paragraph
11.0 (Confidentiality).

24.14 Nondiscrimination and Affirmative Action

24.14.1 The 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 compliance with all
applicable Federal and State anti-discrimination laws and
regulations.

24.14.2 The Contractor shall certify to, and comply with, the provisions of
Exhibit D (Contractor’'s EEO Certification).

24.14.3 The 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.

24.14.4 The 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.

24.14.5 The 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
Agreement or under any project, program, or activity supported by
this Agreement.

24.14.6 The Contractor shall allow County representatives access to the
Contractor's employment records pursuant to a legally required
audit during regular business hours to verify compliance with the
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provisions of this Subparagraph 24.14 when so requested by the
County.

24.14.7 If the County finds that any provisions of this Subparagraph 24.14
have been violated, such violation shall constitute a material
breach of this Agreement upon which the County may terminate or
suspend this Agreement. While the County reserves the right to
determine independently that the anti-discrimination provisions of
this Agreement have been violated, in addition, a determination by
the California Fair Employment and Housing Commission or the
Federal Equal Employment Opportunity Commission that the
Contractor has violated Federal or State anti-discrimination laws or
regulations shall constitute a finding by the County that the
Contractor has violated the anti-discrimination provisions of this
Agreement.

24.14.8 The parties agree that in the event the Contractor violates any of
the anti-discrimination provisions of this Agreement, 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 damages in lieu of terminating or
suspending this Agreement.

24.15 Non Exclusivity

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

24.16 Notice of Delays

Except as otherwise provided under this Agreement, when either party has
knowledge that any situation is delaying the timely performance of this
Agreement, that party shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to the other
party. All notices under this Subparagraph 24.16 may be submitted by
Contractor or by County via e-mail at the applicable addresses shown in
Exhibits E (County’s Administration) and F (Contractor’s Administration).

2417 Notice to Employees Regarding the Federal Earned Income Credit
The Contractor shall notify its employees, and shall require each

Subcontractor to notify its employees, that they may be eligible for the
Federal Earned Income Credit under the Federal income tax laws. Such
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notice shall be provided in accordance with the requirements set forth in
Internal Revenue Service Notice No. 1015.

24.18 Notice to Employees Regarding the Safely Surrendered Baby Law

The Contractor shall notify and provide to its employees who are located
within the County of Los Angeles, and shall require each Subcontractor
(other than Contractor’s cloud service provider for Hosting Services) to
notify and provide to its employees who are located within the County of
Los Angeles, a fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to safely
surrender a baby. The fact sheet is set forth in Exhibit | (Safely Surrendered
Baby Law) of this Agreement and is also available on the Internet for printing
purposes.

24.19 Notices

All notices or demands required or permitted to be given or made under this
Agreement shall be in writing and addressed to the parties as identified in
Exhibits E (County’s Administration) and F (Contractor’'s Administration),
and delivered as follows: (a) hand delivered with signed receipt; (b) mailed
by first class registered or certified mail, postage prepaid; or (c) by e-mail or
facsimile transmission followed within three (3) days by a confirmation copy
mailed by first class registered or certified mail, postage prepaid. Notices
shall be deemed given at the time of signed receipt in the case of hand
delivery, three (3) days after deposit in the United States mail as set forth
above, or on the date of e-mail or facsimile transmission if followed by timely
confirmation mailing. Addresses may be changed by either party giving ten
(10) days' prior written notice thereof to the other party. The Department
Head or his/her designee shall have the authority to issue all notices or
demands required or permitted by the County under this Agreement.

24.20 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Contractor and the County agree that,
during the term of this Agreement and for a period 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.

24.21 Recycled Bond Paper

Consistent with the Board of Supervisors’ policy to reduce the amount of
solid waste deposited at the County landfills, the Contractor agrees to use
recycled-content paper to the maximum extent possible on this Agreement.
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24.22 Termination for Breach of Warranty to Maintain Compliance with
County’s Child Support Compliance Program

Failure of the Contractor to maintain compliance with the requirements set
forth in Subparagraph 24.7 (Contractor's Warranty of Adherence to
County’s Child Support Compliance Program) shall constitute default under
this Agreement. Without limiting the rights and remedies available to the
County under any other provision of this Agreement, failure of the
Contractor to cure such default within ninety (90) calendar days of written
notice shall be grounds upon which the County may terminate this
Agreement pursuant to Subparagraph 15.2 (Termination for Default) and
pursue debarment of the Contractor, pursuant to County Code Chapter
2.202.

24.23 Termination for Non-Adherence of County Lobbyist Ordinance

The Contractor, and each County Lobbyist or County Lobbying firm as
defined in County Code Section 2.160.010 retained by the Contractor, shall
fully comply with the County’s Lobbyist Ordinance, County Code Chapter
2.160. Failure on the part of the 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
Agreement, upon which the County may in its sole discretion immediately
terminate or suspend this Agreement.

24.24 Validity

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

24.25 Waiver

No waiver by the County of any breach of any provision of this Agreement
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 Agreement shall not be construed as a waiver thereof. The rights and
remedies set forth in this Subparagraph 24.25 shall not be exclusive and
are in addition to any other rights and remedies provided by law or under
this Agreement.

24.26 Warranty Against Contingent Fees

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

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

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

Contractor acknowledges that County has established a goal of ensuring
that all individuals and businesses 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 Agreement will maintain
compliance, with Los Angeles County Code Chapter 2.206.

24.28 Termination for Breach of Warranty to Maintain Compliance with
County's Defaulted Property Tax Reduction Program

Failure of Contractor to maintain compliance with the requirements set forth
in Subparagraph 24.27 (Warranty of Compliance with County’s Defaulted
Property Tax Reduction Program) shall constitute default under this
Agreement. Without limiting the rights and remedies available to County
under any other provision of this Agreement, failure of Contractor to cure
such default within 10 days of notice shall be grounds upon which County
may terminate this Agreement and/or pursue debarment of Contractor,
pursuant to County Code Chapter 2.206.

24.29 Time Off for Voting

The 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 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.

24.30 Compliance with County’s Zero Tolerance Human Trafficking
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Contractor acknowledges that the County has established a Zero Tolerance
Human Trafficking Policy prohibiting contractors from engaging in human
trafficking. If Contractor or member of Contractor’s staff is convicted of a
human trafficking offense, the County shall require that the Contractor or
member of Contractor’s staff be removed immediately from performing
services under the Agreement. County will not be under any obligation to
disclose confidential information regarding the offenses other than those
required by law. Disqualification of any member of Contractor’'s staff
pursuant to this paragraph shall not relieve Contractor of its obligation to
complete all work in accordance with the terms and conditions of this
Agreement.

24.31 County’s Policy on Equity

The 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.gov/). The 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. The Contractor, its employees and
subcontractors acknowledge and certify receipt and understanding of the
CPOE. Failure of the 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 the Contractor to termination of contractual
agreements as well as civil liability.

24.32 Compliance with Fair Chance Employment Practices

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

24.33 Headings

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof.

25.0 SURVIVAL
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In addition to any terms and conditions of this Agreement that expressly survive
expiration or termination of this Agreement by their terms, the following provisions
shall survive the expiration or termination of this Agreement for any reason:

Paragraph 1.0 (Applicable Documents)

Paragraph 2.0 (Definitions)

Paragraph 3.0 (Licensed Software and Intellectual Property)
Subparagraph 5.6.3

Subparagraph 7.2 (No Payment for Services Provided Following
Expiration/Termination of Agreement)

Subparagraph 7.10 (Record Retention and Inspection/Audit Settlement)
Subparagraph 8.12 (Remedies)

Subparagraph 10.5.2

Paragraph 11.0 (Confidentiality)

Paragraph 12.0 (Change to Agreement)

Subparagraph 13.3

Paragraph 14.0 (Assignment and Delegation/Mergers or Acquisitions)
Paragraph 15.0 (Termination)

Paragraph 20.0 (Indemnification; Limitation of Liability; Disclaimer; and
Exclusion of Certain Damages)

Paragraph 21.0 (General Provisions for All Insurance Coverage)
Paragraph 22.0 (Insurance Coverage)

Paragraph 23.0 (Dispute Resolution Procedure)

Subparagraph 24.10 (Fair Labor Standards)

Subparagraph 24.11 (Force Majeure)

Subparagraph 24.12 (Governing Law, Jurisdiction, and Venue)

Subparagraph 24.19 (Notices)
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Subparagraph 24.24 (Validity)
Subparagraph 24.25 (Waiver)

Subparagraph 25.0 (Survival)
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IN WITNESS WHEREOF, Contractor has executed this Agreement or caused it to be duly
executed and the County of Los Angeles, by order of its Board of Supervisors has caused
this Agreement to be executed on its behalf by the Chair of said Board and attested by
the Executive Officer-Clerk of said Board, as of the day, month, and year first above
written.

CONTRACTOR:

TYLER TECHNOLOGIES, INC.

By:

Name: Brian McGrath

Title: President, Courts & Justice Division

COUNTY OF LOS ANGELES

By:

Chair, Board of Supervisors

ATTEST:

CELIA ZAVALA

Executive Officer

of the Board of Supervisors

By:

APPROVED AS TO FORM:
Dawyn R. Harrison
Acting County Counsel

By:

Jason C. Carnevale
Deputy County Counsel
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EXHIBIT A

STATEMENT OF WORK

PRETRIAL SERVICES ASSESSMENT AND MONITORING SYSTEM

(PSAMS)
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1.0 INTRODUCTION

This Exhibit A (Statement of Work) (together with all attachments
hereto, “Statement of Work” or “SOW?”) is attached to and forms a part
of that certain Agreement for Pretrial Services Assessments and
Monitoring System (as further defined in the Agreement “PSAMS
Solution”), dated as of the Effective Date (together with all exhibits,
attachments, and schedules thereto, all as amended from time to time,
the “Agreement”), between the County of Los Angeles (“County”) on
behalf of its Probation Department (“Department”), and Tyler
Technologies, Inc (“Contractor”). Capitalized terms used herein without
definition in this SOW or in Exhibit A.26 (Abbreviations and Acronyms)
attached to this SOW have the meanings given to such terms in the
Agreement.

