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MAINTENANCE AND OPERA TIO NS AGREEMENT 

This Maintenance and Operations Agreement (the "Agreement") is entered into as of the 
day of ________ ~ 201_ (the "Agreement Effective Date"), by and between 

the WCDS Consortium Counties of Alameda, Contra Costa, Fresno, Orange, Placer, Sacramento, 
San Diego, San Francisco, San Luis Obispo, San Mateo, Santa Barbara, Santa Clara, Santa Cruz, 
Solano, Sonoma, Tulare, Ventura, and Yolo (the "Counties") and HP Enterprise Services, LLC, a 
Delaware limited liability company ("Contractor," as described further below). The parties 
referred to below shall be the Contractor and collectively the WCDS Consortium Counties. 

RECITALS 

The Counties use several computer systems to support their eligibility and benefits 
determinations, client correspondence, management reports, intetfaces and case management for 
public assistance programs; 

These systems are currently being operated and maintained by Contractor; 

The Cowities issued a Request for Proposal (the "RFP"), which was dated March 1, 
2013 and which, as amended by its Addenda and WCDS CalWTNM&O Procurement Vendor 
Questions and Answers, is incorporated into this Agreement by this reference, to find a vendor to 
operate and maintain these systems; 

Contractor submitted a proposal in response to the RFP, which was dated July 31, 2013, 
which includes Exhibit G to the extent it revises such response and the BAFO and which is 
incorporated into this Agreement by this reference (the "Response"); 

The Counties evaluated a!J proposals submitted and identified Contractor as the 
apparently successful contractor; 

Contractor desires to enter into an agreement with the Counties to provide the Counties 
with Deliverables and Services (as these terms are defined further below); and 

The Counties and Contractor have agreed that the terms and conditions of this Agreement 
shalJ govern Contractor' s famishing Deliverables and Services; and 

The parties agree they will perform their respective obligations as described below in this 
Agreement. 

Therefore, in consideration of the foregoing Recitals and the mutual promises and 
covenants as set forth below, the parties agree as follows: 

1. Definitions. The following terms as used throughout this Agreement shall have 
the meanings as set forth below. 

1.1 "Acceptance": A Notice or other form (i.e. , in writing or through the 
Project Management Tool) provided by the Counties to Contractor to indicate that a Deliverable 
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has conformed to its applicable Acceptance Criteria in accordance with the processes described 
in Section 9 .2. 

1.2 "Acceptance Criteria": The extract or subset of Specifications against 
which each Deliverable shall be evaluated in accordance with Section 9.2 and which are 
described for Deliverables in DEDs, Change Requests and other Deliverables. 

1.3 ,r Acceptance Tt:sts": The tests or reviews that are performed by the 
Counties and that must be satisfied before Acceptance can occur as set forth in Section 9 .2. 

1.4 "ASF": The Application Support Facility; the Project Site where staff for 
the Counties reside as described in the RFP. 

1.5 "Back-up Site Facility: As of the Operations Effective Date, the backup 
data processing Facility to which the Systems restore in a disaster and which is located at 
Colorado Springs, Colorado. 

1.6 '"Best and Finall Offer" or "BAFO": Contractor's best and final offer in 
response to a request from the Counties, dated September 201 20 13. 

1. 7 "Central Site Facility'1
: As of the Effective Date, the central data 

processing Facility at which the Systems reside and which is located at Rancho Cordova, 
California. 

1.8 "Certification": The Counties' receipt of Notice and detailed supporting 
information from Contractor that Contractor has, as applicable: completed a Deliverable in 
accordance with its Acceptance Criteria or pre-tested a Deliverable for compliance with the 
SpeCifications; and confinned the Deliverable is ready for applicable Acceptance Tests. 

1.9 "Change Requiest": A vvritten form that is used to modify, delete or add 
to the Deliverables or Services, in whole or in part, incJuding without limitation to add 
Equipment , and that is made in accord:ance with the terms of Section 14, or that is made in 
accordance with Section 13. 

1.10 "Charges": The amount(s) to be paid for Services and Deliverables, in 
whole or in part, including without limitation, Equipment, the Network, and Facilities, as 
described in Exhibit A. 

1.11 ''Confidentiallnformation": Various trade secrets and infonnation of 
each pru.1y that either Contractor or the Counties desire to protect against unrestricted disclosure, 
including without limitation; with respect to Contractor, the Contractor Technology; with respect 
to the Counties, the Configuration and the Counties' Data; non-public Specifications; the 
Software; any nonpublic information or documentation concerning either party's business or 
future products or plans that are learned by the other party during the performance of this 
Agreement; and infonnation that is designated as confidential by the disclosing party. The 
following are also hereby designated the Counties' Confidential Information: client and 
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employee personal information, including but not limited to names, addresses, Social Security 
numbers, e-mail addresses, telephone numbers, financial profiles, credit card infonnation, 
driver's license numbers, medical data and health information, and law enforcement records, and 
such other Confidential Information as is described in this definition. 

