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COUNTY OF LASSEN/CITY OF SUSANVILLE
REQUEST FOR PROPOSALS - CAD/RMS System
Lassen County Sheriff’s Office
Susanville Police Department
Susanville, California

INTRODUCTION

The County of Lassen (County) and City of Susanville (City) are seeking a firm to develop
a CAD/RMS System for the Lassen County Sheriffs Office, Susanville Police
Department, and the County 811 Communication Center that provides dispatch services
for both agencies. Itis in the best interest of the City and County to identify a vendor that
can meet the CAD/RMS needs of both agencies.

The County and City intend to award contracts to a firm that will meet our qualification
criteria and has successfully performed services on similar projects in the past. The
successful firm will be required to enter into contracts with the County and City separately
for the services requested in this Request for Proposal (RFP) within a reasonable time
after award. A firm submitting a proposal must be prepared to use the County and City
standard contract forms rather than its own contract form. The County’s model contract
is attached as Exhibit A-County Model Contract. The City’s model contract is attached as
Exhibit E-City Model Contract. The contracts will include terms appropriate for this project.
Generally, the terms of the contracts will include, but are not limited to: (1) completion of
the project within the timeframe provided; (2) no additional work authorized without prior
written approval; (3) no payment without prior written approval; (4) funding availability; (5)
termination of contract under certain conditions; (6) indemnification of the County/City; (7)
approval by the County and City of any subcontractors; and (8) minimum appropriate
insurance requirements. The County and City intend to award contracts substantially in
the form of the Model Contracts to the selected Contractor. County/City may chose not to
award contracts.

BACKGROUND

The County of Lassen is located in northeastern California, and the County Seat of
Susanville is approximately 85 miles north of Reno, Nevada and approximately 112
miles east of Redding, CA. The region primarily consists of agricultural and public land,
and the primary employers are three prisons and an Army Base. The County
population is around 35,000 people. The population of the unincorporated areas is
about 17,000. The remainder of the population lives in the incorporated City of
Susanville. Of those residents, about 8,000 are incarcerated in state prisons, leaving a




service population of around 10,000 in the City of Susanville.

The County employs 32 sworn Deputy Sheriffs (Deputies, Sergeants, Lieutenants,
Captains), 7 dispatchers, 28 Correctional Deputies (Correctional Deputies, Correctional
Corporals, and Correctional Sergeants). The dispatch center has 3 fully functioning
work stations, and a partial station. Typically, 1-2 dispatchers staff the Public Safety
Answering Point (PSAP) with a supervisor on-site during most day shifts. The Sheriff's
Office PSAP also provides dispatch services for the Susanville Police Department.

The City employs about 15 peace officers and two civilian employees.

During the last year the Sheriff's Office PSAP handled 40,246 telephone calls. Of the
total calls, 12,865 were 911 calls. These calls, as well as officer initiated activity,
resulted in 17,423 events involving patrol resources and the assignment of a report
number. Of those, 8,916 were Sheriff's (County) responsibility and 8,507 were Police
(City) responsibility. The County PSAP currently maintains approximately 2,100 Active
Warrants.

SCOPE OF SERVICES

Overview. The County is looking to purchase a fully-integrated system for the Sheriff's
Office that includes a Computer Aided Dispatch System, Records Management System,
Mobile Field Reporting via tablet and/or smart phone, and a Training Management
System, as well as additional modules, all with connectivity to local, County and State
agency systems.

The City is looking to purchase a fully-integrated system for the Police Department that
includes Records Management System, Mobile Field Reporting via tablet and/or smart
phone, and a Training Management System, as well as additional modules, all with
connectivity to local, County and State agency systems.

The vendor selected will be responsible for the implementation of all selected
components, project management, training, data migration, and providing a turnkey
installation that meets the performance requirements as stated in the final contract.

The County and City are proposing a very aggressive system implementation schedule.
Contractor should be expecting to implement the new system within 120 days of contract
execution. County/City understand interfaces and data conversion (if included in
agreement) will extend beyond system implementation. Final schedule will be discussed
during contract negotiations.

Background Check. Contractor staff will have access to confidential and sensitive data
files and shall be subject to a Department of Justice and Criminal History background
check. Failure to pass the background check shall exclude any employees of the
contractor from access to confidential and sensitive files. All employees of the contractor




who will participate at the level described above will be required to provide a valid issued
driver’s license or equivalent photo identification before they will be permitted to begin
work on the project.

1. System Requirements: Refer to Attachment A. Attachment A is the System
Requirements Worksheet and must be completed and returned in the original Excel
format (PDF is not acceptable). Proposals must include specific responses to each of the
requirements and highly desired features.

Proposal responses shall adhere to the following code guidelines:

E=Existing Requirement will be met by proposed existing software and/or hardware that
is installed and operational and can be demonstrated.

M=Minor Modification Requirement will be met by proposed minor modifications to the
existing software and/or hardware or use the software tools. All work shall be performed
by the contractor.

U=Under Development Requirement will be met by proposed software that is currently
under development, in Beta test, or not yet released yet.

T=Third Party Solution Requirement will be met by existing third party software and/or
hardware. Integration work will be performed by vendor and third party. Pricing proposal
must include expenses for third party (subcontractor) and it is preferred the vendor-third
party relationship currently be functioning in another jurisdiction.

N=Not Available Requirement cannot be provided.
Note:

An omitted response will be assumed to be the same as “N-Requirement cannot be
provided”.

All costs associated with “M” or “T” responses shall be included in the pricing proposal.

2. Interfaces: Proposed system must interface or be fully integrated with
CAD, RMS, Field Reporting, CLETS, and Mobile Reporting. Possible full
integration with Safe Evidence Management (property & evidence), Jail
Management System (Crimestar), etc. and have the ability to data mine from
California Superior Court’s case management system.

The Sheriff's Office manages the county-wide message switching facility for all County
law enforcement agencies to access the Department of Justice CLETS and CJIS
systems. The law enforcement agencies include the Sheriff's Office, and Susanville
Police Department.



911 Interface: The County requires a one-way interface from the Vesta 911 system to
the CAD application. Incoming calls should plot location on the CAD map as they are
received by the 911 system; regardless if the call taker has answered the call or not.
Once the call is answered, call takers shall be able to transfer all ANI/ALI data and time
stamps into corresponding dedicated CAD fields, with the ability to modify the location
of occurrence as needed. MSAG locations should be submitted for address verification
and once validated, the previously plotted pin on the CAD map should be updated, if
necessary. Incoming calls and answered calls should appear visually distinct on the
CAD map.

The interface should be Phase Il Wireless Compliant such that ALI data containing
latitude and longitude coordinate information is converted to a location, accurately
parsed into data fields and plotted on the CAD map. When only Phase | information is
available, the tower location should plot on the CAD map. Finally, any address received
from the 911 system should be able to be viewed in CAD as coordinates, a street
address, an intersection and a radius from intersection.

3. Testing:

The implementation must include adequate provisions for functional, performance and
reliability testing. The County/City require the Contractor involvement in the development
and execution of all test plans to assure the System delivers the expected results.
Satisfactory completion of a mutually agreed upon Acceptance Test for each stage of the
implementation is required as is a Final Acceptance Test in a fully integrated environment
(to ensure components work together as intended).

The Acceptance Test will include a confirmation of each functional requirement identified
in this RFP in addition to required performance and reliability acceptance procedures.
The Contractor will be expected to demonstrate all contracted functionality using the
product as configured for the County/City during testing. Final System Acceptance will
not occur until all testing demonstrates the implemented product works as contracted in
the live environment for ninety (90) days.

4, Warranty:

The entire system solution as proposed in this RFP should include a first year warranty
for the Contractor supplied hardware and software for a minimum of twelve (12) months
after the formal Final System Acceptance date. Final System Acceptance will not occur
until the system has performed for ninety (90) consecutive days in a live production
environment without errors.

The warranty shall include all software updates, enhancements and refinements, as well
as all professional services and interfaces. The warranty should conform to contractually
agreed specifications and protect against any defects or damage caused by
manufacturers, Contractors, or proposed subcontractors, in the system’s equipment or
software. Additionally, the Contractor will warrant its responses to the functional



requirements included in this RFP and any other element of this RFP and will agree to
attach its RFP response to any contract reached with the County and City.

5. Support and Maintenance:

The County and City expect that a five (5) year maintenance and support agreement will
be offered. The support agreement should designate priority levels for system errors and
include a guarantee response time for each priority level. Further, the proposal must
provide financial reimbursement for Contractor failure to meet the required support
obligations. Include how Contractor intends to support and maintain any third-party
systems and whether or not the annual support and maintenance includes any upgrades
at no additional cost. Is support offered remotely or on-site, as needed? Is support
available 24x77?

6. Training:

The Contractor is expected to provide the following types of training programs along with
appropriate documents:

a) A training program for the County/City project implementation team that includes the
training necessary to understand the overall System architecture, interface
configurations, data import/export capabilities, and workflow configuration options, etc.

b) A training program for application administrators that includes the training necessary
to configure, tailor, monitor, and administer the technical and functional aspects of the
System.

¢) A training solution to support the training of end-users in the functionality of the various
proposed System components. To support the training of end users, the County/City
envisions the use of a “train-the-trainer” approach accompanied by computer-based
training.

d) Post-implementation training for on-going end-user training of the initial System, as

well as for future version releases. Again, the County/City envisions the use of a “train-
the-trainer” approach accompanied by computer-based training.

8. RFP Calendar:

Issue Request for Proposal (RFP) March 19, 2019
Question and Answer closed April 12, 2019
Proposals Due April 22, 2019
Evaluation-Award May 3, 2019
Contracts Approved by County and City May 22, 2019
Project Start June 2019

FORMAT FOR PROPOSALS




Responses to the Request for Proposals must be made according to the requirements
set forth in this section, both for content and for sequence. Failure to adhere to these
requirements, or inclusion of conditions, limitations or misrepresentations in a response
may be cause for rejection of the submittal. Use 8-1/2” x 11” sheets (fold outs are
acceptable for charts, etc.). Type size must be large enough to be easily legible, but shall
not be smaller than 10 point.

A. County Contact Person:

Submit Attachment A electronically, one complete submittal signed, unbound original and
six (6) complete copies of the submittal to:

Regina Mineau, Sheriffs Executive Assistant
Lassen County Sheriff's Office

1415 Sheriff Cady Lane

Susanville, CA 96130
gmineau@co.lassen.ca.us

Questions posed during the RFP process must be submitted to Regina Mineau at
gmineau@co.lassen.ca.us.

Regina Mineau will provide the question and answer to all potential respondents. Do not
contact any other County/City employee with questions during the RFP process.
Questions close April 12, 2019 midnight.

B. Mandatory Content and Sequence of Submittal:
1. Cover Letter

Section 1 shall be a maximum two-page Cover Letter and introduction, and shall include
the name and address of the organization submitting the proposal, together with the
name, address and telephone number of the contact person who will be authorized to
make representations for the organization, the firm's federal tax ID number and a list of
subcontractors, if any. The Cover Letter must include a statement that the proposal is
valid for 90 days after receipt.

2. Table of Contents

Section 2 shall be a detailed Table of Contents and shall include an outline of the
submittal, identified by sequential page number and by section reference number and
section title as described herein.

3. Contractor Capabilities




Section 3 entitled “Contractor Capabilities” shall include a description of the proposing
firm’s resources, experience, and capabilities as listed below for successfully developing
and completing this project as well as resumes of the staff to be assigned to the project.
Submit in the order identified below:

a. Background and Experience. In this section, describe your firm's background,
number of years in business, organizational structure, identify decision-making
roles. Describe the roles and background of the design team leader and key team
members who will be assigned to the Lassen project team. Include how many
times the company has been sold, company mergers, or acquired any other
company to integrate or interface their products. If the proposed CAD, Mobile or
RMS systems are separate modules or are acquired from another source, include
the purchase history. Describe the firm's demonstrated experience in developing
CAD/RMS Systems. Include a comprehensive list of current California Law
Enforcement Agencies utilizing your CAD/RMS system with current contact
names, telephone numbers and e-mail addresses. This list will be utilized to
determine customer satisfaction.

b. Key Personnel. Provide resumes describing the background and qualifications of
key personnel your firm would use on this project, including any subcontractors
that are considered as key personnel on this project. Name the intended on-site
project manager.

c. Statements as to whether any of the following events have occurred in the last five
years with the company (as its current entity or as a predecessor entity). If yes to
any of the following provide a full explanation for each line item:

I.  Was the company the subject of any order, judgment or decree?
ii.  Was the company’s business the subject of any civil or criminal proceeding
in which there was a final adjudication adverse to the company?
lii. Was a petition under bankruptcy, insolvency, or receivership filed by or
against the company?
iv.  Has the company:
1) Supported a program where services were terminated?
2) Supported a program where services were temporarily discontinued
directly arising from activities conducted by the company?
3) Supported a program that required substantial fines or refunds that
directly arose from program related activities?

d. Financial Stability. Submit five years of financial statements.
Failure to provide required disclosure, submit officially-signed documents or
respond to all information requested/required will result in the proposal being

deemed non-responsive.

e. Scheduling. Delineate the project scheduling process your firm uses. Use some



or all of the projects in the Experience Summary section, as well as other projects
(if necessary), as specific examples, which demonstrate your ability to deliver your
work on time.

4. Firm's Experience Summary

Section 4 entitled “Firm's Experience Summary” (please limit to three (3) projects), shall
briefly describe related past projects completed along with a discussion comparing
similarities with this proposed project. Section 4 shall also contain professional
references, including names and telephone numbers for each sample project.

Include experience in querying data from the State of California, Department of Justice to
include CLETS and CJIS.

5. Work Plan

Section 5 entitled “Work Plan”, will outline how the Contractor’s team intends to prepare
and complete all tasks identified in their proposal, and anticipated timelines for each task
for this project. Include training and implementation on the Schedule.

Provide detailed technical and functional information related to the product(s) and provide
details on which modules are separate, interfaced or fully integrated. Describe the base
system as it operates today. Include a list of features and/or modules that are included
in the basic system purchase. If your database has interfaces with other databases,
explain how the system operates. Outline the basic design and briefly explain how that
design will meet the County/City needs. Is the solution centralized, modular, or does it
define every component as an option that can be turned on or off?

A. Core System and Modules

Provide detailed information on the core system and its included components. Specify
all modules by name and function: (example: CAD, RMS, Field Reporting, Mobile
Reporting, Safe Evidence Management [property & evidence], Jail Management System
[Crimestar], etc.) and whether they are interfaced and/or separate or fully integrated.

Describe how data flows between modules (e.g. is there a separate message switch
server), specifically describe how data flows between mobiles and in-house.

B. Versions and Life Cycles

Provide the current version, release date, lifecycle and end-of-life date for the core
system, each module, any third party solution and any OS or database software used by
the proposed system. List the programming language and version of any application
server and the database operating system. Include any other ancillary applications that
are used to operate the system (e.g. workflow, dashboards, alerts, etc.)



C. Technical Requirements

Describe technical requirements and the technical environment for the use of the
software. Provide information regarding what the County/City will need to utilize the
proposed system. Provide the minimum hardware and software specifications for
networking and security, server, database and client that are required to install and run
the application. Specify any physical requirements, including space needs, electrical
power, cooling, etc. Include specifically which application requires or is recommended to
run on a separate database (e.g. online reporting, Dashboards, Reporting). Include other
third party licensing requirements. Include all requirements and costs for a virtual server
environment. Include all requirements for backup recommendations.

D. System Diagram

Provide a diagram of the proposed System architecture. The diagram should include an
overall representation of the servers, network, peripherals, workstations, mobile date
components and interface points, as well as a representation of the System environments
(Production, Backup, and Training/Testing).

Note: All items listed on the hardware costs section of the cost proposal must be included
in the diagram and vice versa.

E. Geographical Files

Provide information on the geographical files the system uses. Describe how the mobile
system utilizes these geographical files and how the system may differ from other
vendors. Include information related to mobile computer geography, how it interacts with
dispatch and how it will benefit dispatch and field personnel. Describe the format in which
the system utilizes the map system (e.g. does the system digest native shape files or
does it process a conversion).

F. Reporting and Dashboards

Include a list of all current reports built into the proposed system. Include a description
of how the software manages the cross checking of errors to ensure accurate reporting.
Include a description of how ad-hoc reporting or queries are handled within the system,
for an average user. Include how crime analysts can use the system and include if this
functionality is standard or add-on. Include any foreseen circumstances where a third
party reporting system may be required. Describe any features, such as Dashboards,
and how the data is combined (e.g. is a separate database required to support
Dashboard) and how it is presented to the users.