The Probation Pretrial Services Bureau (PSB) currently relies on two
older, expensive to operate and maintain, and inflexible case
management systems for workflow, information support, and record
retention. The mainframe-based Own Recognizance Management
System (ORMS) and the Visual FoxPro-based Probation-Pretrial+
System (PPT+) operate on technology that is decades old, difficult to
maintain, and not readily modified to support new changing business
requirements. In addition, PSB has a supplemental court report
generating system called the Pretrial Services Court Report Portal
(PSCRP), that is used to collect and store defendant interviews,
Criminal Court Assessment Tool (C-CAT) risk assessments, and Own
Recognizance Program’s court reports. The Current Systems Flow
Diagram is attached to this Statement of Work as Exhibit A.3 (Current
Systems Flow Diagram)

The PSAMS Solution will be implemented as a secure, cloud-hosted,
web-based system using Contractor’s Tyler Supervision technology
platform to replace the ORMS, PPT+, and PSCRP. The PSAMS Solution
will provide a modern, flexible system that meets all functional,
technical, and business requirements set forth in Exhibit A.1 (System
Requirements — Phase |) and Exhibit A.2 (System Requirements —
Phase Il) attached to this Statement of Work and addresses current
needs and provides support for the business processes, including but
not limited to as described in Exhibits A.4 through A.17 attached to this
Statement of Work. Additionally, all the PSCRP data also needs to be
migrated along with ORMS and PPT + data requirements as described
in Exhibits A.1(System Requirements — Phase I), Exhibit A. 2 (System
Requirements — Phase Il), A.20 (PSAMS Data Elements), A.21(Tables
for Migration — Phase |), and A.22 (Tables for Migration — Phase II)
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2.0

2.1

attached to this Statement of Work. The PSAMS Solution will also
provide court report forms as described in Exhibit A.29 (Court Report
Forms — Phase |) and Exhibit A.31 (Court Report Forms — Phase Il) and
letters and notifications as described in Exhibit A.30 (Letters and
Notifications — Phase |) and Exhibit A.32 (Letters and Notifications —
Phase Il).

Contractor shall perform, complete, and deliver all work, however
denoted, as set forth in this SOW. Also defined herein are those tasks
and subtasks that involve participation of both Contractor and County.
Unless otherwise specified as an obligation of County, Contractor shall
perform all tasks and subtasks and provide all Deliverables as defined
herein.

Unless specified otherwise, Contractor shall be responsible for
furnishing all personnel, facilities, equipment, material, supplies and
support and management services and shall perform all functions
necessary to satisfy the requirements of this SOW, the Specifications,
and this Agreement generally. All Specifications, whether specifically
referenced or notin this SOW, shall apply to Contractor’s Deliverables
under the Agreement.

SCOPE OF WORK

Contractor shall provide a “Software as a Service” (SaaS) solution that
meets all the requirements in accordance with all the sections of this
SOW and attachments, the Specifications, and this Agreement
generally.

SCOPE OF SERVICES/ACTIVITIES

The scope of work is broken down into two phases, Phase | and
Phase Il and is further defined in this SOW and includes but is not
limited to the following:

1. Implement PSAMS Solution that meets all the requirements as
defined in Exhibit A.1 (System Requirements — Phase |), Exhibit A.2
(System Requirements — Phase Il) and other applicable exhibits to
this SOW.

2. Convert and migrate all the County Data required as specified in
Exhibits A.1 (System Requirements — Phase ), Exhibit A.2 (System
Requirements — Phase Il) , Exhibit A.21 (Tables for Migration —
Phase |), and A.22 (Tables for Migration — Phase Il) to this SOW.

3. Provide Interfaces and other work to integrate the Licensed
Software with other systems as defined in Exhibits A.1 (System

Agreement for Pretrial Services Assessment and Monitoring System and Related Services
Exhibit A - Statement of Work Page 4



Requirements — Phase |), Exhibits A.2 (System Requirements —
Phase Il), A.18 (LASD Integration Requirements), and A.19 (CJIS
— Charge Code Data Integration Requirements) to this SOW.

4. Meet and comply with the information security and privacy
requirements as defined in this SOW, Exhibit J (Information
Security and Privacy Requirements Exhibit) to the Agreement, and
the Agreement generally.

5. Meet the timelines as defined in Exhibit C (PSAMS Project
Timeline) to the Agreement and the Accepted Project Control
Document (as updated from time to time in accordance with this
SOW, the “PCD”).

6. Complete and deliver all the tasks and Deliverables and perform all
Services as defined in this SOW and Agreement.

7. The Contractor will utilize recognized project management toolsets
to support the project such as:

e Documentation

e Communication

e Shared file repositories such as SharePoint or MS Teams
o Office 365

e Reporting

e Controlling and monitoring

8. Contractor shall provide and maintain the PCD as specified in the
Subtask 3.1.1 (Develop Project Control Document).

9. Contractor shall provide the software licenses required for PSB
personnel to perform the functions as defined in SOW exhibits,
including the following:

e PSAMS Solution
e Any Third-Party Products, if any, included in PSAMS

e Licenses required for the use of functionality provided by any
Interfaces, Customizations, Enhancements, and/or Revisions

10. Contractor shall provide all Hosted Environment components
including:

e Production — Runs the latest code branch and primary
environment for daily operations.
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e Quality Assurance “QA” — QA is intended to simulate production.
QA is the final stage of code before it is released to production.
Data in QA is refreshed from production on a regular basis.
Training and final User Acceptance Testing take place in this
environment.

e Development “DEV” — Dev is intended for development of new
features. Features that have passed testing are merged into the
main dev code branch. The main dev code branch is pushed to
QA after all testing is complete. The majority of County User
Acceptance Testing is done in this environment.

11. Contractor shall provide Support Services and Hosting Services as

described in this SOW, Exhibit K (Service Level Requirements) to
the Agreement, and this Agreement generally.

The delivery of the PSAMS Solution will be made in two phases as
outlined here:

Phase |

Phase | requires, without limitation, implementation of Tyler Supervision
Adult Case Management.

1. Managing facts regarding cases on Electronic Monitoring for
pretrial defendants & post-sentenced inmates.

2. Drug Court eligibility assessment.

3. Static 99R.

4. Civil Name Change.

5. Phase | requirements as specified in Exhibit A.1 (System
Requirements — Phase |).

6. Data elements as specified in Exhibit A.20 (PSAMS Data
Elements).

7. Data Migration of PPT+ system as specified in A.21 (Tables
Migration — Phase 1).

8. Court reports forms as specified in A.29 (Court Report Forms —
Phase I).

9. Letters and notifications as specified in Exhibit A.30 (Letters and
Notifications — Phase 1)

10. Training.
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Phase Il

Phase Il requires, without limitation, additional Configuration of Tyler
Adult Case Management and implementation of Tyler Supervision
Access, including reminders and check-ins.

1.
2.
3.

8.

Investigations (Bail Deviation and Own Recognizance).
Supervised Release Program (SRP).

Phase Il requirements as specified in Exhibit A.2 (System
Requirements — Phase II).

Interfaces as specified in Exhibit A.18 (LASD Integration
Requirements) and in Exhibit A.19 (CJIS — Charge Code Data
Integration Requirements).

Data Migration of ORMS and PSCRP systems as specified in
Exhibit A.22(Tables Migration — Phase II).

Court reports and forms as specified in A.31 (Court Report Forms
— Phase Il).

Letters and notifications as specified in Exhibit A.32 (Letters and
Notifications — Phase II)

Training.

2.2 WORKING PROCEDURES

Delivery of the PSAMS Solution under this Statement of Work is based
on the following procedures:

Resources:

1.

The Contractor shall assign resources who have the knowledge,
adequate training, and experience to complete all the PSAMS
Solution tasks timely.

Contractor shall collaborate and be available to meet with County
resources to perform project activities to be identified in the PCD.

Contractor shall make necessary key resources available, by
identifying alternative personnel with appropriate skills and
background, even if the actual project start date or other interim
project start and end dates have changed.

Data collection activities:

1.

Contractor shall collaborate with County personnel who will provide
data requested by Contractor necessary to complete this project,
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answer questions, and provide relevant existing documentation
requested by Contractor.

2. All data-collection, interviews, and workshops shall take place in
person or via online collaboration tools as agreed by County and

Contractor.

3. Except for meetings and workshops, to the extent that County and
Contractor agree to conduct them in person, Contractor work
activities will be performed at Contractor’s own work locations.

4. Access to the County’s Internet will be made available to Contractor
staff at County designated locations for on-site project time.

Scope changes:

Any requests for additional functionalities or changes that are made by
County outside of this SOW will be considered a change in scope and
will be handled in accordance this Subparagraph 4.5 (Optional Work) of
the Agreement, Paragraph 12 (Change to Agreement) to the
Agreement, and the applicable executed Change Order.

2.3 PEOPLE RESOURCES
2.3.1 ROLES AND RESPONSIBILITIES

Roles and responsibilities of Contractor staff are as follows:

Table 1. Contractor Roles and Responsibilities

Contractor
Roles

Contractor Responsibilities

Project Director
(Contractor refers
to this role as
Executive Sponsor)

Ensure that Contractor’s activities support County's project
goals.

Build and maintain a professional working relationship with
County's executive sponsor and project team.

Provide high-level oversight to the project and become
involved should any issue resolution be necessary.

Ensure that project deliverables are completed on time and
meet County's and Contract's quality standards.

Act as the primary point of contact for Contractor team.

Work closely with County to ensure that Contractor is
meeting its needs.
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Contractor
Roles

Contractor Responsibilities

Project Manager

Provide day to day oversight of project activities to support
effective completion of tasks required to meet project
timelines.

Adjust project workloads to ensure that project timelines
are met.

Day to day quality management activities that ensure
system performance.

Ensure appropriate personnel are available to perform
tasks required as defined in the project schedule.

Engage in first level intervention required to resolve issues,
risks, or conflicts, and acts as operational liaison between
County and Contractor personnel.

Conduct project oversight activities including status
reporting, project documentation, weekly and monthly
meetings, and any project presentations.

Ensure that all training activities are performed to
adequately prepare PSB personnel to use the solution
effectively.

Implementation
Consultant

Completes tasks as assigned by the Contractor’s project
manager(s).

Documents activities for services performed by Contractor.

Guides Los Angeles County through software validation
process following configuration.

Assists during Go-Live process and provides support until
Los Angeles County transitions to Client Success.

Facilitates training sessions and discussions with Los
Angeles County and Contractor staff to ensure adequate
discussion of the appropriate agenda topics during the
allotted time.