1.12 ''Configuration(s)": Setup and customization of tables, schema, 
personal calculation rules, functions, features, operations, screens, and reports for the Software 
as required to meet the Specifications. 

1.13 "Contractor'': HP Enterprise Services, LLC, its employees, 
Subcontractors, Staff and agents. 

1.14 "Contractor Project Manager": The individual cbosen by Contractor 
and approved by the Counties with management responsibilities for Contractor, as described in 
Section 4.3. Also referred to as the Project Director in the RFP. 

1.15 "Contractor Technology": 1nte1Jectual property which were owned by 
Contractor prior to the Agreement Effective Date (including certain modifications, enhancements 
or improvements to such intellectual property developed hereunder), including Contractor's 
proprietary methodologies, project management and other tools, deliverable examples, 
procedures, processes, techniques, data models, templates, general purpose consulting and 
software tools, utilities, and routines, and which were not designed, developed or installed with 
Federal Financial Participation; the Pre-existing Software; and Contractor's Confidential 
Information. 

1.16 "Cosmetic Deficiencies": In the Counties' reasonable judgment after 
consultation with Contractor and in accordance with the Counties' standard procedures for 
determining there is a Deficiency, a cosmetic or inconsequential Deficiency, although an 
accumulation, combination, or pattern of Cosmetic Deficiencies shall in the Counties' reasonable 
judgment result in characterizing those Cosmetic Deficiencies as Deficiencies. 

1.17 "The Counties' Executive Director": The person designated by the 
Counties to be responsible for financial and contractual matters regarding the Agreement, 
including but not limited to, the person to whom the Counties' signature authority bas been 
delegated as set forth in this Agreement and other writings and the person designated by the 
Counties to be responsible for day-to-day management of the Counties' resources for the Project 
and monitoring the status of Contractor's perfonnance under the Agreement. The term includes, 
except as otherwise provided herein, an authorized representative of the Coun6es' Executive 
Director acting within the limits of his/her authority. 

1.18 "County": Each County included in the Counties. 

1.19 "Critical Milestones": The events and activities listed as "Critical 
Milestones'' in Exhibit A and marked in the table in Section 2.1 in Exhibit F with a ('Y" . 

., 
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1.20 "Custom Software": The modifications and changes to the Soft.ware 
which are designed, developed or produced by Contractor for the Counties under the Agreement. 

1.21 "Data": The Counties' records, files, forms; data information and other 
documents in electronic or hard copy form. 

1.22 "Day(s)": A calendar day or calendar day(s), unless otherwise indicated. 

1.23 "DED(s)": Deliverable expectation documents that include the 
Acceptance Criteria for each Deliverable. 

1.24 ''Deficieni;:y": A failure of a Deliverable or Service, or an omission, 
defect or deJiciency in a Deliverable rnr Service, including but not limited to such failures, 
omissions, defects or deficiencies which remain on the OED from the Information Technology 
Agreement that the .Pa:rties accepted through the Transition-lo Plan, which causes it not to 
conform to its Specifications or significant incorrect spelling, incorrect grammar, poor quality 
esthetics

1 
poor quality of documentation, or similar failures in a Deliverable. 

1.25 "Deliverables"': Contractor's products which are based on applicable 
Specifications and which are provided by Contractor to the Counties (either independently or in 
concert with the Counties or third partiies) during the course of Contractor's performance under 
this Agreement, including without limitation Equipment, the Network, Third Party Software as 
described in a Change Request, and otlher deliverables which are described in Exhibit F and in 
Change Requests. 

1.26 "Documentatio,n": All operations, technical and other manuals used in 
conjunction with the Systems, in whol,e and in part, including without limitation manuals 
provided by licensors of Third-Party Software and by Equipment manufacturers. 

1.27 "Enhancements": All updates, upgrades, additions, and changes to, and 
future Releases during the term for the Software in whole or in part, including without limitation: 
(1) updated versions of the Software to operate on upgraded versions of finnware o:r upgraded 
versions of Equipment; and (2) updated versions of Software that encompass improvements, 
extensions, Maintenance updates, Deficiency corrections, or other changes that are logical 
improvements or extensions of the Software. In addition, Enhancements will also include 
changes to the Software made pursuant to Change Requests. 

1.28 "Equipment'': The computer hardware on which the Software and Data 
will operate at the Sites, and all equipment, operating system software, firmware and physical 
materials required for and associated with their operation, including without limitation furniture 
and other materials at the Sites as described in Exhibit B. 

1.29 ''Facilities": The buildings and land to house certain Equipment and 
Project related activities hereunder. 
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1.30 "Federal Financial Participation": The federal government's share of 
an expendin.ue made by the Counties under the Agreement. 

1.31 "Function(s)": A discrete capability or function of the Software. 