Explain how users access the system whether by “user” license or “work station” license.
Include number of licenses included in base price and include cost for additional licenses.

G. Unique Features



Identify any unique or distinctive features in the system that differentiates your product
from competitor's products.

H. Training
Include a training schedule addressing the different categories of training listed

previously, #6, in the Scope of Services.

6. Scope of Work and Project Schedule

The Scope of Work should include two sections. Section A should include the scope of
work and project schedule for the County and Section B should include the scope of work
and project schedule for the City. The Scope of Work reflects how the project goals and
deliverables will be achieved. Include a project schedule of time frames, milestones,
quality control, testing processes and criteria for completion of the project.

A. Implementation

Describe the implementation methodology for the project including a preliminary
implementation schedule for all applications, the required time for system and application
training, program testing and sequence of the installation of the various applications.
Include a staffing matrix with estimated staff required by role and estimated required time
per month.

B. Data Conversion

Describe the data conversion methodology and best practices recommended for CAD
and RMS data. Include technical information including any additional databases required
for conversion, where the conversion services will take place (i.e. will Contractor remotely
access current data for conversion, or would Contractor prefer to have the data at
Contractor’s facility). Describe how Contractor manages the data conversion process to
ensure the project stays on schedule.

Contractor may be expected to complete the following phases of data conversion: import
data, convert data, validate data and complete quality production/validation reports.

C. Transition Support

Explain the process the implementation team will use to transfer this project to the support
team and how unresolved bugs/issues from Go-Live will be managed. Include a sample
Project Transition to Project Support document.

7. Support, Warranty and Maintenance




A. System Acceptance Plan

Provide a System Acceptance Plan for the project and segregate it into tasks/phases that
will allow efficient project progress while also providing a means for monitoring the project.
Include Contractor’s efficient project progress while also providing a means for monitoring
the project. Include Contractor’'s definition of “System Acceptance” and at what point in
the project this occures.

B. First Year Support

Describe details of the proposed system’s first year support, maintenance and updates
of the software to begin upon System Acceptance.

C. System Support

Describe in detail the system support to be provided. This must include how software or
hardware problems will be resolved and terms of the warranty. Include support days and
hours available and if the company provides telephone support, 24x7. Specify the
response time (e.g. 2 hours, 4 hours, or some other time period) based on severity of
support necessary. Provide a detailed support road map with escalation procedures and
contacts.

D. Support via Remote Access

As part of system support and maintenance, the Contractor’s support personnel should
have the capability to connect to the proposed system to investigate problems. If special
software or hardware is required to support this capability, it must be included in
Attachment B-Cost Spreadsheet as a separate line item.

E. Software Updates
Contractor must describe its software update or upgrade policy. Specifically:

a. What is the guaranteed time frame to update the software to comply with State
or Federal mandated changes to CLETS or NCIC?

b. How frequently and under what circumstances are software updates provided?

c. How will County/City be notified of updates?

d. What is involved in implementing an update?

€. How many hours will the system be down during an update?

f. Will County/City incur any charges for updates or new versions of products
licenses? If so, under what circumstances?

g. How frequently does the company release new, enhanced versions of software?

h. How many enhancements County/City expect with these new versions?

i. What is the Contractor’'s approach to migration from earlier versions?

j. How many versions will Contractor support?

k. For software updates requiring data migration to a new server, describe the



process and include projected system down time.

[. Will Contractor guarantee, within normal maintenance costs, that all current
versions of Microsoft Windows operating systems will be supported?

m. If the software is in development to change platforms (e.g. to .NET) or any other
significant planned technical update, describe how customers will receive this
update.

F. Annual Maintenance

Provide a quotation for maintenance of the proposed systems for the five years foliowing
expiration of the first year warranty period. Describe when year two annual maintenance
fees are due, presumably one year from Project Acceptance. Describe service levels
including, if applicable, remote program diagnosis and correction, on-site problem
correction and response time. Include a sample Maintenance Contract and include the
calculation utilized to determine the cost of the payment schedule required. Include
project annual fee increases and how those are calculated.

8. Cost

The cost portion of the proposal should include two sections. Section A should include a
cost schedule for the County and Section B should include a cost schedule for the City.

The cost portion of the proposal must be for a firm price that identifies a breakout of the
pricing for each element of the proposed project, including individual costs for module.

If an hourly rate is quoted, the anticipated total number of hours should be included along
with a not-to-exceed price for the project.

Cost section must be completed within the format provided in this RFP as Attachment B.

9. Draft Contract Scope of Work

Contractors should submit a draft Scope of Work that is intended to be incorporated as
Attachment Il in the resultant contracts.

SELECTION PROCESS

The selection committee will include representatives from Lassen County and City of
Susanville. The criteria for selecting the contractor recommended for selection by the
Lassen County Board of Supervisors and the City Council for the City of Susanville is
provided below:

(1) Reputation and Experience. Does Contractor have a reputation of being reliable,
delivering on schedule, and performing tasks to the satisfaction of its clients? Does
Contractor have sufficient experience in the kind of work required? Does
Contractor warrant and offer support for systems?




(2) Capability and Availability of Staff. Does Contractor have the qualified and
experienced staff needed to perform this job? Did the firm address the major
requirements of this solicitation to include an implementation plan, training
requirement, data conversion, and support and maintenance going forward?

(3) System Capabilities. Does Contractor’s solution address County and City required
system capabilities for a CAD/RMS system? Will the proposed system meet the
needs of the County and City? Does the system readily interface with necessary
peripheral systems?

(4) Financial Stability of the Firm. Does Contractor have financial strength and
stability?

(5) Cost. Is the cost reasonable for the proposed task and is the cost of on-going
support, maintenance and licensing reasonable?

Selection will consist of two levels of review. Level | will consist of evaluating the
proposals for the purpose of establishing the most qualified contractors. Level Il will be
used to select the finalist. This level may include a request for a presentation from the
finalists, proposal fact finding, reference checks and negotiation of contract terms and
conditions.

Upon the recommendation of the selection committee, City and County representatives
will take their recommendation to their respective governing bodiesfor review and/or
approval to enter contractual agreement.

NOTICES

Any questions related to this RFP are to be directed to the County’s website,
Publicpurchase.com. Do not contact County/City personnel or selection committee
members regarding this project or the selection procedures.

All proposing firms responding to this RFP should note the following:

A. Intellectual Property Rights: As between the County/City and the Contractor,
County/City owns all right, title and interest in and to the content of the data. The
Licensed program materials contain confidential information of the Contractor and all
copyright, trademarks, patents and other intellectual property rights created,
developed, subsisting or used in or in connection with the licensed program materials
are the exclusive property of the Contractor.

B. Lassen County and City of Susanville reserves the right to:

1. Reject any or all submittals;
2. Request clarification of any submitted information;



Waive any informalities or irregularities in any qualification statement;

Not enter into any contract,

Not select any firm;

Cancel this process at any time;

Amend this process at any time;

Interview firms prior to award;

Enter into negotiations with one or more firms;

10 Award more than one contract if it is in the best interest of the County/City;
11.1ssue similar RFPs or RFQs in the future; and/or

12. Request additional information during the interview.
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C. The selected firm is expected to perform and complete the project in its entirety.

D. Any and all costs arising from this RFP process incurred by any proposing firm shall
be borne by the firm without reimbursement by Lassen County and/or the City of
Susanville.

E. Surety Required: A performance bond in the amount of one-hundred percent (100%)
of the project cost shall be required of the selected Contractor to ensure satisfactory
performance of the work. The bond shall be a corporate surety bond issued by a
surety company authorized to do business in California.

F. Confidential and Proprietary Data

All materials received relative to this RFP will be kept confidential, until such time as
an award is made or the RFP is cancelled, at which time all materials received will be
made available to the public. Proposals received will be subject to Government Code
6250, the Public Information Act. Under the Act, the County/City may be obligated to
provide a copy of any and all responses to this Request for Proposal, if such requests
are made after the contract is awarded.

One exception to this required disclosure is information that fits within the definition of
a confidential trade secret (Government Code section 6254(k)) or contains other
technical, financial or other data whose public disclosure could cause injury to the
vendor’'s competitive position. If any vendor believes that information contained in its
response to this Request for Proposal should be protected from disclosure, the vendor
MUST specifically mark the pages of the response that contain the information.

The County/City will not honor any attempt by the vendor to designate the entire
proposal as proprietary.

MODEL CONTRACT

The Contractor selected is expected to execute a contract substantially similar to the ones



shown in Exhibits A and E.

DISCLOSURE OF INFORMATION

All information and materials submitted to the County/City in response to this RFP may
be reproduced by the County/City for the purpose of providing copies to authorized
County/City personnel involved in the evaluation of the proposals, but shall be exempt
from public inspection under the California Public Records Act until a Contract is
executed. Once a Contract is executed, the California Public Records Act limits the
County’s/City’s ability to withhold data relating to proprietary information or trade secrets,
as defined by statute. If a Contractor’s proposal contains any such proprietary information
or trade secret that the Contractor does not want disclosed to the public, subsequent to
the execution of the contract, each sheet of such information MUST be marked by the
Contractor as “proprietary information” or “trade secret.” If, after the contract is executed,
a third party requests a copy of any Contractor’s proposal and such documents contain
material marked “proprietary information” or “trade secret,” the County/City will withhold
that information if it meets the statutory definition of proprietary information or trade secret
and the Contractor agrees to defend, indemnify, and hold harmless the County/City in
any subsequent legal action based on its withholding.

TIMING AND SCHEDULE

All responses to this RFP must be submitted on or before 10:00 a.m. on April, 2019.

County/City are proposing a very aggressive system implementation schedule.
Contractor is expected to implement the new negotiations. system within 90 days of
contract execution. County/City understand interfaces and data conversion will extend
beyond system implementation. Final schedule will be discussed during contract



Exhibit A — County Model Contract

Software License, Modification and Maintenance

This Contract, dated as of the last date executed by the County of Lassen is between the County of Lassen,
a political subdivision of the State of California, hereinafter referred to as “COUNTY”, and the professional
service Contractor indicated in the variable information table below, hereinafter referred to as

“CONTRACTOR.”

VARIABLE INFORMATION TABLE

Term of This Contract (Complete Dates in Just One of the Following Three Rows)

Term Begins

Term Completion Date

On FoIIowing Date
County Department

I On Following Date |

Basis of Price (Do Not \ More Than One of the Following Four Blocks)

Price | $

| Fixed Price

Annual Price | Monthly Price | !Hourly Rate

Not-to-Exceed Price

$

\ if Reasonable Expenses are authorized in addition to Hourly Rate

CONTRACTOR Contact Information

COUNTY Contact Information

CONTRACTOR Project Manager
Address Address

City, State & ZIP City, State & ZIP
Telephone Telephone
Facsimile Facsimile

WHEREAS, County, through the County Department identified above, desires to have work described in
the Attachment Il - Scope of Work performed; and

WHEREAS, Contractor possesses the necessary qualifications to perform the work described herein;

NOW THEREFORE BE IT AGREED between the parties to this Contract that this Contract is subject to the
provisions contained in the following attachments, which are made a part of this Contract. Should there be
any conflicts between this Contract and the attachments that are incorporated herein precedence shal first
be given to the provisions of this Contract followed by the attachments, in descending order, as indicated

below:

Attachment | — Terms and Conditions (including Exhibit “A”)
Attachment Il — Insurance Requirements for Software and Professional Services Contract

Attachment lll — Scope of Work
Exhibit B — Software Licensing
Exhibit C — Software Maintenance

Exhibit D — Schedule of Charges and Payments

County Initials
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By signature below, the department head or his or her deputy certifies that no unauthorized alterations
have been made to the Attachment | — “Terms and Conditions” and/or the Attachment Il — “Insurance
Requirements for Software and Professional Services Contract.”

Typed or Printed Name Signature Date
This Contract and the above listed Attachments represent the entire undertaking between the parties.

COUNTY CONTRACTOR

By
Chairman, Lassen County Date Name Date
Board of Supervisors

REVIEWED AS TO FORM
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ATTACHMENT I
TERMS AND CONDITIONS

1.0 Definitions

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

County Initials

Acceptance: The Software shall be considered accepted for all purposes upon the earlier
of: (a) notification by County that the Software is in compliance with all requirements
specified in this Contract; (b) expiration of the Test Period if County fails to notify Contractor
of any material nonconformity during that period; or (c) use of the Software by County in a
production environment for at least thirty (30) days.

Acceptance Certificate: A certificate provided by the Contractor that is signed by the
County confirming the Acceptance of each phase as defined within the Project
Management Plan.

Acceptance Plan: That document, delivered as a component of the Implementation Plan
document, that defines and describes the acceptance tests and conditions which define
Acceptance.

Agreement: This Contract, all schedules, attachments, appendices and exhibits thereto,
and any and all subsequent duly executed amendments thereto.

Authorized Representative: The person or persons authorized by County to work with
Contractor to implement changes to the Software, submit Software issues to Contractor to
resolve, and authorize the Contractor to make changes to the list of Users who can use
the Software.

Compliance Update: A change made to the Software to reflect a mandated change in the
applicable law.

Computer System: The desktop hardware and software components and programs that
are used by County in conjunction with the Software, but do not include the Hosting
Servers.

Confidential Information: Copyrights, Trade Secrets, Technical Information, Technology,
and any and all other confidential and/or proprietary information provided by one Person
(“Discloser”) to another Person (“Recipient”) pursuant to this Contract or otherwise, relating
to, among other items, the research, development, products, processes, business plans,
customers, finances, suppliers, and personnel data of or related to the business of
Discloser, including, without limitation, the Software and all Documentation. Confidential
Information shall also include all “non-public personal information” as defined in Title V of
the Gramm-Leach-Bliley Act (15 U.S. C. Section 6801, et seq.) and the implementing
regulations thereunder (collectively, the “GLB Act”), as the same may be amended from
time to time. Confidential Information does not include any information: (i) Recipient knew
before Discloser provided it; (ii) which has become publicly known through no wrongful act
of Recipient; (iii) which Recipient developed independently, as evidenced by appropriate
documentation,; or (iv) of which Recipient becomes aware from any third Person not bound
by non-disclosure obligations to Discloser and with the lawful right to disclose such
information to Recipient. Notwithstanding the foregoing, specific information will not be
deemed to be within the foregoing exceptions merely because it is contained within more
general information otherwise subject to such exceptions.

Copyrights: Copyrighted and copyrightable materials, whether or not registered, published,
or containing a copyright notice, in any and all media, and further including, without
limitation, any and all moral rights and corresponding rights under international agreements
and conventions, all Derivatives thereof, and any and all applications for registrations,
registrations, and/or renewals of any of the foregoing.
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1.12

1.13

1.14

1.16

1.20

1.21

County Initials

Customization: Any improvement, derivation, extension or other change to the Software
made by Contractor at the request of the County, including any that result from the joint
efforts or collaboration of Contractor and County. Contractor may, from time to time,
incorporate Customizations into the Software as “Enhancements.”

Data: All data entered or used by County in order to use the Software, including but not
limited to user account data and the data for which the Software is designed to store,
manipulate, analyze and report in performing its functional requirements.

Data Conversion Plan: The formal plan to be prepared by Contractor with County support
that identifies the data conversion elements: schedule, information, personnel, and any
other items agreed upon as integral to the conversion of existing systems data to the
configured databases by the County’s Project Manager and the Contractor's Project
Manager.

Database Software: Relational database management systems (RDMS), such as
Microsoft SQL Server, Oracle, or similar Third-Party Software that is utilized by the
Software to store County data on a disk sub-system as part of the operation of the
Software.

Defective Work. Work that (i) is unsatisfactory, faulty, or deficient, (ii) does not conform to
the Statement of Work, (iii) does not meet the requirements of any inspection, test, or
approval referred to in the Acceptance Criteria, or (iv) does not meet or exceed the
requirements specified in this Contract.

Deliverables: =~ Those components, milestones, and/or materials, including, without
limitation, the Software, Documentation, Maintenance Modifications, and Enhancements
to be completed by one Party and delivered or otherwise provided to the other Party in
accordance with the terms of this Contract and/or an effective Maintenance Agreement.
Deliverables can mean either Deliverables required from Contractor (“Contractor
Deliverables”) or Deliverables required from County (“County Deliverables”).

Derivatives: Any and all adaptations, enhancements, improvements, modifications,
revisions, extensions or translations, whether to Intellectual Property or otherwise.