May provide conversion review and error resolution
assistance.
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Contractor

Contractor Responsibilities

Roles
Software Work with County project team to understand the data
Engineering: migration rules.

Data Engineer-

Perform Data Migration tasks.

Consultant Perform Data Migration testing as required.
Set up the Data Migration environments.
Product Perform Configuration of The PSAMS Solution.

Development:

Developer

Perform any Customizations and Enhancements required to
meet requirements set forth in Exhibit A.1 (System
Requirements — Phase I) and A.2 (System Requirements —
Phase Il)to this SOW and other applicable exhibits to this
SOW.

Perform integration testing, system testing, and other types
of testing as required.

Trainer

Provide training as defined in the training plan.

Ensure that training adequately prepares PSB personnel to
effectively use the solution.

Develop any required training test material to verify that
PSB personnel can effectively use the system.

Develop training materials.

Software Support:
Support Manager

Oversee Licensed Software support staff.

Provide Support Services to the County on the PSAMS
Solution as specified in Exhibit K (Service Level
Requirements).

Engage appropriate Contractor resources to resolve the
Defects.

Software Support:
Support Specialist

Resolve technical issues related to the PSAMS Solution.

Respond to County inquiries and assist in analyzing and
troubleshooting the Defects as required.

Update required documentation or related information on
the technical issues and Defects.
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2.3.2 KEY RESOURCES/PERSONNEL

Contractor shall nominate the following staff as key personnel with the
required skill set for the duration of this project:

Table 2. Contractor Key Resources Skills

Contractor Role

Minimum Skills/Experience

Project Director

Must have managed at least five solution implementations
for organizations of similar size and complexity.

Must have effective leadership, communication, and
presentation skill.

Project Manager

At least four years of experience as a project manager
leading projects of significant size and complexity, Project
Management Professional preferred.

Excellent communications and presentation skills.

Self-starter, responsible, analytical, strong verbal and
writing skills.

Implementation
Consultant

Experience with configuring and implementing Tyler
Supervision for Pretrial Departments.

Excellent communication skills.

Ability to translate business roles into workflows and
processes in Tyler Supervision.

Data Engineer-
Consultant

Experience as a data consultant.

Experience in writing complex. Structured Query Language
(SQL) and Transact-SQL.

Experience in Microsoft SQL Server/Oracle-MySQL, Data
Migration, and Data Analysis.

Developer

Experience in developing applications.
Experience in developing web services.

Experience in configuration, integration, custom reports,
and testing.

Trainer

Experience in providing training

Experience in developing training materials.

Support Manager

Experience in managing software support specialist staff.

Experience providing software support to the customers as
per the service level requirements.
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Contractor Role | Minimum Skills/Experience

Support Specialist | Experience in supporting customers using Tyler

Supervision remotely.

Ability to analyze, support, troubleshoot, and work with
engineering team to resolve the defects.

County Key Resources will consist of the following roles:

Table 3. County Key Resources

Project Role Organization Role

County Project
Director Department

Project Director, Information Systems Bureau, Probation

County Project
Manager Department

Project Manager, Information Systems Bureau, Probation

2.4 PROJECT DOCUMENT DELIVERY

Contractor shall provide all documentation under this SOW to the
County in electronic format compatible with the County’s Microsoft
Office Suite standards, delivered via e-mail (unless otherwise specified
by the County Project Director), including but not limited to the following:

1.
2.
3.

4.
S.

Status reports
Project plans

Project control updates, in accordance with Task 3.1 (Project
Management)

Reports

Training material

2.5 PROJECT DELIVERABLE REVIEW

1.

For each Deliverable, Contractor and County shall agree in
advance on Acceptance Criteria, which Acceptance Criteria shall be
documented using Exhibit A.33 (PSAMS Deliverable Expectation
Document). The Acceptance Criteria for a Deliverable shall be
updated as the parties mutually agree is warranted throughout the
Deliverable development process.

When the draft document or other Deliverable is complete the
Contractor Project Director shall submit the initial release
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document/Deliverable to County Project Manager and County
Project Director for review and comment.

3. County Project Manager and County Project Director will be
responsible for distributing copies of the initial release document or
making Deliverables available for internal review.

4. The PSAMS Core Project Team is responsible for consolidating all
County personnel’s comments and, if applicable, providing a clearly
marked version of the draft document.

5. The PSAMS Core Project Team will review and return the
consolidated comments to the Contractor Project Director, within
time frame agreed upon by County and Contractor.

6. Contractor shall review and evaluate the consolidated comments
and respond to them in writing, within time frame agreed upon by
County and Contractor.

7. All comments provided by County personnel and Contractor’s
recommendations will be discussed and integrated into a final
version of the document/Deliverable and delivered to the PSAMS
Core Project Team within time frame agreed upon by County and
Contractor.

8. All Deliverables require Contractor’s submission of a completed
Deliverable Acceptance Form as specified in Exhibit A.24
(Deliverable Acceptance Form) and are subject to Acceptance by
County in accordance with this SOW and the Agreement. County
Project Director shall indicate approval or disapproval of the
Deliverable, and in the case of disapproval, shall describe the
corrective action required.

9. Upon completion of the Deliverable and certification by Contractor
and validation by the County that the Deliverable meets the agreed-
upon Acceptance Criteria, County shall approve the Deliverable.
Notwithstanding the foregoing, if in the County’s reasonable
judgment, the Deliverable nonetheless does not comply with
Specifications or otherwise will not meet the County’s business
requirements because the Acceptance Criteria failed to adequately
address these areas, County may withhold approval of the
Deliverable. In such a case, Contractor and County shall work
together to understand and resolve the County’s concerns
regarding the Deliverable. In the event that the Contractor and
County Project Managers are unable to resolve the concerns, the
matter shall be resolved through the Dispute Resolution
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Procedures as specified in Paragraph 23.0 (Dispute Resolution
Procedure) of the Agreement.

10. The PSAMS Solution will be Accepted as defined in the Task 3.2.8
(System Acceptance with Respect to Phase | for PSAMS Solution)
and Task 3.3.8 (System Acceptance with Respect to Phase Il for
PSAMS Solution) for Phase | and Phase |l respectively.

3.0 TASKS AND DELIVERABLES

Unless otherwise specified and as applicable, all tasks, subtasks,
Deliverables, and Support Services and Hosting Services as described
in this SOW shall be performed by Contractor and include the following
major areas of responsibility:

e Project Management and Planning

e Implementation Services — Implementation of all requirements for
the PSAMS Solution as set forth in the exhibits to this SOW,
Configuration, integration, Data Migration, testing, training, and all
other activities described in this SOW, all in the Phases described in
this SOW.

e Support Services — Performance of Support Services for the
PSAMS Solution.

e Hosting Services — Performance of Hosting Services for the
PSAMS Solution.

All tasks, subtasks and Deliverables in this SOW shall be completed by
the date specified in the SOW or as otherwise specified and agreed to
in the Project Control Document (PCD).

As detailed in Exhibit B (Pricing Schedule), all Deliverables under this
Statement of Work shall be provided on a fixed-price basis, with the
following exceptions:

1. All Deliverables related to Data Migration subtasks as identified
below in this Statement of Work shall be provided on the basis of the
applicable Hourly Rates as specified in Exhibit B, Schedule B.4 —
Professional Services, with the total cost not to exceed the amount
specified in Exhibit B (Pricing Schedule).

2. All Deliverables related to Custom Development, Letters and
Notifications, Custom Report Forms, Reports, and Integration
subtasks as identified below in this Statement of Work shall be
provided on the basis of the applicable Hourly Rates as specified in
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3.1

Exhibit B, Schedule B.4 — Professional Services, with the total cost
not to exceed the amount specified in Exhibit B (Pricing Schedule).

PROJECT MANAGEMENT

Contractor shall execute formal project planning and project
management practices to ensure that delivery of all goods and Services
are of high quality, are delivered as per the project schedule, and that
they meet the requirements set by this Agreement.

As a part of its project planning and project management Services,
Contractor shall:

1. Apply requisite technical and management skills and techniques to
manage all work.

2. Assure satisfactory and timely completion of project milestones.

3. Establish a project control and reporting system to provide routine
and realistic assessments of the project progress.

4. Be available to communicate and provide Services to County
project personnel during the hours of 8AM and 5PM Pacific Time
on Business Days.

The Contractor shall perform such tasks through Final Acceptance of
Phase Il of the PSAMS Solution, in accordance with the approved
Project Control Document’s milestones and detailed Work Plan.

SUBTASK 3.1.1 - Develop Project Control Document

Contractor shall prepare a Project Control Document (PCD) within two
weeks of the Effective Date of the Agreement. The PCD shall be
updated and maintained until Final Acceptance of Phase Il of the
PSAMS Solution. Contractor shall update the Project Control Document
(PCD) to reflect the work plan for Phase Il within two weeks of being
given notice to proceed with Phase Il by the County. The PCD shall
include, without limitation, the following elements:

1. Introduction — Summarizes the PCD and provides a review of the
shared vision for the project relationship, the strategic goal(s) of the
implementation effort, and how Contractor will contribute to meet
County’s operational objectives.

2. System description — A brief statement describing the basic
functionality and related components of the PSAMS Solution.
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3. Project scope — Describes the overall scope and Deliverables of
the project. Acts as a confirmation of project scope, phasing,
training, and implementation objectives.

4. Project approach — Describes Contractor’s overall approach to
performing and providing all tasks, subtasks, Deliverables, and
overall PSAMS Solution.

5. Project organization, roles, and responsibilities — A hierarchical
structure depicting the organization of the project team and its
reporting relationships. This should include the PSAMS Core
Project Team, Contractor’s Key Staff, and any additional relevant
organizational relationships, as well as a description of the primary
roles and responsibilities of the project team members.

6. Project staffing and resource management Plan — Contractor
shall include as part of the project staffing and resource
management plan a listing of the estimated number of onsite and
offsite hours each project team member will spend on the project.

7. Key assumptions — Contractor shall include key assumptions used
to develop the project approach and project staffing and resource
management plan. Contractor shall list all relevant assumptions
made in the development of the Project Schedule/Detailed Work
Plan.

8. Project Schedule/Detailed Work Plan — Contractor shall provide
a project schedule developed in a County-approved version of
Microsoft Project, in conjunction with the work breakdown structure,
a detailed narrative description of project tasks and subtasks, roles
and responsibilities of project team members by task, timeframe to
complete each task and any dependencies on other tasks.