Documentation: Standard user publications relating to use of the Licensed Software, such
as reference, installation, administrative, maintenance, and programmer manuals,
provided by Contractor to County, all of which are made available to County by Contractor
by either hard copy or electronic delivery.

End User. Any employee(s), affiliate(s), agent(s), or representative(s) of the County, or
any other person under the direction or control of the County that uses the Software to
perform certain functions or tasks as required by the County.

Enhancement. A change or addition, other than maintenance modifications, to Software
and related Documentation, including, without limitation, all new releases, that improve
functions, add new functions, or significantly improve performance by changes in system
design or coding; provided, however, that Enhancements do not include any New Product.

Error: Either (i) any error or defect resulting from an incorrect functioning of Software
caused by the Software’s failure to meet Specifications therefor; or (i) any error or defect
resulting from an incorrect or incomplete statement in Documentation caused by the failure
of the Software and/or the Documentation to meet the Specifications therefor.

Error Correction (may also be referred to as “Patch”). Either (i) a temporary repair or
replacement or other modification or addition that, when made or added to the Software,
corrects an Error, or (ii) a procedure or routine that, when observed in the regular operation
of the Software, eliminates the practical adverse effect of an Error on the County.
Temporary repair may be made permanent and released in Subsequent Releases of the
Software.
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1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.356
1.36

1.37

County Initials

Explanatory Documentation. Documents that describe the escrow contents and explain
how to compile and load the software program in the event that the escrow materials are
released to the County.

Final Acceptance Cetrtificate: County’s final written acceptance of the Programs and
services to be provided under this Contract.

Hardware: The Computer System components and equipment, other than the Licensed
Software and Third-Party Software.

Hosting Services Agreement. That certain Hosting Services Agreement, between
Contractor and Hosting Vendor, providing for the Hosting Servers that store the Hosted
Software and Data for County’s access.

Hosting Servers: Those servers controlled and managed by Contractor for hosting the
Hosted Software and which may be accessed by County for purposes of utilizing the
Hosted Software.

Hosted Software: A fully operational, stable and up to date Version of the Software that
Contractor will make accessible to County via the Internet and that is installed on the
Hosting Servers.

Implementation Plan: That deliverable, provided by Contractor, that includes the specific
tasks and deliverables required for the implementation of the identified work, and the
specific dates for completion thereof. The Implementation Plan shall also include the Test
Pian and Acceptance Plan for the identified work.

Intellectual Property: Trade Secrets, Copyrights, Derivatives, Documentation, Patents,
Software, Technical Information, Technology, and any and all proprietary rights relating to
any of the foregoing.

Licensed Software: The proprietary computer software program(s) identified in the
Software License and all related materials, Documentation, all corrections, patches or
updates thereto, and other written information received by County from Contractor, whether
in machine-readable or printed form.

Maintenance Release: A Subsequent Release of the Licensed Software that includes Error
Corrections and/or Updates.

New Product. Any change or addition to Software and/or related Documentation that: (i)
has a value or utility separate from the use of the Software and Documentation; (ii) as a
practical matter, may be priced and offered separately from the Software and
Documentation; and, (iii) is not made available to Contractor’s licensees generally without
separate charge.

Notice of Completion: A written notice from Contractor stating that delivery, installation and
implementation of all Licensed Software, and/or Third-Party Software at County’s site has
been completed and that the Software is available for acceptance testing.

Object Code: Machine readable compiled form of Licensed Software provided by
Contractor.

Party: Either Contractor or County, and “parties” means both of the same.

Patents: All patentable materials, letters patent, and utility models, including, without
limitation, all reissues, continuations, continuations-in-part, renewals, Derivatives, and
extensions of any of the foregoing and all applications therefor (and patents which may
issue on all such applications).

Professional Services: Any Installation, Customization, Training, Consulting, Support
Service(s), and other similar service(s) performed by Contractor under the terms of this
Contract.
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1.38

1.39

1.40

1.41

1.42

1.43

1.44

1.45

1.46

1.47

1.48

1.49

1.50

1.51

County Initials

Project Management. The process of planning, schedufing, and controlling certain
activities in order to meet project objectives.

Project Management Plan: A comprehensive plan for execution of the Project to implement
the Software, which includes subsidiary plans that include the Project Schedule, List of
Deliverables, Data Conversion Plan, Issue Management Plan, Interface Specifications,
Training Plan, Risk Management Plan, Resource Plan, Communication Plan, Change
Control Plan, Document Control Plan, Acceptance Plan, and Quality Management Plan.

Programs: The Software, as written by the Contractor and approved Third Party Vendors,
integrated by Contractor and delivered to the County, in the form of executable code
providing fully compatible communication with the Contractor’s licensed software engine,
to operate on the Hardware for purposes of accomplishing the functional capabilities as set
forth in this Contract.

Release: Means a version of the Software denoted by the number to the left of the decimal
point (as compared to a change in the number to the right of the decimal point). For
example, 4.x and 4.1 are the same Release; 4.x and 5x are two different Releases.
Releases include major Enhancements and the incorporation of any Version developed
after the Release immediately preceding the most current Release.

Seat: A unique physical device, such as a terminal, microcomputer, or similar computing
device that is part of the Computer System at which an End User has access to some or
all of the Software or Third-Party Software.

Site: A single physical location and single database for which the Software is licensed.
The number of Sites for which County is licensed to use the Software shall be specified in
the applicable Schedule.

Software: The software program(s) identified on Exhibit D, including Error Corrections,
Compliance Updates, and new Versions and Releases of such program(s) that may be
provided under this Contract. The term “Software” excludes any Third-Party Software.

Software Acceptance Date: The date of final acceptance of the System by County as
described in Attachment 11l of this Contract.

Specifications: The functional, operational, and performance characteristics of the
Licensed Software as described in Contractor’'s current published Documentation.

Subsequent Release: A release of the Licensed Software for use in a particular operating
environment which supersedes the Licensed Software. A Subsequent Release is offered
and expressly designated by Contractor as a replacement to a specified Licensed Software
product. A Subsequent Release will be supported by Contractor in accordance with the
terms of this Contract. Multiple Subsequent Releases may be supported by Contractor at
any given time.

Support Services: Those services provided by Contractor as described in Exhibit C -
Software Maintenance.

System: The Licensed Software and associated interfaces furnished by Contractor for the
Client and the Equipment on which such software operates, the combination of which shall
satisfy the requirements set forth in the Specifications.

System Cutover: The point at which the County approves Contractor’s initiation of the
System, or a phase of the project, to a production status and the County may terminate
use of the current software system it uses to perform the same business functions.

Test Period: The thirty (30) day period following: (a) County’s receipt of the Notice of
Completion or (b) in the case where County requests or causes a material delay in the
performance of implementation services, the date set forth in the Implementation Plan for
commencement of Acceptance Testing.
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1.52  Third Party Software: Software utilized in tandem with the Licensed Software, and
necessary to enable the Licensed Software to perform the Specifications, supplied by
Contractor with the Licensed Software or acquired directly by County on the advice of
Contractor.

1.63  Trademarks: Trademarks, service marks, logos, trade names, and/or domain names
including, without limitation, any and all common law and/or statutory rights therein and
any and all applications to register and/or registrations therefor, anywhere within or outside
of the Territory.

1.54  Update: A revision of the Software released by Contractor to its end user customers
receiving maintenance and support services from Contractor. “Update” does not include
any New Product or added features for which Contractor generally imposes a separate
charge.

1.85  Upgrade: Either an enhancement to the Licensed Software code to add new features or
functions to the Licensed Software or software programming revisions containing
corrections to Error Corrections that have been reported by users or discovered by the
Contractor. Upgrades include revisions that are made to the Software to conform to a
newer version of the operating system software.

1.56  Users: People who, in accordance with the terms of this Contract, are authorized by
County’s Authorized Representatives to access the Software for purposes of performing
data entry, analysis, or reporting, or for providing technical support.

1.57 Version: A new version of the Software that includes minor Enhancements, Error
Corrections, and/or Compliance Updates, which is indicated by a different number to the
right of the decimal point (e.g., “4.1” and “4.2” represent different Versions of Release “4”).

1.58  Warranty Period: Commencing on the Software Acceptance Date and continuing during
the Term, including any renewals or extension, all Errors shall be corrected by the
Contractor without charge to the County.

1.59  Work or Project. The implementation, assembly, installation, optimization, and integration
as required by this Contract, whether completed or partially completed, including all labor,
materials, and services provided, or to be provided by Contractor to fulfill Contractor's
obligations hereunder. The Work, therefore, constitutes all of the requirements for providing
the Programs and all services under this Contract to the County.

2. Scope of Work. The work to be undertaken is identified in Attachment Il - Scope of Work which is
made a part of this Contract.

3. Reimbursement. The work shall be performed for the Fixed Price, Annual Price, Monthly Price or
Hourly Rate as indicated above in the Variable Information Table, but shall not exceed the Not-to-
Exceed Price if included in the Variable Information Table. Reasonable expenses if authorized and
specified in addition to the Hourly Rate if both the Hourly Rate block and the block authorizing
Reasonable Expenses are checked in the Variable Information Table. Payment shall be made after
the Project Manager or designee reviews and approves the work and after submittal of an invoice by
the Contractor. Expenses and or materials if stipulated shall be paid only upon prior approval and with
receipts and only after review and authorization by the Project Manager.

4. County Project Manager. The County Project Manager or designee for this undertaking who will
receive payment invoices and answer questions related to the coordination of this undertaking is

identified above in the Variable Information Table.
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5. Independent Contractor. Contractor is an independent Contractor, working under his/her own
supervision and direction and is not a representative or employee of County nor is the Contractor a
partner or in any way directly affiliated with the County. Contractor agrees to file tax returns, report
compensation and pay all applicable taxes on amounts paid pursuant to this Contract.

6. Ownership of Data. County is and shall remain the owner of the following items incidental to this
Contract upon production, whether or not completed: all data collected, all documents of any type
whatsoever, and any material necessary for the practical use of the data and/or documents from the
time of collection and/or production whether or not performance under this Contract is completed or
terminated prior to completion, except for Software which shall be owned or licensed as provided in this
Contract. Contractor shall not release any materials under this section without prior written approval of
County.

No materials produced in whole or in part under this Contract shall be subject to copyright in the United
States or in any other country except as provided in this Contract or except as determined at the sole
discretion of the County. County shall have the unrestricted authority to publish, disclose, distribute,
and otherwise use in whole or part, any reports, data, documents or other similar materials prepared
under this Contract, except for the Software and other Intellectual Property, which shall be subject to
the ownership and other restrictions set forth in this Contract.

7. Technology Life Expectancy. County understands, acknowledges, and agrees that the technology
upon which the Hardware, Software, and Third-Party Software is based changes rapidly. County
further acknowledges that Contractor will continue to improve the functionality and features of the
Software to improve legal compliance, accuracy, functionality, and usability. As a result, Contractor
does not represent or warrant that the Hardware, Software, and/or Third-Party Software provided to
County under this Contract or that the Computer System recommended by Contractor will function for
an indefinite period of time. Rather, Contractor and County may, from time to time, analyze the
functionality of the Hardware, Software, Third-Party Software, and Computer System in response to
changes to determine whether upgrades are advised. Contractor shall, for the duration of the
maintenance period covered by this Contract, and at no additional cost to County, maintain the
Software to be compatible with supported operating systems and databases County upgrades may
include, without limitation, the installation of a new Release, additional disk storage and memory, and
workstation and/or server upgrades. County upgrades may also include the installation and/or removal
of Third-Party Software. County is solely responsible for all costs associated with such future
resources and upgrades.

8. Intellectual Property. County acknowledges that Contractor owns all right, title and interest in and to
the Software, the Documentation, and other information relating thereto (including all Customizations
developed for County), including all patents, trademarks, copyrights, trade secrets, Customizations and
other Intellectual Property rights. No rights, other than those granted pursuant to the License, are
transferred to County.

9. Warranty. Contractor warrants the Software to operate in all material respects as specified in the
Contractor-provided documentation. If Contractor makes or has made claims in response to
specifications listed in a County solicitation, then the Contractor warrants the Software to operate in all
material respects as claimed in response to the solicitation. Contractor warrants that the Software does
not contain any disabling devices that would allow Contractor to terminate operation of the Software.
Contractor further warrants that, to the best of its knowledge, the Software does not contain any
malicious software. Contractor warrants as follows for all customization made by Contractor for the
County: (i} All Customizations will continue to be supported by Contractor under its Maintenance
Agreement as defined in Exhibit C; (ii) All Customizations will be preserved and will remain functional
in any future software versions, revisions, or updates provided by Contractor; and (iii) All future software
versions, revision, or updates provided by Contractor will not cause the County to incur any additional
cost as a result of the Customizations. These provisions shall apply for as long as the County is covered
by the Contractor’'s Maintenance Agreement.
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10.

1.

Should the Software, as sold and installed hereunder, fail to meet any standards or requirements as
detailed in this Contract, Contractor shall, without further charge to County, provide additional or
substitute Software or modification to the Software of whatever kind and as is necessary, in order to
meet Contractor’s obligations under this Contract.

Source Code Escrow. Contractor, on behalf of its customers, has entered into an escrow agreement,
and deposited its source code for the Software and relevant explanatory documentation. Within 30
days following Final Acceptance by the County, Contractor shall add the County to the list of customers
that are reflected on its multi-party escrow agreement. Such deposit shall be updated from time to time
by Contractor such that what is on deposit with the Escrow Agent reflects Enhancements,
Customizations and other modifications to the Software licensed to the County. Should certain events
reflected in the escrow agreement occur, then the County may demand the release, and upon such
demand receive the source code and accompanying documentation from the Escrow Agent. In the
event the source code is released to the County, the County shall have the right to use the source code
to provide technical improvements and enhancements to the Software, but shall not have the right to
sell, assign or transfer the right to use the Software to another party. Contractor’s obligations and the
County’s rights under the escrow arrangement shall cease to exist upon termination or expiration of
this Contract.

Confidentiality. The Contractor shall comply as follows and in accordance with the required
performance of this Contract:

a. All applications, records, data or any information concerning any individual made or kept by
any public office, officer or department obtained by the Contractor in the performance of duties
or as a consequence of performing said duties, shall be the confidential property of the County
and shall not be communicated, transmitted, reproduced or in any other way conveyed to any
person not directly a party to this Contract, its terms and conditions in accordance with all
applicable laws and regulations including but not limited to the Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and any implications thereof including destruction of
records or data as appropriate under compliance criteria.

b. No person will publish or disclose or permit or cause to be published or disclosed any data,
facts, figures, list of persons or any other form of information obtained by the Contractor in the
performance of duties or as a consequence of performing said duties. No person shall publish,
disclose, or use or permit, or cause to be published, disclosed or used any confidential
information pertaining to any individual or group of individuals obtained by the Contractor in the
performance of duties or as a consequence of performing said duties.

c. Contractor agrees to inform all employees, agents, associates and partners of the above
provisions and that any person knowingly and intentionally violating the provisions of this clause
is guilty of a misdemeanor. Contractor shall bear equal responsibility for any violation of the
provisions of this paragraph.

d. Contractor agrees and understands that if confidential information concerning any individual
made or kept by any public office, officer or department is obtained by the Contractor and
included on any memory device that may be housed in a computer, or other device (such as a
“mobile device”) may become subject to HIPAA requirements and/or any state or local
regulations that apply which could result in surrender of the hard drive, sanitization or the
destruction thereof in accordance with Department of Defense 5220.22-M standard and/or
industry standards current to time of the release of the equipment which ever represents the
greatest level of (permanent) information destruction. At the very least, at the end of this
Contract, Contractor may be required to stipulate to the fact that no such files exist.
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12. Termination. This Contract may be terminated for any reason by either the County or Contractor by a
thirty (30) day written notice. Authorized costs incurred by the Contractor will be reimbursed up to the
date of termination. Notwithstanding anything stated to the contrary herein, this Contract shall expire
on the Completion Date indicated in the above Variable Information Table unless the Completion Date
is modified by written amendment to this Contract.

12.1.

12.2.

12.3.

Disentanglement

If directed by County, Contractor shall cooperate with County and County’s other vendors and
Contractors to ensure a smooth transition at the time of termination of this Contract, regardless
of the nature or timing of the termination. Contractor shall cooperate with County to accomplish
a complete transition of the services as set forth in this Contract being terminated to County or
to any replacement provider desighated by County, without any interruption or adverse impact
on those services or any other services provided by third parties. Contractor shall fully
cooperate with County and any new service provider and otherwise promptly take all steps,
including but not limited to providing to County or any new service provider all requested
information or documentation required to assist County in effecting a complete transition to the
new service provider. Contractor shall provide all information or documentation regarding the
services to be transitioned, including but not limited to data conversion tables, client files,
interface specifications, and training materials. Contractor shall provide for the prompt and
orderly conclusion of all work required under this Contract, as County may direct, including
completion or partial completion of projects, documentation of work in process, and other
measures to assure an orderly transition to County or the County’s designee. All Contractor
work done as part of the Disentanglement shall be performed by Contractor and will be
reimbursed by the County at no more than Contractor’'s costs, up to the total amount of this
Contract. Contractor shall not receive any additional or different compensation for the work
otherwise required by this section. Contractor’s obligation to provide these services shall not
cease until the Disentanglement is completed to the County’s reasonable satisfaction.

Return, Transfer and Removal of Data and other Assets

Upon termination of this Contract, Contractor shall return to County all County-furnished assets
in Contractor’s possession.

Upon termination of this Contract, Contractor shall ensure that any and all of County’s data
maintained by Contractor is extracted in a commercially recognized format acceptable to
County prior to the termination date or the completion of the Disentanglement period, whichever
is later, and that said data is securely transmitted to County or County’s designee.

Effect of Termination

Contractor shall cooperate with County to ensure a smooth transition at the time of termination
of this Contract, regardless of the nature or timing of the termination. Contractor shall cooperate
with County to ensure that any and all of County’s data maintained in the software licensed to
the County by Contractor is extracted in a commercially recognized format acceptable to
County prior to the termination date, and that said data is securely transmitted to County. The
termination of this Contract shall not affect the County’s rights to the Software pursuant to
Exhibit B - Software Licensing provided that County has paid all Software license fees set forth
in the Exhibit D and County is not in breach of any provision of this Contract or the Exhibits. If
County terminates this Contract prior to the payment of all Software license fees, or if County
is in breach of this Contract, County shall immediately cease using the Software and shall either
destroy or return the original and all copies, in whole or in part, in any form, of the Software
and related materials. County shall certify such action in writing to County within one (1) month
after the termination date. Obligations and rights in connection with this Contract which by their
nature would continue beyond the termination of this Contract, including without limitation,
Sections 11 and 13 of this Attachment |, shall survive termination of this Contract.
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13.

14.

15.

16.

17.

18.

19.

Indemnification. Notwithstanding any language contained herein to the contrary, Contractor warrants
that the Software does not infringe upon or violate any patent, copyright, trade secret, contract right, or
any other proprietary right of any third party within the United States. Contractor agrees to accept
responsibility for any and all loss or damage to any person or entity, and to defend, indemnify, hold
harmiess and release the County, its officers, agents and employees from and against any and all
actions, claims, damages, disabilities or expenses that may be asserted by any person or entity,
including Contractor, to the extent arising out of or in connection with the negligent acts or omissions
or willful misconduct in the performance by Contractor hereunder, whether or not there is concurrent
negligence on the part of the County, but excluding liability due to the active negligence or willful
misconduct of the County. This indemnification obligation is not limited in any way by any limitation on
the amount or type of damages or compensation payable to or for Contractor or its agents under
worker's compensation acts, disability benefit acts, or other employee benefits acts. Contractor shall
also be liable to County for any and all loss of or damage to County property arising out of or in
connection with Contractor’'s performance under this Contract.

Right to Monitor/Audit and Associated Liability. It being understood by the parties hereto that the
County’s funding source herein may be County, State and/or Federal appropriations, and therefore
Contractor is responsible for administering the program as described herein, Contractor agrees to
accept responsibility for receiving, replying to and/or complying with an any audit of this project which
may be deemed appropriate or required in compliance with County, State or Federal mandates and to
reimburse the County for any liability upon the County for any discrepancy resultant from said audit
exceptions or for any liability that result from a breach of contract, misrepresentation or inaccuracy.

Record Retention and Availability. Contractor shall maintain and preserve all records related to this
Contract in its possession (or will assure the maintenance of such records in the possession of any
third party performing work related to this Contract) for a minimum period of three (3) years from the
effective date of this Contract, or until all State and/or Federal audits are complete, whichever is fater.
Upon request, Contractor shall make available copies of these records to County, State or Federal
Governments’ personnel, including but not limited to the State Auditor General. In the event that this
contract is related to a FEMA grant record retention shall be three years from the date of the Grant
Close-out letter.

Compliance with California Public Records Act. Contractor understands that, except for disclosures
prohibited under Section 11, Confidentiality, County may be required to disclose to the public certain
records it receives from Contractor pursuant to the Public Records Act. Contractor agrees to contact
County immediately upon receiving a request for information under the Public Records Act and to
comply with County’s instructions on how to respond to the request as required by law

Insurance Requirements. Contractor shall procure and maintain for the duration of this Contract,
insurance against claims for injuries to persons or damages to property which may arise from, or be in
connection with the performance of the Work hereunder by Contractor, Contractor's agents,
representatives, employees and sub-contractors. At the very least, Contractor shall maintain the
insurance coverage, limits of coverage, and other insurance requirements as described in Attachment
Il to this Contract.

Changes to the Contract. Changes to this Contract may only be approved by written amendment to
this Contract. No alteration or variation of any term or condition of this Contract shall be valid unless
made in writing, signed by the parties hereto in accordance with County Policies and Procedures. No
oral understanding or agreement not incorporated as a duly authorized written amendment shall be
binding on any of the parties hereto.

Representations and Warranties. Contractor by execution represents the skill, knowledge,
proficiency and expertise to perform as herein stipulated.
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20.

21.

22.

23.

24

25.

Contractor’s Standard of Care. County has relied upon the professional ability, experience, and

credentials presented and represented by the Contractor as a material inducement to enter into this
Contract. Contractor hereby warrants that all of Contractor’s work will be performed in accordance with
generally accepted and applicable professional practices and standards as well as the requirements of
applicable Federal, State and local laws, it being understood that acceptance of Contractor's work by
County shall not operate as a waiver or release.

Termination for Exceeding Maximum Level of Expenditures. Contracts exceeding the monetary

limits delegated to the Purchasing Agent, or authorized deputies, are not valid unless duly executed by
the Chair of the Board of Supervisors. If this Contract was executed for the County of Lassen by the
Purchasing Agent, or authorized deputy, this Contract shall automatically terminate on the date that the
provision of services or personal property or incurring of expenses, the cumulative total of which,
exceeds the amount prescribed by Government Code section 25502.5 for personal services contracts
or the amount prescribed by Public Contract Code section 22032 (b) for public works contracts.

Termination for Exceeding Maximum Term. Contracts exceeding the three year term delegated to

the Purchasing Agent, or authorized deputies, are not valid unless duly executed by the Chair of the
Board of Supervisors. If this Contract was executed for the County of Lassen by the Purchasing Agent,
or authorized deputy, this Contract shall automatically terminate on the date that the term exceeds
three years. Amendments to this Contract, or new Contracts for essentially the same purpose, shalll
not be valid beyond the three year limitation unless duly executed by the Chair of the Board of
Supervisors.

Compliance with Laws. Contractor shall comply with all Federal, State and local laws, rules and

regulations, including but not limited to, all nondiscrimination laws. Specifically, the Contractor, by
executing this Contract, stipulates and certifies that it complies and will comply in good faith as well as
all actions, with the following regulatory requirements:

a. Non-discrimination with regard to minority, women, and disabled veteran-owned business
enterprises; hiring practices on the basis of race, color or national origin, gender, handicaps or
age;

b. Environmental protection legislation generally, including regulations regarding clean air and
water, endangered species, handling of toxic substances, and the public’s right to know;

c. Drug Free Workplace, Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment
and Rehabilitation Act, and the Public Health Service Act;

d. National Labor Relations Board - Public Contract Code section 10296;

e. Domestic Partners — Public Contract Code section 10295.3; and

f. The Americans with Disabilities Act.

Applicable Law and Forum. This Contract shall be construed and interpreted according to California
law and any action to enforce the terms of this Contract for the breach thereof shall be brought and
tried in the Superior Court of the County of Lassen.

Contractor Performance and the Breach Thereof. The County may terminate this Contract and is
relieved of the payment of any consideration to Contractor should Contractor fail to perform the
covenants herein contained at the time and in the manner herein provided. Contractor shall be notified
in a timely manner of default and provided 30 days in which to remedy the default. If at the end of the
30 days, if remedy is not made or does not satisfy the default, the County shall notify the Contractor of
the breach and thereby the termination of this Contract. In the event of such termination, the County
may proceed with the work in any manner deemed proper by the County. The cost to the County shall
be deducted from any sum due the Contractor under this Contract and the balance, if any, shall be
retained by the County.
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26.

27.

28.

29.

Contradictions in Terms and Conditions. In the event of any contradictions in the terms and/or
conditions of this Contract, these Attachment | - Terms and Conditions shall prevail.

No Delegation Or Assignment. Contractor shall not delegate, transfer or assign its duties or rights
under this Contract, either in whole or in part, directly or indirectly, by acquisition, asset sale, merger,
change of control, operation of law or otherwise, without the prior written consent of County and any
prohibited delegation or assignment shall render the Contractor in breach of this Contract. Upon
consent to any delegation, transfer or assignment, the parties will enter into an amendment to reflect
the transfer and successor to Contractor. County will not be obligated to make payment under the
Contract until such time that the amendment is entered into.

Conflict of Interest. Contractor and Contractor's employees shall have no interest, direct or indirect,
which will conflict in any manner or degree with the performance of services required under this
Contract.

a. This Contract is entered into by County upon the express representation that Contractor has
no other contracts in effect with County except as described on Exhibit “A” hereto attached.
Exhibit “A” is hereby made part of this Contract by reference herewith and hereby subjugated
to these Terms and Conditions (Attachment I).

b. Contractor understands and will adhere to the County’s policy that no contracts shall knowingly
be issued to any current County employee or his/her immediate family or to any former County
employee or his/her immediate family until two years after separation from employment, without
notifying the Director of Human Resources in writing:

Regina Schaap, Director of Human Resources
220 S.Lassen Street
Susanville, CA 96130

c. Contractor stipulates by execution of this Contract that it has no business or other interests that
provide(s) any conflict with the interest of the County in the matters of this Contract. Contractor
recognizes that it is a breach of ethics to not disclose any interest that may constitute a conflict
of interest to the County for the advice of County Counsel on the matter prior to executing this
Contract.

Canon of Ethics. Contractor, by execution of this Contract, agrees to act in the best interest of, and
on behalf of, the County and its constituents in all matters and Contractor agrees to perform its
obligations under the Contract in an honest, fair, prudent and diligent manner as dictated by reasonable
standards of conduct for its profession.

30. Severability. The terms and conditions of this Contract shall remain in force and effect as a whole

31.

separate from and even if any part hereof the Contract is deemed to be invalidated.

No Implied Waiver. in the event that the County at any point ignores or allows the Contractor to break
or not fulfill an obligation under this Contract, or otherwise breach this Contract, it does not mean that
County waives its future rights to require the Contractor to fulfill those obligations.

Entirety of Agreement. This Contract inclusive of all Attachments herein stipulated and made part of the

Contract constitutes the entire agreement between these parties.
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ATTACHMENT II

Insurance Requirements for Software and Professional Services Contract

Before the commencement of work, Contractor shall submit to County: (1) Certificates of Insurance for
all relevant coverages listed in Section A below; (2) All Endorsements listed in Section B below; and (3) a
“‘Declarations Page” listing the titles of all endorsements to the Commercial General Liability (CGL) policy.

A. MINIMUM SCOPE LIMIT OF INSURANCE — Coverage shall be at least as broad as:

1.) Commercial General Liability. Insurance Services Office (ISO) “occurrence” form CG 00 01 12
07 CGL or equivalent on an “occurrence” basis, including bodily injury, property damage,
contractual liability, medical expenses for any one person, personal and advertising injury,
products-completed operations coverage and policy limits of no less than $1,000,000 per
occurrence. If a general aggregate applies, either the general aggregate shall apply separately to
this project/location or the general aggregate shall be twice the required occurrence limit.

2) Automobile Liability Insurance. 1SO form CA 0001 covering (any auto) Code 1 or if Contractor
has no owned autos, hired (Code 8) and non-owned autos (Code 9), with limits no less than
$250,000 per passenger and $500,000 for all passengers. (Not required if Contractor provides
written verification he or she will not be using a vehicle to perform the scope of work described in
the Contract.)

3.) Workers’ Compensation Insurance. As required by the State of California with Statutory Limits
and Employer’s Liability Insurance with limits of no less than $1,000,000 per accident for bodily
injury and disease. (Not required if Contractor provides written verification he or she has no
employees.)

4.) Data Processing Liability (Errors and Omissions) Insurance. (If applicable. See Note below.)

Insurance appropriate to the Contractor’s profession with limits no less than $1,000,000 per claim,
and $2,000,000 aggregate. (Note: Professional liability insurance coverage is normally required if
the Contractor is providing a professional service regulated by the State. For example, insurance
agents, professional architects and engineers, doctors, lawyers, nurses and certified public
accountants. However, other professional Contractors not regulated by the State, such as computer
or software designers, claims administrators, consultants, and others should also have professional
liability insurance. If the contracted service requires “brain work, as opposed to “physical work”,
then professional liability insurance will most likely be required.)

If Contractor maintains higher limits than the minimums shown above, County shall be entitled to the higher
limits.

B. INSURANCE POLICY ENDORSEMENTS

1.) The Commercial General Liability policy shall contain or be endorsed to contain the
following:

The County, its officers, officials, employees, and volunteers are covered as additional insured's
on the CGL policy with respect to liability arising out of work performed or operations performed on
behalf of Contractor including materials, parts, or equipment furnished in connection with such work
or operations.

For any claims related to this Contract, the Contractor's insurance coverage shall be primary
insurance as respects the County, its officers, employees and volunteers. Any insurance or self-
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insurance maintained by the County, its officers, employees and volunteers shall be excess of the
Contractor’s insurance and shall not contribute with it.

The insurance afforded by this policy shall not be cancelled except after thirty (30) days prior written
notice by certified mall return receipt has been given to the County. (Note: We recommend
Contractor’s insurance carrier insert the language above into ISO form 20 10 11 85; or if that form
is not available, later additions editions of ISO forms CG 20 10 and CG 20 37. We will also accept
a Blanket Additional Insured Endorsement, as long as it provides coverage equal to coverages
noted in Section A1 above and all items listed in Section B above.)

2.) Workers’ Compensation Insurance.

The Contractor’'s Workers’ Compensation Insurance policy shall contain or be endorsed to contain
a waiver of subrogation in favor of the County, for all work performed by Contractor, its employees,
agents and sub-Contractors.

C. OTHER INSURANCE PROVISIONS

1.) Primary Coverage. For any claims related to this Contract, Contractor’s insurance shall be primary
insurance as respects the County, its officers, employees and volunteers. Any insurance or self-
insurance maintained by the County, its officers, employees and volunteers shall be excess of the
Contractor's insurance and shall not contribute with it. However, Contractor's insurance may
contribute with other additional insureds providing primary insurance coverage for the same
“occurrence”, offense, claim or suit.

2.) Notice of Cancellation. Each insurance policy required above shall not be canceled, except after
thirty (30) days’ prior written notice (10 days for non-payment) has been given to the County.

3.) Waiver of Subrogation. Contractor hereby grants to County a waiver of any right to subrogation
that an insurer of said Contractor may acquire against the County, by virtue of payment of any loss
under such insurance. Contractor agrees to obtain any endorsement that may be necessary to
affect this waiver of subrogation, but this provision applies regardless of whether or not the County
received a waiver or endorsement from the insurer.

4.) Deductibles and Self Insured Retentions. Any deductibles or self-insured retentions must be
declared and approved by the County. The County may require the Contractor to provide proof of
ability to pay losses and related investigations, claims administration, and defense costs within the
retention.

5.) Acceptability of Insurance Carriers. Insurance is to be placed with insurers with a current A.M.
Best's rating of no less than A: VII, unless otherwise acceptable to County. (A.M. Best Ratings can
be accessed over the internet for no cost at www.ambest.com).

6.) Claims Made Policies.

If any of the required policies provide coverage on a claims-made basis then the following requirements
must be met:

a.) The Retroactive Date of the policy must be shown and must be before the Contract or beginning
of Contract work.

b.) Insurance must be maintained and evidence of insurance must be provided for at least five
(5) years after completion of the Contract work.
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¢.) If coverage is canceled or non-renewed, and not replaced with another claims-made policy
form with a Retroactive Date prior to the Contract effective date, the Contractor must purchase
“extended reporting” coverage for a minimum of five (5) years after the completion of contract
work.