9. Deliverables list — In sequential order or numbered, a list of the
Deliverables to be produced for each task and subtask, including a
paragraph description of each.

10. Milestone chart — A list of key project milestones, including
Deliverables, the target completion date and action completion date
that is consistent with the Project Schedule/Detailed Work Plan.

11. Communication Plan — A description of the primary means of
communication that will be used throughout the project. This should
include a description of any recurring tasks and subtasks (e.qg.,
status meetings, etc.), and the date and time of such tasks and
subtasks.
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12.

13.

14.

15.

16.

17.

Testing approach — A description of the quality assurance and
quality control methodology and practices, and the different types
of tests that will be conducted against the software and the
approach to be used, including the roles and responsibilities of
each team member.

Training approach — A description of the training materials and
methods, including the schedule of the training for each of the user
roles along with the training evaluation.

Risk management — A description of the risk management
process, including a tracking mechanism for potential project risks;
the probability of those risks occurring; potential impact of those
risks; and risk mitigation strategies.

Issue escalation and dispute resolution procedures — A
description of the process to be used to resolve project conflicts,
including a diagram of the process and key project team members
responsible for issue escalation, decision-making and conflict
resolution, all consistent with the relevant Agreement provisions.

Project change management — A description of Contractor’s
existing methodology and change control process to propose,
analyze, approve, and implement any changes to the project scope,
schedule, and Deliverables, consistent with the relevant Agreement
provisions.

Deliverable Review Process - Contractor shall specify the
planned review cycle for each Deliverable in the PCD.

DELIVERABLE 3.1.1.1: Initial Project Control Document as specified in
Subtask 3.1.1.

DELIVERABLE 3.1.1.2: Updates to the Project Control Document
through Final Acceptance with respect to Phase Il to reflect the progress
of the project as specified in Subtask 3.1.1.

SUBTASK 3.1.2 - Provide Ongoing Project Management

To manage project activities and resources and to track project status
and issues, Contractor shall:

1.

Attend weekly project meetings with key project personnel. With the
approval of the County Project Manager, meetings may be
conducted by teleconference or online collaboration tools.

Prepare and provide weekly project status reports to the County
Project Director. Project status reports shall include the following:
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Summary — highlighting key accomplishments and issues

IS

Tasks completed

Tasks delayed

o o

Upcoming tasks
e. Risks and issues
f. Action items

g. Key decisions

h. Deliverable status

i. Regarding Deliverables that are billed on a not-to-exceed basis
as specified in this Statement of Work and Exhibit B (Pricing
Schedule), for each project status report applicable to the period
in which Contractor has expended the total hours of effort on
such Deliverables as outlined in this section below, Contractor
shall additionally include a progress report on such
Deliverables. Each progress report shall detail the hours spent
by Contractor personnel on efforts for each of these
Deliverables as permitted by this Statement of Work and the
accomplishments and progress made toward completing them.
A signed Acceptance Certificate for the applicable project status
report is required in order for Contractor invoice for the
applicable payment point for these Deliverables as specified in
Exhibit B (Pricing Schedule).

1. Deliverables related to Data Migration: (A) 350 total hours of
effort, (B) 700 total hours of effort, (C) 1,150 total hours of
effort, (D) 1,600 total hours of effort, and (E) upon
completion of Deliverable 3.3.4.2 for Data Migration for
Phase Il, for a cumulative maximum or 2,100 hours for Data
Migration.

2. Deliverables related to Custom Development, Letters and
Notifications, Custom Report Forms, Reports, and
Integration: (A) 570 total hours of effort, (B) 1,140 total hours
of effort, (C) 1,710 total hours of effort, (D) 2,280 total hours
of effort, and (E) upon completion of Deliverable 3.3.5.2.2
for User Acceptance Testing for Phase Il, for a cumulative
maximum or 2,850 hours for Custom Development, Letters
and Notifications, Custom Report Forms, Reports, and
Integration.
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3.2

3.2.1

3. Attend project meetings with key project personnel through Final
Acceptance for Phase Il of the PSAMS Solution weekly, or as
otherwise agreed by Contractor and County. With the approval of
the County Project Manager, meetings may be conducted by
teleconference or online collaboration tools.

4. Provide meeting minutes within one (1) day of the meeting,
including a list of action items and a list of decisions made.

5. Attend meetings every other week with County Project Director until
Final Acceptance for Phase Il of the PSAMS Solution to include a
review of recent project accomplishments, issues, risks, next steps,
and any delayed tasks/Deliverables. Within 1 day of the meeting,
provide meeting notes, including a list of action items and a list of
decisions made.

DELIVERABLE 3.1.2.1: Weekly Project Status Reports as specified in
Subtask 3.1.2.

DELIVERABLE 3.1.2.2: Weekly Project Meeting Minutes as specified in
Subtask 3.1.2.

DELIVERABLE 3.1.2.3: Every Other Week County Project Director
Meeting Minutes as specified in Subtask 3.1.2.

PHASE | - IMPLEMENTATION OF SOFTWARE AND TRAINING
SERVICES FOR SPECIFIED PROGRAMS AND PRETRIAL
FUNCTIONS

This section describes the tasks, subtasks, Deliverables,
Implementation Services, and other work to be performed by Contractor
for the PSAMS Solution Phase I.

REQUIREMENTS ELABORATION AND DESIGN SPECIFICATION —
PHASE |

SUBTASK 3.2.1.1 — Requirements Elaboration

At the onset of the project, the Contractor shall conduct an agreed-upon
number of training sessions for County project team members to
provide a high-level system overview and prepare project team
members for the requirements elaboration sessions. Contractor shall
then conduct requirements elaboration sessions to review and confirm
the requirements set forth in Exhibit A.1 (System Requirements —
Phase |) and other applicable exhibits to this SOW to this SOW and
elaborate additional detaill as necessary to develop design
specifications for Configuration and implementation of the PSAMS
Solution for Phase I.
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3.2.2

DELIVERABLE 3.2.1.1.1: An agreed upon number of training sessions
to provide a high-level system overview and prepare project team
members for requirements elaboration sessions as described in
Subtask 3.2.1.1.

DELIVERABLE 3.2.1.1.2: Updated requirements document based on
the requirements elaboration sessions. Upon Acceptance of this
Deliverable, the updated requirements document, Exhibit A.1 (System
Requirements — Phase 1) to this SOW shall be automatically deemed to
be updated to include the Accepted updated requirements document.

SUBTASK 3.2.1.2 — Requirements Traceability Matrix

Contractor shall provide a Requirements Traceability Matrix to establish
all requirements are fully addressed throughout the systems
development lifecycle, to include, without limitation, all system design,
development, configuration, testing, and implementation activities.

DELIVERABLE 3.2.1.2: Requirements Traceability Matrix as specified
in Subtask 3.2.1.2.

SYSTEM PROVISIONING, CONFIGURATION, AND REPORTING —
PHASE |

The following subtasks pertain to system provisioning, configuration,
and reporting for Phase | of the PSAMS Solution. Regarding all
Deliverables under Subtasks 3.2.2.4 — Custom Development, 3.2.2.5 —
Letters and Notifications, 3.2.2.6 — Court Report Forms, and 3.2.2.7 —
Reports, Contractor shall deliver the progress reports regarding such
Deliverables as outlined in Subtask 3.1.2 — Provide Ongoing Project
Management in each applicable project status report under Subtask
3.1.2 on completion of the applicable amount of hours of Services,
exclusive of project management, for programming, testing, and other
activities required of Contractor to accomplish such Deliverables.

SUBTASK 3.2.21 - System Provisioning and Infrastructure
Configuration

The Contractor shall install, set up, and Configure the PSAMS Solution
and all necessary infrastructure components to provide the Production,
QA, and Dev Hosted Environments according to the Accepted design
specifications document and Exhibit A.1 (System Requirements —
Phase I) to this SOW. The provisioned Hosted Environments shall be
hosted in a secure location within the continental United States on
Amazon’s AWS GovCloud (US).
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Contractor shall document all PSAMS Solution and Hosted
Environments that were provisioned, including server IP addresses,
server ports, and URLs. Contractor shall provision Hosted
Environments designed for scalability to respond automatically to load
changes.

DELIVERABLE 3.2.2.1: Contractor shall demonstrate that the Hosted
Environments have been provisioned and document all PSAMS
Solution and Hosted Environments as specified in Subtask 3.2.2.1.

SUBTASK 3.2.2.2 — User Setup and Security

The Contractor shall provide secured access to the PSAMS Solution by
delegating authentication and authorization to the County’s Azure
Active Directory (Azure AD). Contractor shall work with County to
identify and document the tenant Configuration data necessary to
enable Azure AD integration for each of the provisioned Hosted
Environments.

The Contractor shall work with County to elaborate and document the
requirements for role-based access to the PSAMS Solution for each of
the provisioned Hosted Environments. The roles shall be mapped to the
appropriate County User roles, as determined in the requirement
elaboration sessions. Please refer to Exhibit A.23 (ORMS Profiles) to
this SOW for the existing roles.

The Contractor shall Configure User accounts and User roles, establish
system access, and enable system log-in and User auditing for each of
the provisioned Hosted Environments.

DELIVERABLE 3.2.2.2.1: County Azure AD Configuration for each of
the provisioned Hosted Environments as specified in Subtask 3.2.2.2.

DELIVERABLE 3.2.2.2.2: County’s role-based User account access
Configuration requirements gathered and documented for each of the
provisioned Hosting Environments as specified in Subtask 3.2.2.2.
Upon Acceptance the documented requirements automatically become
part of the Specifications.

DELIVERABLE 3.2.2.2.3: Role-based User account access Configured
per gathered and documented requirements for each of the provisioned
Hosted Environments as specified in Subtask 3.2.2.2.

SUBTASK 3.2.2.3 — Collaborative System Configuration

Configuration of the Licensed Software is an iterative process over the
course of implementation similar to an agile sprint process.
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Configuration occurs through Contractor startup packet, Data Migration,
and recurring sprint meetings, as described below.

At the beginning work on this subtask, the Contractor will provide the
County with a startup packet, which collects most of the base
Configuration settings. The County will complete the startup packet with
expert assistance and guidance from the Contractor as needed. Upon
receiving the completed startup packet the Contractor will apply the
Configurations and review the changes with the County for approval.

The Contractor will work with the County to configure the Licensed
Software as data are converted. Before data can be inserted into the
database the Licensed Software needs to be Configured to support the
data. The Contractor implementation team will work with the County to
gather the Configuration settings. The County will be able to review and
test the Configuration and Contractor will make any required changes
during the recurring sprint meetings.

Contractor and County will collaborate on Configuration of the Licensed
Software until they agree that the Licensed Software is fully and
appropriately Configured to support Production Use.

DELIVERABLE 3.2.2.3: Contractor shall certify in writing that the
Licensed Software is fully and appropriately Configured to support
Production Use.

SUBTASK 3.2.2.4 — Custom Development

Contractor shall design, develop, and deliver features and functionality
improvements (Enhancements) to the Licensed Software to meet the
County’s requirements as specified in Exhibit A.1 (System
Requirements — Phase |) and otherwise in Specifications.

Contractor shall review the requirements with the County to confirm a
mutual understanding of the requirements. Contractor shall then
propose a design for the Enhancements to meet the County’s
requirements. Contractor shall document the design with descriptions
of the planned Enhancements, which may include, without limitation,
screen mock-ups, workflows, and other documents to demonstrate the
proposed solution. Upon agreement by the County that the proposed
design meets the County’s requirements, Contractor shall undertake
development of the Enhancements. Contractor and County shall test
the Enhancements and correct any software errors in accordance with
Section 3.2.5 (System Testing and Defect Resolution) of this Exhibit.

DELIVERABLE 3.2.2.4.1: Contractor shall provide design documents
with descriptions of the planned Enhancements, which may include,
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without limitation, screen mock-ups, workflows, and other documents to
demonstrate the proposed solution, all as described in Subtask 3.2.2.4.

DELIVERABLE 3.2.2.4.2: The Contractor shall demonstrate that the
PSAMS Solution with respect to the Enhancements developed pursuant
to Subtask 3.2.2.4 is working according to the Specifications, including,
without limitation, as specified in in Exhibit A.1 (System Requirements
— Phase ).

SUBTASK 3.2.2.5 — Letters and Notifications

Contractor shall provide the ability to generate letters and notifications
as specified in Exhibit A.30 (Letters and Notifications— Phase |).

DELIVERABLE 3.2.2.5: Demonstration of the PSAMS Solution’s ability
to generate the letters and notifications as specified in Subtask 3.2.2.5.

SUBTASK 3.2.2.6 — Court Report Forms

Contractor shall produce six (6) court report forms as specified in
Exhibit A.29 (Court Report Forms — Phase 1) for this subtask. Additional
court reports, if required by the County, will be provided as Optional
Work under and in accordance with the Agreement. The County will
provide templates for the reports in Microsoft Word .docx format.

DELIVERABLE 3.2.2.6: Demonstration of court reports as specified in
Subtask 3.2.2.6.

SUBTASK 3.2.2.7 — Reports

Contractor shall provide all data reports required to satisfy the
requirements specified in Exhibit A.1 (System Requirements — Phase I).

DELIVERABLE 3.2.2.7: Demonstration of reports as specified in
Subtask 3.2.2.7.

SUBTASK 3.2.2.8 — Updated Requirements Traceability Matrix

Contractor shall update the Requirements Traceability Matrix to
demonstrate that all system requirements are addressed through
Deliverables under this section 3.2.2 SYSTEM PROVISIONING,
CONFIGURATION, AND REPORTING — PHASE 1.

DELIVERABLE 3.2.2.8: Updated Requirements Traceability Matrix as
specified in Subtask 3.2.2.8

3.2.3 DATA MIGRATION — PHASE |
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The following subtasks pertain to Data Migration for Phase | of the
PSAMS Solution. Regarding all Deliverables under Subtasks 3.2.3.1 —
Data Migration Plan for Phase I, and 3.2.3.2 — Data Migration and
Validation for Phase |, Contractor shall deliver the progress reports
regarding such Deliverables as outlined in Subtask 3.1.2 — Provide
Ongoing Project Management in each applicable project status report
under Subtask 3.1.2 on completion of the applicable amount of hours of
Services, exclusive of project management, for programming, testing,
and other activities required of Contractor to accomplish such
Deliverables.

SUBTASK 3.2.3.1 — Data Migration Plan — Phase |

In a series of agile sprint meetings, the County will work with the
Contractor on mapping fields, mapping lookup table values, and
approving the converted data.

The Contractor will manage the conversion using their proprietary data
conversion tool. All field mappings, lookup table mappings, and
conversion settings will be managed and stored by the Contractor in
this tool.

Contractor shall provide a Data Migration Plan that will describe how
the Contractor will manage the process of Data Migration for PPT+ as
specified in Exhibits A.1 (System Requirements — Phase |), A.20
(PSAMS Data Elements), and A.21 (Tables for Migration — Phase 1) and
as identified in the requirements elaboration session resulting in
Deliverable 3.2.1.1.2.

The Data Migration Plan shall address the following:
1. All data sources and data targets.
2. How data anomalies and errors will be handled.

3. Aschedule of activities to complete the migration effort, including
the resources required.

4. How data will be migrated to the production environment.

DELIVERABLE 3.2.3.1: Data Migration Plan as specified in Subtask
3.2.3.1.

SUBTASK 3.2.3.2 — Data Migration and Validation for Phase |

Contractor will be responsible for converting all data required from the
systems as specified in Deliverable 3.2.4.1 (Data Migration Plan).
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Contractor will provide the tools and methodology for converting the
data. County will assist Contractor in understanding the data in the
source systems and provide data extracts 3 times from the source
systems in a Microsoft SQL Server file format onto an AWS location
provided by the Contractor as specified in Deliverable 3.2.3.1 (Data
Migration Plan).

Contractor will perform any necessary data conversions and import the
data into the PSAMS Solution. Contractor will verify the converted data
in the PSAMS Solution and correct any errors in importing the data.

DELIVERABLE 3.2.3.2: Contractor shall demonstrate the County Data
with respect to Phase | properly imported into the PSAMS Solution,
including demonstrating correction of any errors in importing the data.

3.2.4 DISASTER RECOVERY PLANNING
SUBTASK 3.2.4.1 — Disaster Recovery Plan

Contractor shall document its system redundancy, failover, and
recovery capabilities for the PSAMS Solution production deployment.
Contractor shall update the Disaster Recovery Plan as required
whenever there are changes to the PSAMS Solution. The Disaster
Recovery Plan shall include the following, in accordance with Exhibit
A.1 (System Requirements — Phase |), Exhibit J (Information Security
and Privacy Requirements Exhibit), and Exhibit K (Service Level
Requirements).

1. Strategy for redundancy, back-up, and recovery of computing
resources, software, data, and network.

2. Architecture for failover of hardware, software, data, and network,
including the performance characteristics of the backup site and
how Contractor shall measure and test the backup site’s ability to
meet availability and recovery requirements.

3. Back-up and recovery procedures.

4. Communications protocols and procedures for restoring services in
the event of a disaster, including responsibilities of Contractor,
Subcontractors, and County.

5. Disaster recovery testing procedures and schedule for testing
disaster recovery at least annually.

DELIVERABLE 3.2.4.1.1: Initial Disaster Recovery Plan as specified in
Subtask 3.2.4.1.
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DELIVERABLE 3.2.4.1.2: Updates to the Disaster Recovery Plan as
specified in Subtask 3.2.4.1.

3.2.5 SYSTEM TESTING AND DEFECT RESOLUTION - PHASE |
SUBTASK 3.2.5.1 — Contractor System Testing

Contractor shall thoroughly test the Licensed Software to ensure that
the Licensed Software is of high quality and performs in accordance
with the Specifications when operated on the Hosted Environment. Prior
to providing the system to the County for User Acceptance Testing,
Contractor shall resolve all failures to perform in accordance with the
Specifications and other software errors revealed during its testing.

Contractor shall update the Requirements Traceability Matrix
demonstrating that testing has fully covered the requirements.

DELIVERABLE 3.2.5.1.1: Certification that Contractor has conducted
system testing and resolved failures to perform in accordance with the
Specifications and other all software errors revealed during its testing
as specified in Subtask 3.2.5.1.

DELIVERABLE 3.2.5.1.2: Updated Requirements Traceability Matrix as
specified in Subtask 3.2.5.1.

SUBTASK 3.2.5.2 — Support User Acceptance Test

Contractor shall provide assistance and support to the PSAMS Core
Team and County subject matter experts designated to conduct the
User Acceptance Testing. Assistance shall be provided onsite or as
otherwise agreed to by County and Contractor.

1. Contractor shall assist County-designated Users in performing the
tests with Contractor’s assistance using the testing environment.

2. Contractor shall populate the system with data in the testing
environment, using data from the County’s current systems. The
test environment shall be provisioned with Users for testing, and all
data and configurations required to perform the UAT. In the event
that there are no County data available to populate some features
or fields of the system, the County will provide the data for this
purpose by entering the data or as otherwise agreed by the parties.

3. During UAT, Contractor shall correct software errors identified by
the County and shall collaborate with the County to correct any
deviations from Specification that can be resolved through system
configuration.
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3.2.6

4. Upon correction of all software errors and deviations from
Specifications, County shall perform a complete cycle of UAT to
validate that the PSAMS Solution is operating in accordance with
Specifications.

5. Upon County’s successful completion of UAT, Contractor shall
certify in writing that the User Acceptance Test has been completed
successfully, the Contractor is not aware of any software errors or
deviations from Specifications, and the PSAMS Solution is ready
for implementation.

DELIVERABLE 3.2.5.2.1: Testing environment populated with data as
specified in Subtask 3.2.5.2.

DELIVERABLE 3.2.5.2.2: Certification that the Contractor is not aware
of any software errors or deviations from Specifications, and the
PSAMS Solution is ready for implementation, as specified in Subtask
3.2.5.2.

TRAINING AND DOCUMENTATION — PHASE |

Contractor shall prepare and implement a comprehensive training
program, including, but not limited to, any necessary role-specific
training materials for the utilization of the PSAMS Solution including the
functionality appropriate for the role in County (Pretrial) operations.

Contractor shall provide training materials to support training
requirements. Contractor shall coordinate the delivery of
comprehensive training to all County staff as identified in the Training
Plan.