7.) Verification of Coverage. Contractor shall furnish the County certificates of insurance and original
endorsements affecting coverage required by this clause. All certificates of insurance and
endorsements are to be received by the County before work under the contract has begun. The
County reserves the right to require complete, certified copies of all insurance policies required by
this contract.

Certificates of insurance shall state that the insuring agency agrees to endeavor to mail to County
written notice 30 days before any of the insurance policies described herein are cancelled.

Contractor agrees to notify County within two working days of any notice from an insuring agency
that cancels, suspends, reduces in coverage or policy limits the insurance coverages described
herein.

8.) Sub-Contractors. Contractor will require and verify that all sub-Contractors maintain insurance
meeting all the requirements stated herein or cover sub-Contractors under their insurance policies.
Upon request, Contractor shall provide County proof that all sub-Contractors are covered by their
own insurance or the Contractor’s insurance policies.

9.) Special Risk or Circumstances. County reserves the right to modify these requirements, including
limits, based on the nature of the risk, prior experience, insurer, coverage or special circumstances.
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Attachment lll — Scope of Work

1.0 Objectives of the Project

Contractor will manage and implement a project, in accordance with the methodology described
herein, to enable the County to utilize Contractor's <Insert name of software system> software.
In fulfilling its respective obligations as described in this Attachment lil — Scope of Work and the
resulting implementation plans, Contractor and County agree to use all commercially reasonable
efforts to perform in accordance with the respective plans and schedules.

20 Project Personnel

2.1

22

23

2.4

25

County Initials

Contractor will designate a Project Manager and provide individuals to meet the
requirements and accomplish the work as stated in this Contract. If, during the course of
the implementation of this Contract, it becomes necessary for the Contractor to change the
person assigned as Contractor’s Project Manager, Contractor will notify County in writing.
The following positions on the Contractor’s project team are identified as Contractor Key
Roles:

Project Manager

e Responsible for successful project implementations by managing project scope,
project deliverables, project resources, project communication, project timelines,
and project risk

e Responsible for transition to support

Business Analysts

e Act as subject matter experts for the product

e Define and document data requirements and mapping elements, and
configuration requirements through the product overviews and business process
discovery

e Perform testing and work with clients on user acceptance testing
Train the clients and periodically update user documentation

e Support during project completion through transition

Implementation Engineers
e Responsible for data migration and importing templates into the System’s data

structure
e Responsible for developing reports, extracts, and interfaces for the project team

Contractor's Project Manager will be responsible for ail aspects of the project
implementation and will be fully knowledgeable of the objectives of the project. Contractor's
Project Manager will provide leadership to both Contractor and County personnel engaged
in the Project implementation, and will coordinate all administrative and technical decisions
on the project.

Contractor's Project Manager will coordinate all of Contractor's on-site and off-site
personnel working on the Project. The Contractor Project Manager will schedule Contractor
implementation team resources and work with the County’s Project Manager to ensure that
the County’s team is available for planned activities.

County will designate a Project Manager to serve as the primary point of contact with
Contractor during the execution of the Project. If, during the course of the implementation
of this Contract, it becomes necessary for the County to change the person assigned as
County's Project Manager, County will notify Contractor in writing.

Contractor’s Project Manager shall deliver to County’s Project Manager, weekly reports of
Contractor’s progress on the project, including progress toward completing the Tasks and
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26

27

Deliverables as described herein. Each report must contain a description of the current
status of the project, the Tasks on which time was spent, the estimated progress to be
made in the next reporting period and the problems encountered, the proposed solutions
to them and their effect, if any, on the project schedule.

Contractor will solicit and consider input from County prior to substitution of those
individuals performing Key Roles as identified herein. Contractor further agrees that any
substitution made pursuant to this paragraph must be of equal or higher skills, knowledge,
and abilities than those personnel originally assigned and that County’s concurrence with
a substitution will not be construed as an acceptance of the substitution’s performance
potential. The personnel furnished must have the knowledge necessary to complete
requirements as defined in this Contract.

Upon request by County, Contractor shall replace any Contractor personnel who County
determines, at County’s sole discretion, to be unable to perform Contractor’s obligations
under the Contract, including but not limited to, inappropriate or unprofessional personal
conduct and/or professional inabilities.

3.0 County Responsibilities

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

County Initials

The County’s Project Manager will coordinate with the Contractor Project Manager
regarding the delivery of Data Conversion Services. County’s Project Manager will be
available to Contractor Project Manager as needed to enable Data Conversion Services to
be performed efficiently, and will participate in meetings, training, and other activities
related to the delivery of Data Conversion Services as reasonable requested by
Contractor’s Project Manager.

The County will make available End Users and additional staff as necessary and
appropriate to enable the implementation to proceed as planned.

County will ensure that End Users who participate in Training have the background and
experience required to enable them to understand the subject material and learn how to
use the Software, including operation of workstations in a MS Windows environment.

County will provide a training room to accommodate up to twelve students and one trainer,
each with their own PC.

The County is responsible for meeting the information technology infrastructure needs of
the project, including procuring and licensing all hardware and software products, other
than the software provided by Contractor, required for the Project. Contractor will provide
advice and guidance as necessary to assist County in acquisition and configuration of
infrastructure resources. Depending on the nature and extent of such assistance to be
provided by Contractor, Contractor's technical services may be billable at then-current
rates. Before any non-contract technical services charges are incurred, Contractor will
provide a formal quote for said services, which will be managed through the Change
Request process.

The County will provide timely access to its office facilities for Contractor personnel as
needed during County’s regular business hours (Monday through Friday, 8am to 5pm) for
the duration of the project. After-hours access can be arranged in advance with the County
Project Manager. The facilities to be provided shall include work areas, desks and chairs,
telephones and wireless access, and access to copier and fax machines.

The County will provide timely access to all areas of its premises required for Contractor
to perform its responsibilities under this Contract. Access to restricted areas (including the
server room, wiring closets, etc.) will require an authorized escort.

The County shall provide access to business, operational, and technical data for its
environment, as necessary to meet the objectives of this Project. The County shall provide
the necessary extracted data in the agreed upon intermediate format required to complete
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3.9

3.10

3.1

3.12

3.13

the data conversion. Data and data access will be provided under a mutually agreed
security policy.

The County is responsible for all data cleansing activities. Contractor will provide subject
matter experts to assist with troubleshooting and developing cleansing strategy.

The County shall be responsible for participating in the Product Overview Sessions;
Contractor-led “train-the-trainer” sessions; identifying County subject matter experts
responsible for defining and documenting the County business process using the
Contractor product suite; and providing training resources to conduct the End-User
Training sessions in the County offices prior to system deployment.

The County shall be responsible for developing testing scenarios from defined business
processes, documented requirements, and current examples of business use cases.
Execution of the functionality testing, as well as data conversion review and validation is
the responsibility of the County. Contractor will provide subject matter experts to assist with
troubleshooting, system training, and facilitate logging/tracking of identified product
defects.

The County shall provide staging areas for the purpose of hardware and software
configuration, and operational state testing before installing upgraded or new equipment at
the County site.

The County shall provide a facility that will serve as the software solution lab where
computer terminals will be set up for interfacing with the test and development database.

4.0 Contractor Responsibilities

41

4.2

Contractor will provide County with required specifications for Local Hardware, including
software specifications for required operating systems and network software, so that
County may procure and/or configure the necessary Local hardware at County’s expense.

If requested by the County, Contractor will provide technical support services to assist
County in evaluating its Local Hardware; identifying network, communications and
computer resources required to properly operate the Software; and installing and
configuring the Local Hardware for the County. If Contractor provides these services, it
guarantees to the County that, at the time of installation, the Local Hardware will be
properly configured and installed, and will provide sufficient network communications, and
computer resources to support the anticipated number of End Users.

5.0 Place of Performance

Contractor will perform project work at its own locations as well as in County offices. County will
make available such office space and meeting space as is reasonably required for Contractor
staff to perform their work.

6.0 Project Management Plan

Contractor Project Manager, with the assistance and consultation of the Project Management
Team, will develop a Project Management Plan (PMP) to include the following components, either
incorporated into the body of the PMP or presented as exhibits or schedules thereto:

6.1

County Initials

Project Schedule: A preliminary high-level Project Schedule is provided in Section 12
below. The Contractor and County Project Managers shall conduct a joint review of the
Project Schedule during the initial stages of the project. Once the Project Schedule is
agreed by the Project Management Team it will become the primary tool used to guide the
project team, monitor, and control the project.

The Project Schedule will be reviewed and updated by the project management team on a
regular basis in response to changing circumstances, actual progress and as more detailed
planning becomes possible. Any material changes to the accepted Project Schedule which
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6.2

6.3

6.4

6.5

6.6

County Initials

affect the schedule of milestone tasks or that are considered to be of significant impact by
either Project Manager will be handled in accordance with the Change Control Plan.

Deliverables: A list of the key Deliverables, a form for tracking the completion of the
Deliverables, and a sample of the Deliverable Acceptance Statement to be used to
document completion of Deliverables. Deliverables will be tracked and County's
acceptance of Deliverables will be documented. Deliverable documents will be provided to
the County Project Manager in an electronic format via email unless otherwise mutually
agreed by the project managers. Electronic documents will be delivered in the format of
the tool used to produce them (e.g. Word, Excel, MS Project) unless specified differently
in the Deliverables List or otherwise mutually agreed by the project managers.

Where deliverables are not documents or where deliverable documents are delivered by a
means other than email, the Contractor Project Manager will notify the County Project
Manager by email that the deliverable is complete with an appropriate description of the
delivery method and how the County can take possession of the deliverable. Where
delivery method includes a delay before the County is in receipt of the item, e.g. mail, then
the delivery date will be when the County receives the item.

Data Conversion Plan: A description of the overall approach, responsibilities, and timing of
the process for converting data from the County’'s legacy database to the Licensed
Software. The Data Conversion Plan will be based on a two-step data conversion effort.
The County will design and develop the programs to extract and cleanse the data from the
current data structures into an intermediate file format. Contractor will design and develop
the programs to convert the data from the intermediate files into the new system. Both
parties will build edit and data validation tables/files that at a minimum parallel those
currently being utilized by the County for the purpose of validation in the accuracy of the
data and files extracted/imported.

Issue Management Plan: A high-level description of how issues will be classified, logged,
and resolved. This plan should include a template of the form to be used for logging issues
and their resolutions.

Interface Specifications: A definition of external interfaces between the Software and other
existing or planned information or communications systems. Contractor and County shall
have responsibility for preparing and controliling all of the Interface Specifications.

Training Plan: A description of the strategy for providing comprehensive training in all
aspects of system usage, administration and problem resolution will be developed during
Project Initiation. The training strategy will include a needs analysis to define who needs
training and on what topics, development of training curriculum, arrangement of training
logistics, preparation of training materials, and assessing training effectiveness. Training
will include classroom lectures and interactive training in concert with the online help
resources and user manual. All training will have prescribed user-oriented objectives.
Contractor will provide training materials. The Training Plan will incorporate training for the
following groups of County staff, and include the indicated content:

a. Trainers — Contractor will provide general end-user ‘train-the-trainer’ training to
designated County ‘Trainers’. This training will be conducted during the pre-installation
period. The information the County ‘Trainers’ acquire will be used as they train the End
Users. Several different “train-the-trainer” classes will be taught prior to live
implementation.

b. Key Users — County staff members identified by management who will be working with
Contractor as a part of the installation and implementation team. This includes
members of the County-designated Support Team who will be the principal points of
contact with Contractor for ongoing maintenance as described in Exhibit C.
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6.7

6.8

6.9

6.10

6.11

6.12

County Initials

¢. Supervisors/Managers — County staff members who need to understand and facilitate
the system at the operations level will train in a classroom setting. These users will
learn how to manage the specifics of daily, weekly, and monthly operations as they
pertain to facilitating the program as a whole system. This training will be conducted
prior to live implementation.

Risk Management Plan: A high-level description of activities that Contractor and the

County will implement to mitigate identified areas of risk to the successful completion of
the Project. Risk management and control consists of keeping risks within agreed to
bounds. It includes the identification, reporting and assessment of the status of each
Project risk at the appropriate management levels. The set of identified Project risks is
monitored via Project cost, schedule and requirements management systems. New risks
may be identified when any or all of the project control areas have significant deviation
from the project plan. Risk reviews identify the status and the effectiveness of avoidance
and contingency actions for each risk. This process will continually be reassessed during
the reporting/status updates for the project. Details on procedures in place for managing
risk during the implementation process, including a template for a Risk Log to be used in
tracking risks and their mitigations, will be defined in this plan.

Resource Plan: A description of the roles and responsibilities (task responsibility matrix)
of individuals whose efforts will be required to sufficiently staff the Project, as well as a
description of how other personnel and non-personnel resources will be allocated and
deployed for successful completion of the Project.

Communication Plan: A description of the communication procedures, reporting
requirements and formats, and issue escalation process to be used in communications
between Contractor and the County during the execution of the Project.

Change Control Plan: The procedures to be used for requesting and approving changes
to the Project, including changes initiated by either the Contractor or the County. It should
include a Change Request form template and list of situations/activities that will require a
duly authorized Change Request to be considered valid. Change Control is a formal
procedure to manage changes to project deliverables (including requirements,
specifications and project plans). Through this process the impact of proposed change(s)
on functionality, performance, cost, schedule, and quality objectives will be analyzed,
evaluated, and reported. The Change Control Process will include, at a minimum:

a. A change request must be made in writing by the party desiring the change, to
document the potential change.

b. The change will be reviewed and, if acceptable to County, Contractor will submit to
County an estimate of the impact to cost, schedule, scope, and quality.

c. Contractor will continue performing the services in accordance with the original
Contract unless otherwise agreed upon by the County’s project manager. Work cannot
commence on any new activities related to the change request until all parties agree
in writing.

d. All change requests will be logged and tracked.

e. Contractor's Project Manager and County’s Project Manager will adapt project plans
to incorporate approved changes.

Document Control Plan: A description of the manner in which Contractor will index and
publish project documentation, and make that documentation available to the County.

Acceptance Plan: A description of the criteria for final acceptance of the Project and the
procedure by which Acceptance will be demonstrated and documented. Unless otherwise
provided for in this Contract or agreed upon in writing by both parties, acceptance testing
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6.13

will be performed on the County’s site, on the County’s equipment. The Acceptance Plan
shall include the following provisions:

a.

The review, approval, and acceptance of all project Deliverables will be the
responsibility of County’s Project Manager. The County will apply the following
Software Acceptance Process to acceptance of all deliverables:

i. For the life of this Contract, County has the right to complete a review of any
deliverable received from Contractor and notify Contractor of County’s findings;
and

ii. If the deliverable is unacceptable, Contractor shall resubmit the deliverable after
the appropriate correction or modifications have been made.

ii. The process described above will be repeated until final acceptance is obtained,
the County waives the irregularity, or the Contract is terminated.

“Final Acceptance” is defined as:

i. The successful completion of all deliverables as stated in the Scope of
Professional Services and following the Software Acceptance Process described
above, and

ii. The final delivered product fully implemented in County’s live production
environment AND

County will have thirty (30) days following completion of the Software Acceptance
Process, or such other period that is mutually agreed to by the parties, in which to
accept or reject it in writing. If County rejects it, County will specify in writing its grounds
for rejection and Contractor will use its best efforts to make the product conform to the
requirements of this contract as soon as possible and at no additional cost to County.
Contractor shall continue to use its best efforts to make the product conform to the
requirements of this Contract until County accepts the product or terminates this
Contract upon written notice to Contractor.

Quality Management Plan: A high-level description of Contractor’s procedures for ensuring
the overall quality and efficacy of the Software.

7.0 Project Initiation

7.1

7.2

7.3

7.4

County Initials

Contractor will, in accordance with the Document Control Plan, establish a documentation
library that is available to County. County shall have the option of making all documentation
available on County’s intranet site, provided that all documents are treated as confidential
and proprietary, and not a matter of public record.

Contractor will initiate systems as described in the Project Management Plan for recording
and managing issues, risks, and changes.

Contractor will conduct product overview sessions demonstrating the features of the
Software and will review how the Software will be configured to meet the Specifications.
The purpose of these sessions is to:

a.

Identify all product configurations necessary to enable functionality to meet defined
requirements;

Identify business processes changes required to be adopted by the Client in order to
deploy the software; and

Familiarize client resources with the software for ultimate production usage - as
introductory informal training.

Contractor will install the Software into a test area on County’s Local Hardware for initial
testing and training.
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8.0 Project Execution

8.1

8.2
8.3

8.4

8.5

County Initials

Contractor will manage the overall project effort and supervise each project subgroup
tasked with all project deliverables.

Contractor will provide regular status reports in accordance with the Communication Plan.

Data Mapping Review

a.

The data mapping review will build on the Data Conversion Plan to complete a detailed
study of the data conversion requirements.

The County will be primarily responsible for providing information about the nature and
purposes of the data. Contractor will provide subject matter expertise as specifically
related to the Licensed Software and schema

The Data Mapping Review will consist of the following tasks:

i. Confirm the source files containing data to be converted.

ii. Identify the data elements to be converted, or not converted, from each source file.
iii. Outline the programs required to extract the data.

iv. Provide an approach for controls and reconciliation to ensure the completeness of
the mapping.

v. Identify data purification issues, including problem, magnitude, and correction
alternatives.

vi. Document mapped data elements/files within a working document.

vii. Provide a “field-level” mapping of source file data elements to the new system
database.

In order to efficiently move through this process, the County may elect to engage
Contractor to perform additional data conversion activities related to the overall data
conversion deliverable. This additional work would be arranged through the Change
Request process.

Data Conversion Development and Test

The development and testing of data conversion programs and files primarily consists of
two parallel efforts:

a.

County will develop and test the programs to extract the data from the current file
structures and deliver them to Contractor in an intermediate file structure prescribed
and provided by Contractor.

Contractor will develop and test the programs to load the intermediate files into the
Contractor database. Only data that is absolutely necessary for proper system function
and within the scope of the current database structure will be converted. All data not
within the current structure will either not be converted or will be converted at
Contractor’s discretion at the then-current time and materials rate.

Contractor and the County will develop a mutually agreeable data conversion test plan
including appropriate audit trails and summary reports.

Data Conversion Delivery

a.

Contractor will load the converted data into the agreed upon environment, so the
County can conduct acceptance testing in accordance with the Acceptance Plan.
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b. Contractor and the County will work together to refine the process of extracting and
loading the data to optimize time and resources required to execute the conversion at
three separate points in time:

i. Initial data load — This conversion consists of a sample size set of data addressing
the majority of business rules used to define/populate County data. Several
iterations of this initial data may be loaded for review based on the number of
corrections needed for successful use of the data in testing. The system will be
configured using the base configuration for the state-specific features.

ii. Ful/Complete data load — This conversion builds from the Initial Data Load to
inciude all business rules and a complete set of the County data. Several iterations
of this data load may also be necessary. The system will be configured using client-
specific configurations identified in the product overview sessions. The goal is to
use this database and conversion to move into the User Acceptance Testing
activities.

ii. Production data load — this is the final conversion and will be used to deploy the
system into production use of the application. The configuration will be the one
accepted from the User Acceptance Testing (UAT) activities.

9.0 Training

Contractor will provide training in accordance with the Training Plan. Data used during training will
be the County’s converted data. In addition to training with the converted data, mock “live” sessions
will be run so that the actions currently performed by each department can be simulated on the
new system. On completion of each training class, Contractor will provide an assessment of each
trainee’s skill levels and capabilities with recommendations for any additional recommended
training. Additional training will be managed through the Change Request process documented in
the PMP at the then-current consulting services rates.

10.0 User Acceptance Testing (UAT)

101

10.2

10.3

10.4

10.5

10.6

County Initials

User Acceptance Testing is primarily concerned with testing the functionality of the
delivered software against the County’s business requirements and the Product Feature
List:

<insert list here>

The County has the primary responsibility for conducting this testing with some assistance
from Contractor with process training and troubleshooting.

Acceptance of the converted data is not a part of UAT; it is addressed during the conversion
process and tested with each delivery. If data is uncovered during UAT and deemed by
County as critical, then that error will be tracked and corrected as part of the UAT process.

Application or data faults or defects uncovered during UAT may require changes to the
base application or conversion programs. Prior acceptance of the conversion tasks does
not imply that such conversion adjustments will be change requests.

Additional levels of testing, such as system testing and integration testing, may be
conducted at the discretion of the County.

The following activities will take place during UAT, as further defined in the deliverables
section of Schedule:

a. Development of the Test Strategy Plan
b. Development of Testing Scenarios and Scripts

c. Execution of the Test Plan
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d.
e.

Management, documentation, reporting of test results

Fault status tracking

11.0 Project Deliverables and Deliverables Acceptance

For each of the Deliverables there will be a formal acceptance process by which the County
Project Manager provides Contractor with assurance that the County is satisfied that the
Acceptance Criteria for the respective Deliverable have been met.

The procedure for formal acceptance of a deliverable will have the following steps:

a.

Contractor will complete the deliverable and present documentation or other evidence
thereof to the County.

For major project deliverables, Contractor will meet with the County Project Manager
in person or by telephone conference call to outline the content of the deliverable and
provide any points of clarification.

A Deliverable Acceptance Statement (DAS) will be presented by the Contractor Project
Manager to the County Project Manager.

The County Project Manager will review the DAS, confer with the appropriate team
members, and sign and return the DAS indicating acceptance, or in the case of non-
acceptance, documenting the reasons for the non-acceptance.

In the case of non-acceptance of a deliverable, Contractor will confirm receipt of the
County’s non-acceptance and provide a written response detailing the plan to address
the non-acceptance issue(s).

The Contractor Project Manager will catalog the response on the Deliverable Register
and, if the deliverable is not accepted, document the effect on the project in the next
Project Status Report.

The County will make its best effort to approve, or reject project deliverables, or
otherwise request an extension for deliverables. The timeframe for approval of the
submitted DAS is also defined for each deliverable. In the event the County does not
respond according to the defined acceptance period for a deliverable, Contractor will
assume the deliverable is approved.

Deliverables List: Contractor will provide the deliverables described in the Deliverables List
below. This Deliverables List is subject to revision in the Deliverables section of the Project
Plan.

<Insert Deliverables List>

Final Project Acceptance

a.

Upon completion of all Deliverables, Contractor will present County with a Notice of
Completion.

Upon receipt of the Notice of Completion, County will: (a) sign the Notice of
Completion, indicating County’s final acceptance of the project; or (b) submit in writing
to Contractor notice of any errors that County believes exist within the Software.

If County has identified errors, Contractor will have a plan to correct any reproducibie
Priority 1, errors, as defined in Exhibit C. If no Priority 1 errors exist, or if a plan to
resolve has been delivered, then Contractor will provide a DAS to be executed by
County to memorialize Acceptance.

12.0 Project Schedule

County Initials

Page 25

Contractor Initials




13.0

The chart below illustrates the timing and duration of the main activities and milestones of the
project. The dates are estimates only as of the date of preparation of this Contract. The chart is
intended as an overview to aid in the general understanding of the project schedule. A more
detailed schedule will be inciuded in the Project Plan that falls within the overall structure of this
summary schedule and that will be used as the working schedule for the project. The current
implementation schedule calls for an X to Y month deployment. The Project Schedule will be
developed during the Project Initiation phase and will include analysis of the current business cycle
before determining a System Cutover target date.

<Insert Project Schedule>

Additional Services

County and Contractor contemplate that the Implementation Plan will from time to time be amended
during the project. Allamendments to the Implementation Plan shall be made in writing on a change
control request form and signed by the Project Manager for each party. Services requested of and
provided by Contractor that are not within Contractor’s obligations under this Contract shall be
subject to the applicable rates as described in Exhibit D.
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1.0

2.0

3.0

4.0

5.0

6.0

Exhibit B — Software Licensing

Agreement to License

This Contract provides for the license of Software by Contractor as Licensor to County as Licensee,
in accordance with the terms and conditions of this Contract. Contractor shall license to County
and County shall license from Contractor, the Software as described in Exhibit D - Schedule of
Charges and Payments.

Grant of License

Unless this Contract is terminated in accordance with the provisions of Attachment | - Terms and
Conditions, Contractor grants to County a, nontransferable, revocable and nonexclusive
subscription license for use of the Software (machine readable version) and Documentation
therefor in accordance with the terms and conditions of this Contract. Such use shall be limited to
County only. Title to the Software remains with Contractor, which shall be the sole and exclusive
owner of all rights to Patents, Copyrights, Trademarks, Trade Secrets, and all other Intellectual
Property rights in the Software and in all Customizations, Derivatives and Enhancements thereto.
Any data supplied by the County shall remain the property of the County.

Right to New Versions

If Contractor creates a new Version of the Software, Contractor will provide that new Version to
County at no additional charge so long as the County is current with payments to Contractor for the
Annual Software Subscription Fee. The delivery of each Version and Release will include
Installation, any necessary data conversions, and Release documentation that will include
Release/Version notes, and any updated Training materials prepared by
Contractor. Notwithstanding anything in the foregoing to the contrary, the County shall, at its own
expense, be responsible for the User Training with respect to each Version and Release. For
clarity, new Versions will maintain the functionality of Customizations, Enhancements and
Interfaces performed by Contractor and provided for under this Contract or any Change
Order. County understands implementation of a new Version may require County to upgrade its
Computer Systems.

Third Party Software

County shall execute all documents reasonably requested by Contractor and will abide by all
reasonable requirements with respect to Third Party Software licensed or sublicensed by
Contractor to County hereunder, or necessary to the performance of the Software hereunder in
accordance with the Specifications, and County agrees to maintain in effect all required licenses
and approvals of all applicable third persons.

Acceptance Testing

During the Test Period, County may test the Software to verify that it conforms in all material
respects to the Documentation. If the Software does not so conform, County shall promptly notify
Contractor in writing, and Contractor shall work diligently to correct all priority 1 nonconformities at
no additional charge to County.

lLocal Hardware

6.1 In order to be executed and to perform in a satisfactory manner, the Software must be
installed on Local Hardware that provides sufficient network, communications, and
computer resources to support the anticipated number of End Users. The Local Hardware
must be properly configured, installed, managed, and maintained. County is solely
responsible for ensuring that the Local Hardware meets these standards and for ensuring
that its Local Hardware is installed according to the schedule mutually agreed by both
parties.
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6.2

The Local Hardware and third party technologies required to property execute the Software
may change over time. Additional network, communications or computer resources may
be required to enable County to install and use enhancements, promotions or new Versions
of the Software. Contractor will make best efforts to give the County a minimum of 180
days’ notice of additional third party software products that may be required, and provide
information to allow County to evaluate the impact of the enhancement, promotion or new
Version on network performance and to plan for network upgrades.

7.0 Rights of County as Licensee

7.1

7.2

7.3

7.4

7.5

If the Software is licensed on a per seat basis, County may use and execute the Software
only on the licensed number of Seats designated on Exhibit D - Schedule of Charges and
Payments. Unless otherwise provided on Exhibit D, County must purchase a license for
each Seat that has access to the Software.

If the Software is licensed on a Site basis, County may use and execute the Software only
in connection with the operations of the Site(s). Unless otherwise provided in Exhibit D,
County must purchase a license for each site for which the Software is used.

County may make copies of the Software for backup and archival purposes only, provided
that (a2) no more than two (2) copies of the Software are in existence at any one time, and
(b) Contractor's copyright and other proprietary legends are reproduced on each copy.
County shall keep appropriate records of the number and location of all copies and make
such records available to Contractor upon request. All copies that are made by County
shall be the property of Contractor.

County may make copies of the Documentation for County’s internal use only, provided
that Contractor’s copyright and other proprietary legends are reproduced on each copy.

County may permit access to the Software to third parties for the purpose of loading data
and/or generating reports, subject to execution by said parties of a non-disclosure
agreement to be provided by Contractor.

8.0 Restrictions

In addition to other restrictions set forth in this Contract, County may not:

8.1

8.2

8.3

8.4

8.5

8.6

County Initials

Use, copy, modify or distribute the Software (electronically or otherwise) or any copy,
adaptation, transcription, or merged portion thereof except as expressly authorized under
this Contract;

Use the Software for any purpose for the benefit of any third party (including any body of
government other than the entity that executes this Contract) in a commercial, retail,
service bureau, or similar enterprise;

Translate, reverse engineer, decompile, recompile, update, enhance, or create derivations
of all or any part of the Software, or merge any Software with any other software or
program, including, without limitation, the structure and sequence of any database and/or
database files, including those created by County under this Contract;

Without prior written approval of Contractor, modify or manipulate the data in the Software’s
database, except by means provided in the Software;

Without prior written approval of Contractor, modify, extend, or add tables, including,
without limitation, the structure and sequence of any database or database files that are
used by the Software, including those created by or for County under this Contract; or

Intentionally remove the labels or any proprietary legends from the Software or its
Documentation.
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9.0

10.0

11.0

Tools and Customizations

County shall not have any right to independently make changes to the underlying code of the
Software. County may develop, and shall retain ownership of, hooks, interfaces, or similar tools for
use with the Software, provided that the hook, interface or tool does not use any part of the Software
or require any modification or alteration of the underlying code of the Software. Contractor shall
own all right, title, and interest (including all associated intellectual property rights) in and to any
Customizations to the Software.

Documentation

Contractor will provide Documentation of the process and procedures for use of the Software,
including all screens. Documentation will be embedded in the Software and accessible to End
Users through a “Help” icon or menu.

Right to Audit

Contractor shall have the right, up to two (2) times per calendar year and within ten (10) days of
Contractor’s written request, during normal business hours and at times mutually agreed upon by
the parties, to audit County’s use of the Software to monitor compliance with this Contract. If an
audit reveals that County has exceeded the restrictions on use, County shall be responsible for the
prompt payment to Contractor of any underpayment of license fees.
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Exhibit C - Software Maintenance

1.0 Scope of Software Maintenance

1.1

1.2

This Exhibit C covers the maintenance of Software licensed or delivered by Contractor for
the benefit of the County pursuant to that certain concurrently effective Software Licensing
(Exhibit B) between the parties, as listed on Exhibit D - Schedule of Charges and
Payments. This Contract provides maintenance services only with respect to Software,
including third party software, supplied by Contractor to County pursuant to the terms of
the Software License Agreement. This Contract does not provide for maintenance services
for any third party software not provided by Contractor to County or for any hardware.

Contractor’s obligation to provide Support Services shall extend to the current Release and
prior Versions whose Release number begins with the same number or immediately
preceding number as the current Release. For example, if the current Release is 4.5,
Contractor will support only those Versions between 3.x and 4.5. If County desires support
for earlier Versions of the Software, such support may be treated by Contractor as
additional consulting services for which County will be billed at Contractor's then-current
time-and-materials rates. County understands that its implementation of a new Version
may require County to upgrade its Computer System.

2.0 Term of Software Maintenance

2.1

22

The initial term ("Initial Term") of this Exhibit C shall begin on the effective date of this
Contract and, unless sooner terminated or extended in accordance with the terms hereof,
shall continue in effective for sixty (60) months following the System Cutover. Unless
sooner terminated or extended in accordance with the terms hereof, the term of this Exhibit
C shall remain in effect for a period ending on the date immediately prior to the fifth (5th)
annual anniversary date of the Maintenance Agreement Effective Date.

Upon expiration of the Initial Term, subject to the same fees paid by Contractor during the
prior term unless adjusted in accordance with Section 3 below, Exhibit C will automatically
renew for a successive period of one (1) year (“First Renewal Term”), as set forth above,
unless County gives Contractor written notice at least ninety (90) days prior to the
expiration date of the Initial Term that Exhibit C will not be renewed beyond the Initial
Term. Thereafter, Exhibit C will automatically renew for successive periods of one (1) year
(“Subsequent Term(s)”) unless either party gives the other party written notice at least
ninety (90) days prior to the expiration of the then current Subsequent Term that such term
will not be renewed. The Initial Term, First Renewal Term and the Subsequent Terms are
herein collectively referred to as “Term”.

3.0 Software Support and Maintenance Fees

Software Support and maintenance fees shall be as detailed in Exhibit D - Schedule of Charges
and Payments.