SUBTASK 3.2.6.1 — Develop Training Plan

Contractor, in coordination with the County, shall develop a detailed
Training Plan that includes the curriculum and methods of training
delivery for various levels of Department staff on the use of the PSAMS
Solution. The plan shall detail training by role and include, but not be
limited to the following:

1. Contractor shall train a designated group of County staff on PSAMS
Solution to effectively operate and utilize the PSAMS Solution
based on below roles:

a. Training Academy Staff: Up to 20 individuals together who can
train other Pretrial Services staff on the PSAMS Solution
functionality.
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b. System Administrators: Up to 10 individuals who can
Configure, build workflows, Configure court report forms, and
edit look-up values.

c. Probation IT Service Desk: Up to 20 individuals to be trained
on Contractor’s support process and who will do the first line
of support for Users.

d. Query writers: Up to 10 individuals who can be trained on
Contractor’'s data schema and direct access to the shadow
database using the County's reporting and business
intelligence tools, with such training not to exceed 40 hours.

2. Contractor shall provide adequate number of proficient personnel
to effectively deliver training.

3. Contractor shall develop and provide all required training materials
to effectively train Department staff by role and responsibility,
including technical staff.

4. Contractor shall work with Department staff to develop the Training
Plan.

DELIVERABLE 3.2.6.1: Training Plan as specified in Subtask 3.2.6.1.
SUBTASK 3.2.6.2 — Provide Training Course Schedule

Contractor shall submit a training course schedule, that includes but is
not limited to the dates, times, locations, trainer information and type of
training (classroom, coaching, training for trainers, etc.) to County for
review and acceptance.

DELIVERABLE 3.2.6.2:Training Course Schedule as specified in
Subtask 3.2.6.2.

SUBTASK 3.2.6.3 - Provide Training Materials and Training
Environment

Contractor shall configure the QA environment to support User training
and shall provide all training materials electronically. Those materials
shall become the property of County and may be modified and
duplicated as needed by County.

DELIVERABLE 3.2.6.3: Training materials and training environment as
specified in Subtask 3.2.6.3.

SUBTASK 3.2.6.4 — Prepare and Conduct Training
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3.2.7

1. Contractor shall deliver training and training materials consistent
with classes described in County approved Training Plan in
accordance with Subtask 3.2.6.1.

2. Contractor shall ensure that the training environment is populated
with adequate data to make training effective.

3. Contractor shall deliver training for all identified Department staff
consistent with in the classes described in the County-approved
Training Plan and certify in writing that all training as described in
the Training Plan has been successfully completed. This shall be
completed prior to the Task 3.2.7 (Implementation — Transition to
Production -Phasel). Contractor shall utilize the training
environment established in Subtask 3.2.2.1 (System Provisioning)
and training support documentation developed in Subtask 3.2.6.3
(Provide Training Materials and Training Environment).

4. Contractor shall provide a report on the progress of training
activities on a weekly basis, by date, location, and role, that
includes the following:

a. An updated training schedule that outlines the next thirty days
of training activities

b. Any issues or risks identified by the Contractor that may impact
the training schedule

c. Train the trainer classes to certify Department staff to deliver
the PSAMS Solution training.

As part of the training, Contractor shall provide the designated County
groups with working knowledge of the PSAMS Solution software
capabilities.

DELIVERABLE 3.2.6.4.1: Conduct all training services for Users as
specified in Subtask 3.2.6.4

DELIVERABLE 3.2.6.4.2: Report on progress of training activities as
specified in Subtask 3.2.6.4.

IMPLEMENTATION — TRANSITION TO PRODUCTION - PHASE |

This task will be considered complete only when all tasks except
Task 3.2.8 (System Acceptance with Respect to Phase | for PSAMS
Solution) have been completed and approved by County. Contractor
shall conduct the implementation in accordance with the Go-Live
Plan and PCD.

Agreement for Pretrial Services Assessment and Monitoring System and Related Services
Exhibit A - Statement of Work Page 29



SUBTASK 3.2.7.1 — Go-Live-Plan

Contractor shall create a clear and detailed plan (Go-Live-Plan) to
implement the PSAMS Solution to the production environment.
Contractor shall review and revise the tasks and time frames in the
Go-Live-Plan, as necessary, throughout the transition to production
process.

The Go-Live-Plan shall include the following elements:
1. Departmental and other County resource requirements.

2. Implementation tasks to be performed by each Contractor and
County.

3. Implementation schedule.
DELIVERABLE 3.2.7.1: Go-Live-Plan as described in Subtask 3.2.7.1.
SUBTASK 3.2.7.2 — Prepare Production Environment

The Contractor in coordination with the County shall prepare the Hosted
Environment to be used for Production Use (Production Environment).
Contractor shall provide appropriate staff for installing, testing, and
populating the Production Environment. Contractor shall ensure
availability of the Production Environment, including production server
environment, networking and end user hardware and software.
Contractor shall provide secured access to the PSAMS Solution for
Production Use by delegating authentication and authorization to the
County’s Azure Active Directory (Azure AD). Contractor shall work with
County to identify and document the tenant Configuration data
necessary to enable Azure AD integration for Production Environment.

The Contractor shall support the County staff in setting up the profiles,
security adding Azure AD users to the PSAMS Solution, and testing the
user accounts to ensure security and access as specified.

The Contractor shall Configure User accounts, User roles, establish
system access and enable system log-in and User auditing for
Production Environment.

DELIVERABLE 3.2.7.2: Prepared Production Environment as specified
in Subtask 3.2.7.2.

SUBTASK 3.2.7.3 — PSAMS Solution Implementation

This implementation of the PSAMS Solution in the Production
Environment serves as the primary validation of the PSAMS Solution
and ensures the PSAMS Solution can meet Specifications. During the
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implementation period and until Final Acceptance of Phase | of the
PSAMS Solution, Contractor shall resolve all issues/Defects identified
in accordance with Specifications. Contractor shall provide technical
assistance with the option of on-site support at the designated sites
during the implementation.

DELIVERABLE 3.2.7.3: Conduct implementation of the PSAMS
Solution in the Production Environment according to the Go-Live Plan
and provide County with a report certifying the progress and completion
of the associated work as specified in Subtask 3.2.7.3.

3.2.8 SYSTEM ACCEPTANCE WITH RESPECT TO PHASE | FOR PSAMS
SOLUTION

The PSAMS Solution for Phase |l in its entirety, as installed and
configured, will be Accepted by County if, and only if, the PSAMS
Solution operates in the Production Environment for a period of sixty
days continuously without Defects of Priority Level 1 or 2, as provided
in Exhibit K (Service Level Requirements) to the Agreement.

SUBTASK 3.2.8.1 — Achieve Final Acceptance with Respect to Phase |

The PSAMS Solution shall achieve Final Acceptance with respect to
Phase | after the PSAMS Solution has achieved Production Use for
sixty (60) consecutive days without Defects of Priority Level 1 or 2 as
specified in Exhibit K (Service Level Requirements) to the Agreement.

DELIVERABLE 3.2.8.1: Contractor shall certify in writing that the
Documentation certifying that the PSAMS Solution for Phase |l in
Production Environment has successfully and continuously operated
without Defects of Priority Level 1 or 2 during the continuous 60-day
period as specified in Subtask 3.2.8.1.

3.3 PHASE Il - IMPLEMENTATION OF SOFTWARE, INTEGRATION, AND
TRAINING SERVICES FOR SPECIFIED PROGRAMS AND PRETRIAL
FUNCTIONS

This section describes the tasks, subtasks, Deliverables,
Implementation Services, and other work to be performed by Contractor
for the PSAMS Solution Phase Il.

3.3.1 REQUIREMENTS ELABORATION AND DESIGN SPECIFICATION —
PHASE Il

SUBTASK 3.3.1.1 — Requirements Elaboration

The Contractor shall conduct an agreed-upon number of training
sessions for County project team members to provide a high-level
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3.3.2

system overview and prepare project team members for the
requirements elaboration sessions required for Phase Il. Contractor
shall then conduct requirements elaboration sessions to review and
confirm the requirements set forth in Exhibit A.2 (System Requirements
— Phase Il) and other applicable exhibits to this SOW and elaborate
additional detail as necessary to develop design specifications for
Configuration and implementation of the PSAMS Solution for Phase II.

DELIVERABLE 3.3.1.1.1: An agreed upon number of training sessions
to provide a high-level system overview and prepare project team
members for requirements elaboration sessions as described in
Subtask 3.3.1.1.

DELIVERABLE 3.3.1.1.2: Updated requirements document based on
the requirements elaboration sessions. Upon Acceptance of this
Deliverable, the updated requirements document, Exhibit A.2 (System
Requirements -Phase Il) to this SOW shall be automatically deemed to
be updated to include the Accepted updated requirements document.

SUBTASK 3.3.1.2 — Requirements Traceability Matrix

Contractor shall provide a Requirements Traceability Matrix to establish
all requirements are fully addressed throughout the systems
development lifecycle, to include, without limitation, all system design,
development, configuration, testing, and implementation activities.

DELIVERABLE 3.3.1.2: Requirements Traceability Matrix as specified
in Subtask 3.3.1.2.

SYSTEM PROVISIONING, CONFIGURATION, AND REPORTING —
PHASE Il

The following subtasks pertain to system provisioning, configuration,
and reporting for Phase Il of the PSAMS Solution. Regarding all
Deliverables under Subtasks 3.2.2.4 — Custom Development, 3.2.2.5 —
Letters and Notifications, 3.2.2.6 — Court Report Forms, and 3.2.2.7 —
Reports (together with all Deliverables under Subtask 3.3.3 — System
Integraiton — Phase Il), Contractor shall deliver the progress reports
regarding such Deliverables as outlined in Subtask 3.1.2 — Provide
Ongoing Project Management in each applicable project status report
under Subtask 3.1.2 on completion of the applicable total amount of
hours of Services, exclusive of project management, for programming,
testing, and other activities required of Contractor to accomplish such
Deliverables.

Agreement for Pretrial Services Assessment and Monitoring System and Related Services
Exhibit A - Statement of Work Page 32



SUBTASK 3.3.2.1 - System Provisioning and Infrastructure
Configuration

The Contractor shall install, set up, and Configure the PSAMS Solution
for Phase Il and all necessary infrastructure components to provide the
Production, QA, and Dev Hosted Environments according to the
Accepted design specifications document and Exhibit A.2 (System
Requirements — Phase ll) to this SOW. The provisioned Hosted
Environments shall be hosted in a secure location within the continental
United States on Amazon’s AWS GovCloud (US).