4.0 Hosting Services

Contractor shall arrange hosting of the Software on behalf of the County. For the Term of this
Contract and any extensions or renewals hereto, County will have the ability to access and use the
Software on the hosted servers provided by the Hosting Vendor selected by the Contractor subject
to the limitations and rights set forth in this Contract and in the Hosting Services Agreement.
Contractor shall notify County of any change in Hosting Vendor within thirty (30) days following

County Initials
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5.0

6.0

7.0

8.0

such change. Contractor will make commercially reasonable efforts to choose a new hosting
provider that conforms to the specifications as set forth here:

<Insert specifications here>

Should Hosting Vendor not be approved by County, Contractor agrees that County will be offered
the option of purchasing servers and maintaining the system by County, or selecting a new Hosting
Vendor that is acceptable to both Contractor and County. If County decides to move to its own
hosting provider or on premise there is the potential for lost functionality and the County will be
responsible for all of the cost related to the move. Availability of access, data security, remedies
related to the same and other similar matters will be governed by an agreement the Contractor has
executed with the Hosting Vendor. County shall be solely responsible for accessibility as it relates
to the Computer Systems, local connectivity to the internet, and other County network functionality.

Data Backup, Retention and Disposal. Contractor shall be responsible for creating and
maintaining timely, accurate and readable electronic back-ups of all data, program and system
files. Periodically, in accordance with information technology best practices, Contractor shall
restore such backups to a test server to validate that the data backups are recoverable without lost
or corrupted data.

Using appropriate and reliable storage media, Contractor will back up County data daily and retain
such backup copies for a minimum of thirty-six (36) months, or as consistent with requirements in
federal, state and local law. At the end of that time period and at County’s election, Contractor will
direct the Hosting Vendor to destroy or overwrite the backup copies. Upon County’s request,
Contractor will supply County with a certificate indicating the nature of the storage media destroyed,
the date the backups were destroyed or overwritten, and the method of destruction used. In
addition, Contractor will provide certification of Department of Defense (DOD) 5220.22-M (or
current) standard wipe of any hard drive media storage device removed from Contractor's
production systems.

Administrative Functions Performed by Contractor. Contractor shall provide certain limited
administrative services regarding the maintenance of the Software including, (i) setting
permissions, (ii) adding, modifying or deleting attributes, events, statutes, program and case types
and lookup items, (iii) adding and deleting case types, and (iv) creating and modifying workflows,
(v) adding and modifying assessments and related scoring. If any change requested by the County
for the administration of the Software require changes to reports, interfaces, workflows, creation of
an event(s) or similar, the change order process outlined in Exhibit C will be used to describe the
work to be performed and any costs to be borne by County.

Confidentiality of County Information. Any information obtained by Contractor or a sub-
contractor, such as Hosting Vendor, that is considered confidential by federal or state law, shall
remain confidential and not disclosed unless court ordered to do so. The system must employ
industry standard protections to prevent unauthorized access of confidential data. Any
unauthorized access to data that will violate this confidentially statement shall promptly be reported
to the County.

Covered Maintenance

Contractor will provide to County: (i) all services required to ensure that the Software operates in
conformity with all Specifications; and (ii) all Enhancements developed by Contractor for the
Software and related Documentation during the Term of this Contract. Covered Maintenance
Services do not include the costs of accessories and expendable supplies necessary to operate
the Software, such as magnetic tape cards, optical disks, disk packs, paper, and similar items, and
such items are not provided free of charge by Contractor hereunder.
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9.0

10.0

11.0

County Obligations

9.1 County may designate up to five (5) persons by whom requests by County for Support
Services may be made (“Support Team”). Contractor shall not be required to accept calls
or requests from anyone other than a designated contact person. County may change its
designated contact person, or request that additional people be made contact persons, at
any time upon notice to Contractor.

9.2 County shall implement and follow the reasonable written instructions of Contractor
regarding operation of the Software.

9.3 County shall maintain a Computer System that shall be housed with site conditions that
conform to common industry standards for all computer systems and/or media devices.
County shall, at its own expense, install and periodically update a computer virus program
to protect its Computer System from computer viruses that may, from time to time, be
transmitted or downloaded. Contractor expressly disclaims any liability for loss or damage
caused by any computer virus on County’s Computer System, except those which may
prove to be attributed to Contractor's software or activities.

9.4 County shall, at its own expense, protect the security of its Computer System and adopt
policies and practices needed to prohibit unauthorized access to the Computer System.
Contractor shall not be responsible for any security breach and expressly disclaims any
liability for loss or damage caused by the unauthorized access to County’'s Computer
System other than that which is caused by an employee of Contractor. Contractor shall
ensure that the Hosting Services Agreement includes provisions ensuring security of the
Software and Data.

9.5 Software Administration. County, as a general matter, shall perform all tasks associated
with the administration of the Software, other than those that are assigned to Contractor,
including without limitation, adding, modifying, removing and otherwise maintaining users,
templates, lookups, and logons and passwords,

9.6 Communications Equipment. County shall, at its sole expense, install and maintain
communications equipment that will permit County to have high speed internet access to
the Software. County acknowledges that maintenance of the appropriate communications
equipment is a condition precedent to Contractor’s provision of use for the Software.

Compliance Updates

Where applicable, Contractor shall exercise due diligence in accordance with the highest
professional standards and provide County, in a timely manner, with Compliance Updates.
Contractor agrees to monitor changes in the applicable California laws and regulations to help the
County maintain the system compliance. The County agrees to promptly notify Contractor when it
becomes aware of any applicabie change in the laws or regulations which the Software is designed
to support. Contractor will provide up to 1000 hours of technical effort per calendar year in
furtherance of legislative compliance updates. Any hours over 1000 that are required to meet a
compliance update effort by Contractor shall be spread on an equitable basis across Contractor's
affected client base on a time and materials basis.

Service Level Agreement

111 Contractor will maintain a website accessible by County, which contains information
concerning the Software and Support Services.

11.2  Contractor will respond to County requests for software support services regarding the
licensed software in accordance with the procedures identified below. In each case,
County may describe and submit notice of the support need by telephone, facsimile or
electronic mail.

Page 32

County Initials Contractor Initials




11.4

All Contractor staff assigned to provide services to County will be appropriately qualified
by education, training and experience to deliver those services, and will be familiar with the
functional capabilities of the Software.

Telephone Support includes: (i) remote diagnostics; (ii) service desk and dispatch; (iii)
question and answer consulting; and (iv) non-chargeable user error remedies. Contractor
shall provide a toil-free maintenance telephone number. Remote diagnostics equipment
that is required at County’s location for remote support is to be obtained by County.

Contractor shall provide County with telephone support services for Software from 8:00
a.m. to 5:00 p.m. Pacific Time, Monday through Friday, excluding County-recognized
holidays.

Response Policy

Contractor shall respond to any Errors reported by County based on the priority code
assigned to each such Error. County shall identify the priority code when it initially reports
the Error to Contractor. Contractor may, in its reasonable discretion, re-classify the Error
after its initial investigation. In the event Contractor does not meet the service level
response for the Error as described in the table below, the County may request to escalate
the Error to a higher priority code, which request the Contractor shall not unreasonably
deny.

<Insert table illustrating negotiated Service Level Agreement, with definitions and
response standards for each priority code.>

Remedies

In the event Contractor fails to meet the service level standards described herein, County
may, without penalty, withhold payment for maintenance and support fees until said
standards are met.

12.0 Right to Modify or Cancel Support

12.1

12.2

12.3

12.4

County Initials

County may choose to cancel software maintenance and support at the next renewal date
upon thirty (30) calendar days’ notice to Contractor.

County may delete a subset of licenses that are no longer in use from software
maintenance and support at the agreement next renewal date upon thirty (30) days’ notice
to Contractor.

County may resume software maintenance and support for lapsed periods by paying
Contractor an amount no greater than the support fee that would have been due if
maintenance and support had been continued over the lapsed period. Upon payment of
such fees for lapsed periods, Contractor agrees to provide County with right to any software
upgrades released during that period.

The parties agree that County may request additional services not covered under this
Contract by delivering to Contractor a Change Order request. Services to be provided
pursuant to a Change Order may include, without limitation, services related to: (i)
additional Training; (ii) programming, configuration and data migration or repair; (iii)
research, development and business analysis related to the estimates and bidding for
Customizations and Enhancements. Contractor shall provide County with a written
response to the Change Order request which describes in general the work requested,
an estimate of the time required to perform such services, and a schedule of the fees
related thereto. For clarity, the scope and nature of a requested Change Order may
require the development of specific requirements and an analysis of the impact on the
Software and reports in order to provide detailed estimate for the requested work. The
County understands and acknowledges that Contractor shall not undertake detailed
specification development or estimate preparation until a signed Change Order
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authorizing such work is signed by County. The County shall be charged at the rates set
forth in Exhibit D for the development of requirements by Contractor. All work detailed in
a Change Order will be performed on a time and materials basis at the rates set forth in
Exhibit D, unless specified otherwise in the Change Order. Any impact on the Software
License Fee will also be reflected in the Change Order.

Page 34

Contractor Initials




Exhibit D — Schedule of Charges and Payments

1.0 License Fees

<Insert description of License Fees

20 Implementation Costs

<Insert description of Implementation Costs>

3.0 Maintenance and Support Fees

The maintenance and support fees for the Licensed Software are as follows;

Year One
Year Two
Year Three
Year Four
Year Five

h P A PP

The annual Maintenance and Support fee for Year One is included in the Total Project Charges
and will be paid in accordance with the payment scheduled described in Section 6.1 of this
Schedule E. Fees for subsequent years are due on the anniversary date the date of Final
Acceptance.

4.0 Payments

4.1
4.2

4.3

4.4

45

46

4.7

County Initials

<Insert payment schedule based on schedule of deliverables>

The contractual amounts described in this Schedule to be paid to Contractor constitute the
entire compensation due Contractor and all of Contractor's obligations regardless of the
difficulty, materials or equipment required. The contractual amount includes fees, licenses,
overhead, profit and all other direct and indirect costs incurred or to be incurred by
Contractor.

Any cost adjustments to the Contract must be agreed upon by the parties by amending this
Contract. No claim for additional services, not specifically provided herein, will be allowed
by County except to the extent provided by a valid amendment to this Contract through the
Change Request process.

Payment will be made by County upon receipt by County of invoices from Contractor.
County will be allowed thirty (30) days to process each payment.

The payment of an invoice by County will not prejudice County’s right to object to or
question that or any other invoice or matter in relation thereto. Contractor's invoice will be
subject to reduction for amounts included in any invoice or payment made which are
determined by County, on the basis of audits conducted in accordance with the terms of
this Contract, not to constitute allowable costs. Any payment will be reduced for
overpayments, or increased for underpayments on subsequent invoices.

County reserves the right to deduct from amounts that are or will become due and payable
to Contractor under this, or any contract between the parties, any amounts that are or will
become due and payable to County by Contractor.

Reimbursement for Contractor staff travel and travel related costs associated with on-site
work done in performance of this Contract will be paid at the GSA Standard rate. Meals
will be reimbursed on a per diem basis at the current GSA rate. Contractor will make every
reasonable attempt to book air travel in advance to reduce costs. Payment for any travel
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costs that exceed the travel budget as agreed upon by the parties must be approved by
County’s Project Manager.

5.0 Taxes

The fees set forth in this Contract do not include any amounts for taxes. Sales, use or excise

taxes, to the extent they apply, are the sole responsibility of County. Contractor will not submit an
invoice nor will Contractor collect such taxes from the County.

6.0 Payment Terms

All payments are due net 30 Days following County’s receipt of an accurate invoice.
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EXHIBIT E - CITY MODEL CONTRACT

AGREEMENT BETWEEN SUSANVILLE CITY
AND
CONTRACTOR

A. GENERAL PROVISIONS

A1. This is a contract between the City of Susanville (hereafter referred to as City or the City), a political
subdivision of the State of California and * (hereafter referred to as Contractor or the Contractor). Together
City and Contractor may be refered to as the Parties or Parties. This contract is effective as of the date the
last party signs this contract.

A.1.1. Contractor agrees to perform the services described in Attachment A.

A.1.2. Contractor agrees to provide the goods described in Attachment A.

A.1.3. Contractor agrees to finish providing the goods and services described in Attachment A no
later than *, 2019.

A.1.4. Contractor agrees to provide the goods and services described in Attachment A for the price
of $*.

A.2. INDEPENDENT CONTRACTOR. For all purposes arising out of this Agreement, Contractor is an
independent contractor. Contractor and each and every employee, agent, servant, partner, and shareholder
of Contractor (collectively referred to as Contractor) shall not be, for any purpose of this Agreement, an
employee of City. Furthermore, this Agreement shall not under any circumstance be construed or
considered to be a joint powers agreement as described in California Government Code sections 6000, et
seq., or otherwise. As an independent contractor, the following shall apply:

A.2.1 Contractor shalil determine the method, details and means of performing the services to be
provided by Contractor as described in this Agreement.

A.2.2 Contractor shall be responsible to City only for the requirements and results specified by
this Agreement and, except as specifically provided in this Agreement, shall not be subject to City’s
control with respect to the physical actions or activities of Contractor in fulfilling the requirements
of this Agreement.

A.2.3 Contractor shall be responsible for Contractor's own operating costs and expenses,
property and income taxes, workers' compensation insurance and any other costs and expenses
in connection with performance of services under this Agreement.

A.2.4 Contractor is not, and shall not be, entitled to receive from or through City, and City shall
not provide or be obligated to provide the Contractor with workers' compensation coverage,
unemployment insurance coverage or any other type of employee or worker insurance or benefit
coverage required or provided by any Federal, State or local law or regulation for, or normally
afforded to, any employee of City.

A.2.5 Contractor shall not be entitled to have City withhold or pay, and City shall not withhold or
pay, on behalf of the Contractor any tax or money relating to the Social Security Old Age Pension
Program, Social Security Disability Program or any other type of pension, annuity or disability
program required or provided by any Federal, State or local law or regulation for, or normally
afforded to an employee of City.

A.2 .6 Contractor shall not be entitled to participate in, or receive any benefit from, or make any
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claim against any City fringe benefit program including, but not limited to, City's pension plan,
medical and health care plan, dental plan, life insurance plan, or other type of benefit program,
plan or coverage designated for, provided to, or offered to City's employees.

A.2.7 City shall not withhoild or pay on behalf of Contractor any Federal, State or local tax
including, but not limited to, any personal income tax owed by Contractor.

A.2 8. Contractor is, and at all times during the term of this Agreement shall represent and conduct
itself as, an independent contractor and not as an employee of City.

A.2.9 Contractor shall not have the authority, express or implied, to act on behalf of, bind or
obligate the City in any way without the written consent of the City.

A3 LICENSES, PERMITS, ETC. Contractor represents and warrants to City that it has all licenses,
permits, qualifications, and approvals of whatsoever nature which are legally required for Contractor to
practice its profession. Contractor must, at its sole cost and expense, keep in effect or obtain at all times
during the term of this Agreement any licenses, permits, and approvals which are Iegally required for
Contractor to practice its profession at the time the services are performed.

A4 CHANGE IN STATUTES OR REGULATIONS. If there is a change of statutes or regulations
applicable to the subject matter of this Agreement, the Parties agree to be governed by the new provisions,
unless either party gives notice to terminate pursuant to the terms of this Agreement.

A5 TIME. Contractor shall devote such time to the performance of services pursuant to this Agreement
as may be reasonably necessary for the satisfactory performance of Contractor's obligations pursuant to
this Agreement. Neither party shall be considered in default of this Agreement to the extent performance is
prevented or delayed by any cause, present or future, which is beyond the reasonable control of the party.

A.6 INSURANCE.

A6.1 Prior to rendering services provided by the terms and conditions of this Agreement,
Contractor must acquire and maintain during the term of this Agreement insurance coverage
(hereinafter referred to as the insurance or insurance) through and with an insurer acceptabie to
City. The insurance shall contain the following coverages:

A.6.1.1 Comprehensive general liability insurance including comprehensive public liability
insurance with minimum coverage of One Million Dollars ($1,000,000) per occurrence and
with not less than One Million Dollars ($1,000,000) aggregate; Contractor must insure both
City and Contractor against any liability arising under or related to this Agreement.

A6.1.2 Comprehensive automobile liability insurance with minimum coverage of Five
Hundred Thousand Dollars ($500,000) per occurrence and with not less than Five Hundred
Thousand Dollars ($500,000) on reserve in the aggregate, with combined single limit
including owned, non-owned and hired vehicles.

A.6.1.3 Workers' Compensation Insurance coverage for all of Contractor's employees and
other persons for whom Contractor is responsible to provide such insurance coverage, as
provided by Division 4 and 4.5 of the California Labor Code.

A6.2 The limits of insurance herein shall not limit the liability of the Contractor hereunder.

A.6.3 In respect to any insurance herein, if the aggregate limit available becomes less than that
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A7

required above, other excess insurance must be acquired and maintained immediately. For the
purpose of any insurance term of this Agreement, "aggregate limit available" is defined as the total
policy limits available for all claims made during the policy period.