Contractor shall document all PSAMS Solution and Hosted
Environments that were provisioned, including, server IP addresses,
server ports, and URLs.

Contractor shall provision Hosted Environments designed for scalability
to respond automatically to load changes.

DELIVERABLE 3.3.2.1: Contractor shall demonstrate that the Hosted
Environments have been provisioned and document all PSAMS
Solution and Hosted Environments as specified in Subtask 3.3.2.1.

SUBTASK 3.3.2.2 — User Setup and Security

The Contractor shall work with County to elaborate and document the
requirements for role-based access to the PSAMS Solution for each of
the provisioned Hosted Environments to support Phase | and Phase I
functionality, including any updates required to roles established in
Phase |. The roles shall be mapped to the appropriate County User
roles, as determined in the requirement elaboration sessions. Please
refer to Exhibit A.23 (ORMS Profiles) to this SOW for the existing roles.

The Contractor shall Configure User accounts and User roles, establish
system access, and enable system log-in and User auditing for each of
the provisioned Hosted Environments.

DELIVERABLE 3.3.2.2.1: County Azure AD Configuration for each of
the provisioned Hosted Environments as specified in Subtask 3.3.2.2.

DELIVERABLE 3.3.2.2.2: County’s role-based User account access
Configuration requirements gathered and documented for each of the
provisioned Hosting Environments as specified in Subtask 3.3.2.2.
Upon Acceptance the documented requirements automatically become
part of the Specifications.

DELIVERABLE 3.3.2.2.3: Role-based User account access Configured
per gathered and documented requirements for each of the provisioned
Hosted Environments as specified in Subtask 3.3.2.2.
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SUBTASK 3.3.2.3 — Collaborative System Configuration

Configuration of the Licensed Software is an iterative process over the
course of implementation similar to an agile sprint process.
Configuration occurs through our startup packet, Data Migration, and
recurring sprint meetings, as described below.

At the beginning of the work on this subtask the Contractor will provide
the County with a startup packet, which collects most of the base
configuration settings. The County will complete the startup packet with
expert assistance and guidance from the Contractor as needed. Upon
receiving the completed startup packet the Contractor will apply the
Configurations and review the changes with the County for approval.

The Contractor will work with the County to configure the Licensed
Software as data are converted. Before data can be inserted into the
database the PSAMS Solution needs to be configured to support the
data. The Contractor implementation team will work with the County to
gather the Configuration settings. The County will be able to review and
test the Configuration and Contractor will make any required changes
during the recurring sprint meetings.

Contractor and County collaborate on Configuration of the Licensed
Software until they agree that the PSAMS Solution is fully and
appropriately Configured to support Production Use.

DELIVERABLE 3.3.2.3: Contractor shall certify in writing that the
PSAMS Solution is fully and appropriately Configured to support
Production Use.

SUBTASK 3.3.2.4 — Custom Development

Contractor shall design, develop, and deliver features and functionality
improvements (Enhancements) to the Licensed Software to meet the
County’s requirements as specified in Exhibit A.2 (System
Requirements — Phase |l) and otherwise in Specifications.

Contractor shall review the requirements with the County to confirm a
mutual understanding of the requirements. Contractor shall then
propose a design for the Enhancements to meet the County’s
requirements. Contractor shall document the design with descriptions
of the planned Enhancements, which may include, without limitation,
screen mock-ups, workflows, and other documents to demonstrate the
proposed solution. Upon agreement by the County that the proposed
design meets the County’s requirements, Contractor shall undertake
development of the Enhancements. Contractor and County shall test
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the Enhancements and correct any software errors in accordance with
Section 3.3.6 (System Testing and Defect Resolution) of this Exhibit.

DELIVERABLE 3.3.2.4.1: Contractor shall provide design documents
with descriptions of the planned Enhancements, which may include,
without limitation, screen mock-ups, workflows, and other documents to
demonstrate the proposed solution, all as described in Subtask 3.3.2.4.

DELIVERABLE 3.3.2.4.2: The Contractor shall demonstrate that the
PSAMS Solution with respect to the Enhancements developed pursuant
to Subtask 3.3.2.4 is working according to the Specifications, including,
without limitation, as specified in in Exhibit A.2 (System Requirements
— Phase ).

SUBTASK 3.3.2.5 — Letters and Notifications

Contractor shall provide the ability to generate letters and notifications
as specified in Exhibit A.32 (Letters and Notifications — Phase II).

DELIVERABLE 3.3.2.5: Demonstration of the PSAMS Solution’s ability
to generate the letters and notifications as specified in Subtask 3.3.2.5.

SUBTASK 3.3.2.6 — Court Report Forms

Contractor shall produce two (2) court reports, each of which shall
support multiple versions as specified in Exhibit A.31 (Court Report
Forms — Phase Il) for this task. Additional court reports, if required by
the County, will be provided as Optional Work under and in accordance
with the Agreement. The County will provide templates for the reports
in Microsoft Word .docx format.

DELIVERABLE 3.3.2.6: Demonstration of court reports as specified in
Subtask 3.3.2.6.

SUBTASK 3.3.2.7 — Reports

Contractor shall provide all data reports required to satisfy the
requirements specified in Exhibit A.2 (System Requirements -
Phase II).

DELIVERABLE 3.3.2.7: Demonstration of reports as specified in
Subtask 3.3.2.7.

SUBTASK 3.3.2.8 — Updated Requirements Traceability Matrix

Contractor shall update the Requirements Traceability Matrix to
demonstrate that all system requirements are addressed through
deliverables under this section 3.3.2 SYSTEM PROVISIONING,
CONFIGURATION, AND REPORTING - Phase II.
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DELIVERABLE 3.3.2.8: Updated Requirements Traceability Matrix as
specified in Subtask 3.3.2.8

3.3.3 SYSTEM INTEGRATION — PHASE I

The goal of integration of the Licensed Software with LASD and the
County CJIS Charge Code Table is to enhance the processing of Pretrial
Services assessments within County’s operations. Contractor is
responsible for development of all Interfaces and performance of all
other integration work on the Licensed Software to enable the data
exchange necessary with LASD and the CJIS Charge Code Table.

Regarding all Deliverables under Subtask 3.3.3 — System Integration —
Phase Il (together with all Deliverables under Subtasks 3.3.2.4 —
Custom Development, 3.3.2.5 — Letters and Notifications, 3.3.2.6 —
Court Report Forms, and 3.3.2.7 — Reports), Contractor shall deliver the
progress reports regarding such Deliverables as outlined in Subtask
3.1.2 — Provide Ongoing Project Management in each applicable project
status report under Subtask 3.1.2 on completion of the applicable total
amount of hours of Services, exclusive of project management, for
programming, testing, and other activities required of Contractor to
accomplish such Deliverables.

SUBTASK 3.3.3.1 — Develop Integration and Data Exchange Plan

To expedite the delivery and implementation of the PSAMS Solution,
integration will occur as follows:

1. Required integration of the Licensed Software with LASD and CJIS
Charge Code Table includes:

a. Transfer of LASD data exchange elements for active clientele via
the Client Lookup by Identifier Web Service detailed in Exhibit
A.18 (LASD Integration Requirements), and in Exhibit A.2
(System Requirements — Phase Il) to this SOW.

b. Regular updates of the charge code tables in the PSAMS
Solutions to reflect the County’s CJIS Charge Code Table as it is
updated from time to time by the County as specified in Exhibit
A.19 (CJIS — Charge Code Data Integration Requirements) and
Exhibit A.2 (System Requirements — Phase I).

2. Contractor shall develop an Integration and Data Exchange Plan that
includes but is not limited to:
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a. Schedule for building Interfaces, integration, and data exchange
capabilities

b. lIdentification of resources needed and responsibilities
c. ldentification of mechanisms to secure sensitive data
d. Method for dealing with future integrations

e. Plan to establish web services required for integration

DELIVERABLE 3.3.3.1: Integration and Data Exchange Plan as defined
in Subtask 3.3.3.1. Upon Acceptance the integration and data exchange
plan automatically become part of the Specifications.

SUBTASK 3.3.3.2 — Develop Integration Solution Design Document

Contractor shall develop the Integration Solution Design Document
according to the Accepted Integration and Data Exchange Plan,
including network topology diagrams for the interface solutions,
mapping of data elements, and sequence diagrams illustrating how the
different parts of the systems interact with each other to carry out the
Interfaces.

DELIVERABLE 3.3.3.2: Integration Solution Design Document as
defined in Subtask 3.3.3.2. Upon Acceptance the Integration Solution
Design Document automatically become part of the Specifications.

SUBTASK 3.3.3.3 — Build Integration and Data Exchange

Contractor shall build the Interfaces and other elements of integration
and data exchanges in accordance with Integration Solution Design
Document under Deliverable 3.3.3.2.

Contractor shall thoroughly test integrations to confirm that the
integrations work as expected and the business logic, security, and data
layers shall perform in accordance with the Integration Solution Design
Document under Deliverable 3.3.3.2. Contractor shall document each
component developed.

DELIVERABLE 3.3.3.3.1: Demonstration of Interfaces and other
elements of integrations and data exchanges in accordance with the
Integration Solution Design Document as defined in Subtask 3.3.3.2.

DELIVERABLE 3.3.3.3.2: Certification that the Interfaces and other
elements of integrations and data exchanges have been thoroughly
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tested and found to operate in accordance with the Integration Solution
Design Document as defined in Subtask 3.3.3.2.

SUBTASK 3.3.3.4 — Updated Requirements Traceability Matrix

Contractor shall update Requirements Traceability Matrix to
demonstrate that all system requirements are addressed through
deliverables under this section 3.3.3, System Integration — Phase II.

DELIVERABLE 3.3.3.4: Updated Requirements Traceability Matrix as
specified in Subtask 3.3.3.4.

3.3.4 DATA MIGRATION — PHASE II

The following subtasks pertain to Data Migration for Phase |l of the
PSAMS Solution. Regarding all Deliverables under Subtasks 3.3.4.1 —
Data Migration Plan for Phase |l, and 3.3.4.2 — Data Migration and
Validation for Phase IlI, Contractor shall deliver the progress reports
regarding such Deliverables as outlined in Subtask 3.1.2 — Provide
Ongoing Project Management in each applicable project status report
under Subtask 3.1.2 on completion of the applicable total amount of
hours of Services, exclusive of project management, for programming,
testing, and other activities required of Contractor to accomplish such
Deliverables.

SUBTASK 3.3.4.1 — Data Migration Plan for Phase Il

In a series of agile sprint meetings, the County will work with the
Contractor on mapping fields, mapping look up table values, and
approving the converted data.

The Contractor will manage the conversion using their proprietary data
conversion tool. All field mappings, lookup table mappings, and
conversion settings will be managed and stored by the Contractor in
this tool.

Contractor shall provide an updated Data Migration Plan for Phase I
that will describe how the Contractor will manage the process of Data
Migration for ORMS and PSCRP, as specified in Exhibits A.2 (System
Requirements — Phase Il), A.20 (PSAMS DB Elements), and A.22
(Tables for Migration — Phase Il) and as identified in the requirements
elaboration session resulting in Deliverable 3.3.2.1. The updated Data
Migration Plan shall address the following:

1. All data sources and data targets.

2. How data anomalies and errors will be handled.
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3. A schedule of activities to complete the migration effort, including
the resources required.

4. How data will be migrated to production environment.

5. Matching on Cll number and FBI number as the primary matching
key and alternative matching key, respectively.

6. Identifying data collisions where data elements on matched records
have different values and providing a methodology to store
alternate values or resolve them.

DELIVERABLE 3.3.4.1: Data Migration Plan as specified in Subtask
3.3.4.1.

SUBTASK 3.3.4.2 — Data Migration and Validation for Phase Il

Contractor will be responsible for converting all data required from

the systems as specified in Deliverable 3.3.5.1 (Data Migration Plan).
Contractor will provide the tools and methodology for converting the
data. County will assist Contractor in understanding the data in the
source systems and provide data extracts three times from the source
systems. County will provide PSCRP data in a Microsoft SQL Server file
format and will provide ORMS data in a set of flat files, comma-
separated value (CSV) files, or other mutually agreed file format onto
an AWS location provided by the Contractor as specified in Deliverable
3.3.4.1 (Data Migration Plan).

Contractor will perform any necessary data conversions and import the
data into the PSAMS Solution. Contractor will verify the converted data
in the PSAMS Solution and correct any errors in importing the data.

DELIVERABLE 3.3.4.2: Contractor shall demonstrate the County Data
with respect to Phase Il properly imported into the PSAMS Solution,
including correction of any errors in importing the data.

3.3.5 SYSTEM TESTING AND DEFECT RESOLUTION — PHASE II
SUBTASK 3.3.5.1 — Contractor System Testing

Contractor shall thoroughly test the Licensed Software to ensure that
the Licensed Software is of high quality and performs in accordance
with the Specifications when operated on the Hosted Environment. Prior
to providing a new feature of the system to the County for User
Acceptance Testing, Contractor shall resolve all failures to perform in
accordance with the Specifications and other software errors revealed
during its testing.
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Contractor shall update the Requirements Traceability Matrix
demonstrating that testing has fully covered the requirements for Phase
I.

DELIVERABLE 3.3.5.1.1: Certification that Contractor has conducted
system testing and resolved all failures to perform according to
Specifications and other software errors revealed during its testing.

DELIVERABLE 3.3.5.1.2: Updated Requirements Traceability Matrix
as specified in Subtask 3.3.5.1.

SUBTASK 3.3.5.2 — Support User Acceptance Test

Contractor shall provide assistance and support to the PSAMS Core
Team and County subject matter experts designated to conduct the
User Acceptance Testing. Assistance shall be provided onsite or as
otherwise agreed to by County and Contractor. Contractor shall deliver
the final progress report regarding Deliverables under Deliverables
under Subtasks 3.3.2.4 — Custom Development, 3.3.2.5 — Letters and
Notifications, 3.3.2.6 — Court Report Forms, 3.3.2.7 — Reports, and
3.3.3 — System Integration — Phase Il, as outlined in Subtask 3.1.2 —
Provide Ongoing Project Management in the applicable project status
report under Subtask 3.1.2 on completion of all Deliverables under this
Subtask.

1. Contractor shall assist County-designated users in performing the
tests with Contractor’s assistance using the testing environment.

2. Contractor shall populate the system with data in the testing
environment, using data from the County’s current systems. The
test environment shall be provisioned with Users for testing, and all
data and configurations required to perform the UAT. In the event
that there are no County data available to populate some features
or fields of the system, the County will provide the data for this
purpose by entering the data or as otherwise agreed by the parties.

3. During UAT, Contractor shall correct software errors identified by
the County and shall collaborate with the County to correct any
deviations from Specification that can be resolved through system
configuration.

4. Upon correction of all software errors and deviations from
Specifications, County shall perform a complete cycle of UAT to
validate that the PSAMS Solution is operating in accordance with
Specifications.
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3.3.6

5. Upon County’s successful completion of UAT, Contractor shall
certify in writing that the User Acceptance Test has been completed
successfully, the Contractor is not aware of any software errors or
deviations from Specifications, and the PSAMS Solution is ready
for implementation.

DELIVERABLE 3.3.5.2.1: Testing environment populated with data as
specified in Subtask 3.3.5.2.

DELIVERABLE 3.3.5.2.2: Certification that the Contractor is not aware
of software errors or deviations from Specifications, and the PSAMS
Solution is ready for implementation, as specified in Subtask 3.3.5.2.

TRAINING AND DOCUMENTATION — PHASE Il

Contractor shall prepare and implement a comprehensive training
program, including, but not limited to any necessary role-specific
training materials for the utilization of the PSAMS Solution for Phase Il
including the functionality appropriate for the role in County (Pretrial)
operations.

Contractor shall provide training materials to support training
requirements. Contractor shall coordinate the delivery of
comprehensive training to all County staff as identified in the Training
Plan.

SUBTASK 3.3.6.1 — Develop Training Plan

Contractor, in coordination with the County, shall develop a detailed
Training Plan that includes the curriculum and methods of training
delivery for various levels of Department staff on the use of the PSAMS
Solution for Phase Il. The plan shall detail training by role and include,
but not be limited to the following:

1. Contractor shall train a designated group of County staff on PSAMS
Solution to effectively operate and utilize the PSAMS Solution
based on the below role:

a. Training Academy Staff: Up to 20 individuals together who can
train other Pretrial Services staff on the PSAMS Solution
functionality.

b. System Administrators: Up to 10 individuals who can configure,
build workflows, configure court reports forms, edit look-up
values, and monitor and resolve interface issues.
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c. Probation IT Service Desk: Up to 20 individuals to be trained
on Contractor’s support process and who will do the first line
of support for Users.

d. Query writers: Up to 10 individuals who can be trained on
Contractor’'s data schema and direct access to the shadow
database using the County's reporting and business
intelligence tools, with such training not to exceed 40 hours.

2. Contractor shall provide adequate number of proficient personnel
to effectively deliver training.

3. Contractor shall develop and provide all required training materials
to effectively train Department staff by role and responsibility,
including technical staff.

4. Contractor shall work with Department staff to develop the Training
Plan.

DELIVERABLE 3.3.6.1: Training Plan as specified in Subtask 3.3.6.1.
SUBTASK 3.3.6.2 — Provide Training Course Schedule

Contractor shall submit a training course schedule, that includes but is
not limited to the dates, times, locations, trainer information and type of
training (classroom, coaching, training for trainers, etc.) to County for
review and acceptance.

DELIVERABLE 3.3.6.2:Training Course Schedule as specified in
Subtask 3.3.6.2.

SUBTASK 3.3.6.3 — Provide Training Materials and Training
Environment

Contractor shall configure the training environment to support User
training and shall provide all training materials electronically. Those
materials shall become the property of County and may be modified and
duplicated as needed by County.

DELIVERABLE 3.3.6.3: Training materials and training environment as
specified in Subtask 3.3.6.3.

SUBTASK 3.3.6.4 — Prepare and Conduct Training

1. Contractor shall deliver training and training materials consistent
with classes described in County approved Training Plan in
accordance with Subtask 3.3.6.1.

2. Contractor shall ensure that the training environment is populated
with adequate data to make training effective.
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3. Contractor shall deliver training for all identified Department staff
consistent with in the classes described in the County-approved
Training Plan and certify in writing that all training as described in
the Training Plan has been successfully completed. This shall be
completed prior to the Task 3.3.7 (Implementation — Transition to
Production — Phase IlI). Contractor shall utilize the training
environment established in Subtask 3.3.2.1 (System Provisioning)
and training support documentation developed in Subtask 3.3.6.3
(Provide Training Materials and Training Environment).

4. Contractor shall provide a report on the progress of training
activities on a weekly basis, by date, location, and role, that
includes the following:

a. An updated training schedule that outlines the next thirty days
of training activities

b. Any issues or risks identified by the Contractor that may impact
the training schedule

c. Train the trainer classes to certify Department staff to deliver
the PSAMS Solution training.

d. As part of the training, Contractor shall provide the designated
County groups with working knowledge of the PSAMS Solution
software capabilities.

DELIVERABLE 3.3.6.4: Conduct all training services for Users as
specified in Subtask 3.3.6.4

IMPLEMENTATION — TRANSITION TO PRODUCTION - PHASE I

This task will be considered complete only when all tasks except Task
3.3.8 (System Acceptance with Respect to Phase Il for PSAMS
Solution) have been completed and approved by County. Contractor
shall conduct the implementation in accordance with the Go-Live Plan
and PCD.

SUBTASK 3.3.7.1 — Go-Live-Plan

Contractor shall create a clear and detailed plan (Go-Live-Plan) to
implement the PSAMS Solution for Phase Il to the production
environment. Contractor shall review and revise the tasks and time
frames in the Go-Live-Plan, as necessary, throughout the transition to
production process.

The Go-Live-Plan shall include the following elements:

1. Departmental and other County resource requirements.
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2. Implementation tasks to be performed by each Contractor and
County.

3. Implementation schedule.
DELIVERABLE 3.3.7.1: Go-Live-Plan as described in Subtask 3.3.7.1.
SUBTASK 3.3.7.2 — Prepare Production Environment

The Contractor in coordination with the County shall prepare the Hosted
Environment to be used for Production Use (Production Environment).
Contractor shall provide appropriate staff for installing, testing, and
populating the Production Environment. Contractor shall ensure
availability of the Production Environment, including production server
environment, networking and end user hardware and software.
Contractor shall provide secured access to the PSAMS Solution for
Production Use by delegating authentication and author