A6.4 Contractor's insurance must name the City and City's officers, employees, agents and
independent contractors as additional insureds and must include an endorsement that no
cancellation or material change adversely affecting any coverage provided by the insurance may
be made until twenty (20) days after written notice is delivered to City.

A.6.5 The insurance policy forms, endorsements and insurer(s) issuing the insurance must be
satisfactory to City at its sole and absolute discretion. The amount of any deductible payable by the
insured shall be subject to the prior approval of the City. City, as a condition of approval, may
require proof of the adequacy of Contractor's financial resources.

A.6.6 Prior to Contractor rendering services provided by this Agreement, and immediately upon
acquiring additional insurance, Contractor must deliver a certificate of insurance describing the
insurance coverages and endorsements to:

Kevin Jones, City of Susanville Police Chief
1801 Main Street
Susanville, CA 96130

Upon City’s request, Contractor must deliver certified copies of any insurance policies to City.

A.6.7 Contractor must not render services under the terms and conditions of this Agreement
unless each type of insurance coverage and endorsement is in effect and Contractor has delivered
the certificate(s) of insurance to City as previously described. If Contractor fails to procure and
maintain said insurance, City may, but shall not be required to, procure and maintain the same,
and the premiums of such insurance must be paid by Contractor to City upon demand. The policies
of insurance provided herein, which must be provided by Contractor, must be for a period of not
less than one year. Twenty (20) days before to the expiration of any policy of insurance, Contractor
must deliver to City a renewal or new policy to take the place of the policy expiring.

A.6.8 City has the right to request further coverages and/or endorsements on the insurance as
City deems necessary, at Contractor's expense. The amounts, insurance policy forms,
endorsements and insurer(s) issuing the insurance must be satisfactory to City in its sole and
absolute discretion.

A.6.9 Any subcontractor(s), independent contractor(s) or any type of agent(s) performing or hired
to perform any term or condition of this Agreement on behalf of Contractor, as may be allowed by
this Agreement (hereinafter referred to as the Secondary Parties or the Secondary Parties), must
comply with each term and condition of the section of thie Agreement entitled Insurance.
Furthermore, Contractor must be responsible for the Secondary Parties' acts and satisfactory
performance of the terms and conditions of this Agreement.

INDEMNITY.

City shall not be liable for, and Contractor shall defend and indemnify City and its officers, agents,
employees and volunteers (collectively City Parties or the City Parties), against any and all claims,
deductibles, self-insured retentions, demands, liability, judgments, awards, fines, mechanics’ liens or other
liens, labor disputes, losses, damages, expenses, charges or costs of any kind or character, including
attorneys’ fees and court costs (hereinafter collectively referred to as Claims), which arise out of or are in
any way connected to the work covered by this Agreement arising either directly or indirectly from any act,
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error, omission or negligence of Contractor or its officers, employees, agents, contractors, licensees or
servants, including, without limitation, claims caused by the concurrent negligent act, error or omission, of
City Parties. However, Contractor shall have no obligation to defend or indemnify City Parties against claims
caused by the active negligence, sole negligence or willful misconduct of City Parties.

A.8 CONTRACTOR NOT AGENT. Except as City may specify in writing, Contractor has no authority,
express or implied, to act on behalf of City in any capacity whatsoever as an agent. Contractor has no
authority, express or implied, pursuant to this Agreement to bind City to any obligation whatsoever.

A9 ASSIGNMENT PROHIBITED. Contractor must not assign any right or obligation pursuant to this
Agreement. Any attempted or purported assignment of any right or obligation pursuant to this Agreement
is void and of no legal effect.

A.10 PERSONNEL. Contractor must assign only competent personnel to perform services pursuant to
this Agreement. In the event that City, in its sole discretion at any time during the term of this Agreement,
desires the removal of any person or persons assigned by Contractor to perform services pursuant to this
Agreement, Contractor must remove any person immediately upon receiving written notice from City of
City’s desire for removal of such person or persons.

A.11  STANDARD OF PERFORMANCE. Contractor must perform all services required pursuant to this
Agreement in the manner and according to the standards observed by a competent practitioner of the
profession in which Contractor is engaged. All products of whatever nature Contractor delivers to City
pursuant to this Agreement must be prepared in a first class and workmanlike manner and must conform
to the standards of quality normally observed by a person practicing in Contractor's profession.

A12 POSSESSORY INTEREST. The parties to this Agreement recognize that certain rights to property
may create a "possessory interest", as those words are used in the California Revenue and Taxation Code
section 107. For all purposes of compliance by City with Section 107.6 of the California Revenue and
Taxation Code, this recital shall be deemed full compliance by the City. All questions of initial determination
of possessory interest and valuation of such interest, if any, shall be the responsibility of the Lassen County
Assessor and the contracting parties hereto. A taxable possessory interest may be created by this, if
created, and the party in whom such an interest is vested will be subject to the payment of property taxes
levied on such an interest.

A.13  TAXES. Contractor hereby grants to the City the authority to deduct from any payments to
Contractor any State, Federal or County imposed taxes, fines, penalties and related charges which are
delinquent at the time such payments under this Agreement are due to Contractor.

A.14 TERMINATION.

D.14.1 City has the right to terminate this Agreement at any time by giving notice in writing of such
termination to Contractor. In the event City gives notice of termination, Contractor must immediately
cease rendering service upon receipt of such written notice and the following shall apply:

A.14.1.1 Contractor must deliver to City copies of all writings prepared by Contractor pursuant this
agreement. The term "writings" shall be construed to mean and include: handwriting, typewriting,
printing, photocopying, photographing computer storage medium (tapes, disks, diskettes, etc.) and
every other means of recording upon any tangible thing, and form of communication or
representation, including letters, pictures, sounds, or symbols, or combinations thereof.

A.14.1.2 City must pay Contractor the reasonable value of services rendered by Contractor to the
date of termination pursuant to this Agreement not to exceed the amount documented by
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Contractor and approved by City as work accomplished to date; provided, however, thatin no event
shall any payment hereunder exceed, DOLLAR AMOUNT HERE ($). Further provided, however,
City shall not in any manner be liable for lost profits which might have been made by Contractor
had Contractor completed the services required by this Agreement. In this regard, Contractor must
furnish to City such financial information as in the judgment of the City is necessary to determine
the reasonable value of the services rendered by Contractor. In the event of a dispute as to the
reasonable value of the services rendered by Contractor, the decision of the city shall be final. The
foregoing is cumulative and does not affect any right or remedy which City may have in law or
equity.

A.14.2 Contractor may terminate its services under this Agreement upon thirty (30) days written
notice to the City, without liability for damages, if Contractor is not compensated according to the
provisions of this Agreement or upon any other material breach of this Agreement by City, provided
that Contractor has first provided City with a written notice of any alleged breach, specifying the
nature of the alleged breach and providing not less than fourteen (14) days within which City may
cure the alleged breach.

A.15 OWNERSHIP OF INFORMATION. All professional and technical information developed under this
Agreement and all work sheets, reports, and related data shall become and/or remain the property of City,
and Contractor agrees to deliver reproducible copies of such documents to City on completion of the
services hereunder. Contractor agrees to indemnify and hold City harmless from any claim arising out of
reuse of the information for other than this project.

A.16  WAIVER. A waiver by any party of any breach of any term, covenant or condition herein contained
or a waiver of any right or remedy of such party available hereunder at law or in equity shall not be deemed
to be a waiver of any subsequent breach of the same or any other term, covenant or condition herein
contained or of any continued or subsequent right to the same right or remedy. No party shall be deemed
to have made any such waiver unless it is in writing and signed by the party so waiving.

A.17 COMPLETENESS OF INSTRUMENT. This Agreement, together with its specific references and
attachments, constitutes all of the agreements, understandings, representations, conditions, warranties and
covenants made by and between the parties hereto. Unless set forth herein, neither party shall be liable for
any representations made, express or implied.

A18 SUPERSEDES PRIOR AGREEMENTS. It is the intention of the Parties that this Agreement shall
supersede any prior agreements, discussions, commitments, representations, or agreements, written or
oral, between the Parties hereto.

A19 ATTORNEY'S FEES. If any action at law or in equity, including an action for declaratory relief, is
brought to enforce or interpret provisions of this Agreement, the prevailing party shall be entitled to
reasonable attorney's fees, which may be set by the Court in the same action or in a separate action brought
for that purpose, in addition to any other relief to which such party may be entitled.

A.20 MINOR AUDITOR REVISION. In the event the City of Susanville’s Finance Department finds a
mathematical discrepancy between the terms of the Agreement and actual invoices or payments, provided
that such discrepancy does not exceed one percent (1%) of the Agreement amount, the Finance
Department may make the adjustment in any payment or payments without requiring an amendment to this
Agreement to provide for such adjustment. Should City or Contractor disagree with such adjustment, they
reserve the right to contest such adjustment and/or to request corrective amendment.

A.21  CAPTIONS. The captions of this Agreement are for convenience in reference only and the words
contained therein shall in no way be held to explain, modify, amplify or aid in the interpretation, construction
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or meaning of the provisions of this Agreement.

A.22 DEFINITIONS. Unless otherwise provided in this Agreement, or unless the context otherwise
requires, the following definitions and rules of construction shall apply herein.

A.22.1 Number and Gender. In this Agreement, the neuter gender includes the feminine and
masculine, the singular includes the plural, and the word "person" includes corporations,
partnerships, firms or associations, wherever the context so requires.

A.22.2 Mandatory and Permissive. "Shall" and "will" and "agrees" are mandatory. "May" is
permissive.

A.23 TERM INCLUDES EXTENSIONS. All references to the term of this Agreement or the Agreement
Term shall include any extensions of such term.

A.24 SUCCESSORS AND ASSIGNS. All representations, covenants and warranties specifically set
forth in this Agreement, by or on behalf of, or for the benefit of any or all of the parties hereto, shall be
binding upon and inure to the benefit of such party, its successors and assigns.

A.25 MODIFICATION. No modification or waiver of any provisions of this Agreement or its attachments
shall be effective unless such waiver or modification shall be in writing, signed by all parties, and then shall
be effective only for the period and on the condition, and for the specific instance for which given.

A.26 COUNTERPARTS. This Agreement may be executed simultaneously and in several counterparts,
each of which shall be deemed an original, but which together shall constitute one and the same instrument.

A.27 OTHER DOCUMENTS. The parties agree that they shall cooperate in good faith to accomplish the
object of this Agreement and, to that end, agree to execute and deliver such other and further instruments
and documents as may be necessary and convenient to the fulfillment of these purposes.

A.28 PARTIAL INVALIDITY. If any term, covenant, condition or provision of this Agreement is held by
a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provision and/or
provisions shall remain in full force and effect and shall in no way be affected, impaired or invalidated.

A.29 VENUE. It is agreed by the parties hereto that unless otherwise expressly waived by them, any
action brought to enforce any of the provisions hereof or for declaratory relief hereunder shall be filed and
remain in a court of competent jurisdiction in Lassen County, State of California.

A.30 CONTROLLING LAW. The validity, interpretation and performance of this Agreement shall be
controlled by and construed under the laws of the State of California.

A.31 CALIFORNIA TORT CLAIMS ACT. Notwithstanding any term or condition of the Agreement, the
provisions, and related provisions, of the California Tort Claims Act, Division 3.6 of the Government Code,
are not waived by City and shall apply to any claim against City arising out of any acts or conduct under the
terms and conditions of this Agreement.

A32 TIME IS OF THE ESSENCE. Time is of the essence of this Agreement and each covenant and
term herein.

A.33 AUTHORITY. All parties to this Agreement warrant and represent that they have the power and
authority to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any
entities, persons, estates or firms represented or purported to be represented by such entity(s), person(s),
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estate(s) or firm(s). The Parties are in full compliance with all formal requirements necessary or required
by any State and/or Federal law in order to enter into this Agreement. Further, by entering into this
Agreement, neither Party shall have breached the terms or conditions of any other contract or agreement
to which such party is obligated, which such breach would have a material effect hereon.

A.34 CORPORATE AUTHORITY. If Contractor is a corporation or public agency, each individual
executing this Agreement on behalf of said corporation or public agency represents and warrants that he
or she is duly authorized to execute and deliver this Agreement on behalf of said corporation, in accordance
with a duly adopted resolution of the Board of Directors of said corporation or in accordance with the bylaws
of said corporation or Board, Commission or Council of said public agency, and that this Agreement is
binding upon said corporation or public entity in accordance with its terms. If Contractor is a corporation,
Contractor shall, within thirty (30) days after execution of this Agreement, deliver to City a certified copy of
a resolution of the Board of Directors of said corporation authorizing or ratifying the execution of this
Agreement.

A.35 CONFLICT OF INTEREST.

A.35.1 Legal Compliance. Contractor agrees at all times in performance of this Agreement to
comply with the law of the State of California regarding conflicts of interest, including, but not limited
to, Article 4 of Chapter 1, Division 4, Title 1 of the California Government Code, commencing with
Section 1090 and Chapter 7 of Title 9 of said Code, commencing with Section 87100, including
regulations promulgated by the California Fair Political Practices Commission.

A.35.2 Advisement. Contractor agrees that if any facts come to its attention which raise any
questions as to the applicability of this law, it will immediately inform the City designated
representative and provide all information needed for resolution of the question.

A.35.3 Admonition. Without limitation of the covenants in subparagraphs A.35.1 and A.35.2,
Contractor is admonished hereby as follows:

The statutes, regulations and laws referenced in this provision A.35 include, but are not
limited to, a prohibition against any public officer, including Contractor for this purpose,
from making any decision on behalf of City in which such officer has a direct or indirect
financial interest. A violation occurs if the public officer influences or participates in any City
decision which has the potential to confer any pecuniary benefit on Contractor or any
business firm in which Contractor has an interest of any type, with certain narrow
exceptions.

A.36 NONDISCRIMINATION. During the performance of this Agreement, Contractor shall not unlawfully
discriminate against any employee of the Contractor or of the City or applicant for employment or for
services or any member of the public because of race, religion, color, national origin, ancestry, physical
handicap, medical condition, marital status, age or sex. Contractor shall ensure that in the provision of
services under this Agreement, its employees and applicants for employment and any member of the public
are free from such discrimination. Contractor shall comply with the provisions of the Fair Employment and
Housing Act (Government Code Section 12900 et seq.). The applicable regulations of the Fair Employment
Housing Commission implementing Government Code Section 12900, set forth in Chapter 5, Division 4 of
Title 2 of the California Code of Regulations are incorporated into this Agreement by reference and made
a part hereof as if set forth in full. Contractor shall also abide by the Federal Civil Rights Act of 1964 and all
amendments thereto, and all administrative rules and regulation issued pursuant to said Act. Contractor
shall give written notice of its obligations under this clause to employee, agent, subcontractor or entity
working with or for Contractor. Contractor shall include the non-discrimination and compliance provision of
this paragraph in all subcontracts to perform work under this Agreement.
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A.37 JOINT AND SEVERAL LIABILITY. If any party consists of more than one person or entity, the
liability of each person or entity signing this Agreement shall be joint and several.

A.38 TAXPAYER I.D. NUMBER. The City shall not disburse any payments to Contractor pursuant to
this Agreement until Contractor supplies Contractor’s Taxpayer Identification Number or Social Security
Number to City by providing City with a completed IRS Form W-9.

A.39 No Third Party Beneficiary. This Agreement is made solely and specifically among and for
the benefit of the parties to it, and their respective successors and assigns, subject to the express
provisions of the agreement relating to successors and assigns, and no other person has or will have any
rights, interest, or claims under this Agreement as a third-party beneficiary or otherwise.

A.40 NOTICES. All notices and demands of any kind which either party may require or desire to serve
on the other in connection with this Agreement must be served in writing either by personal service or by
registered or certified mail, return receipt requested, and shall be deposited in the United States Mail, with
postage fully prepaid, and addressed to the party so to be served as follows:

If to "City":

Kevin Jones, Chief

Susanville City Police Department
1415 Sheriff Cady Lane
Susanville, CA 96130

If to "Contractor":

*Name

Address

It is so agreed.

Date:

Kevin Stafford, Mayor for City of Susnaville

Date:

* Contractor

END OF ATTACHMENT E - CITY MODEL CONTRACT.
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ATTACHMENT A TO CITY MODEL CONTRACT

1. Contractor will provide the following goods and services to the City of Susanville.
a. =

END ATTACHMENT A TO CITY MODEL CONTRACT
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