1.32 "Implementation'': The process for making a Software Deliverable 
Operational for Processing the Data in Production. Implementation shall be completed when 
Contractor bas completed the Implementation Services according to the applicable Work Plan. 

1.33 "Information Technology Agreement": The agreement which was 
executed between the parties for the design, development, implementation, operations and 
maintenance for the Systems and which was effective as of February 28, 2000. 

1.34 "Key Staff': Contractor's key personnel described in Exhibit F and listed 
in Section 4.10.9 of the Response. 

I .35 "Letter of Credit": The letter of credit described in Section 15 .8 and 
included at Exhibit H. 

1.36 "Local County Sites": The locations w here Equipment, Software, and 
Project staff may be located, which are listed in the RFP Attachment D, and which may change 
as otherwise designated by the Counties in accordance with Section 14. 

1.37 "Maintenance": Maintenance and Support Services which shall be 
performed by Contractor and which are described as such in the RFP, Response and Exhibit F. 

1.38 "Maximum Amount": The maximum amount payable and paid by the 
Counties to Contractor under this Agreement, as described in Exhibit A. 

1.39 "Network": The telecommunications lines, Equipment, Software, and 
Services for transmitting Data and other information for the Counties among and between Sites 
and other specified locations and systems. 

1.40 "Notice": A written document given by a party to the other in accordance 
with Section 22.29. 

1.41 "Object Code": The binary code version of a Software program loaded 
into a computer's memory to enable it to perform a program function. 

1.42 "Operational": The condition when a Software Deliverable or the 
Systems are functional in accordance with their applicable Specifications and used for their 
purposes in Production. 

1.43 "Operations": Services which shall be performed by Contractor and 
which are described as such in the RFP, Response and ExJ:iibit F. 
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1.44 «Operations Effective Date" or "OED": The event that occurs after 
Acceptance of each Software Deliverable and the Counties put the applicable Function(s) into 
Production_ 

1.45 "Performance Standards": The standards which Services will meet as 
described in Exhibit C. 

1.46 "Pre-existing Software": All computer programs which were developed 
and owned by Contractor prior to the Agreement Effective Date or outside the scope of this 
Agreement, and any modifications thereof and derivative works based therein, and which were 
not designed, developed or installed wiith Federal Fioancial Participation, including but not 
limited to commercially available Conltractor software listed in Exhibit B and proprietary 
software which is not generally made ;wailable as a commercial product by Contractor; and the 
documentation used to describe, maintain and use such Pre-existing Software. 

1.47 "Processing": The performance by the Software residing on the 
Equipment oflogical operations and calculations on the Data. 

1.48 "P:roduction'': The use ofFunction(s) in the Counties' production 
environment(s) and to perform their regular business operations. 

1.49 "Project": Pursuant to the terms and conditions of this Agreement, the 
Maintenance, Operations, management, and use of the Systems for the administration of certain 
public assistance programs for which the Counties are responsible. 

1 .50 "Project Management Tool": The software tool that the parties use to 
manage information for and other aspects of the Project; the tool is referred lo as Project 
Portfolio Management in the RFP or shall be a substitute tool chosen by the Counties pursuant to 
Section 14. 

1.51 "Project Plan" : The Project Plan for each Change Request and other 
tasks, as described in RFP Section 4.9.3.3. 

1.52 "Property": All the Counties' Equipment, the Deliverables, and other 
real and personal property. 

1.53 •'Release": A specifically identifiable version of the System that is (or 
was) placed into Production on a particular date. 

1.54 "Release Effective Date": The event that occurs after Acceptance of 
each Software Deliverable, the Counti1~s decide to put the applicable Function(s.) into Production, 
and Contractor puts the applicable Funiction(s) into Production. 

1.55 "SAC": The Strategic Architecture Committee desc1ibed in Schedule 1 to 
Exhibit F. 
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1.56 "Schedule": The dates described in a Work Plan for performance of 
Services and other Project events and activities. 

1.57 °Separate Services": The requested Services to be rendered and 
chargeable to an individual County pursuant to Section 13. 

1.58 "Service Level Agreements": The standards to which the Systems shall 
perform and which Services and Deliverables will meet as described in Exhibit C. 

1.59 "Services": The tasks and services to be performed by Contractor on the 
Project, as described in the Agreement. 

1.60 "Site(s)": The locations for the Equipment, Software, and Project staff, 
including without ljm.itation the local County Sites, the Central Site Facility, the Project site, 
Contractor's back up site and Contractor' s training sites. 

1.61 "Software": The software for the Ca!WfN System, the Access Cal WIN 
System, the Benefits Cal WIN System, and the SMART System (to the extent Contractor 
provides Services for the SMART System), as each are described in the RFP; Pre-existing 
Software; Third-Party Software; Custom Software; the Configuration; and all Enhancements 
thereto in Source Code and Object Code formats. 

1.62 "Source Code": The series of instn1ctions to a computer for carrying out 
the various tasks that are performed by a computer program, expressed in a programming 
language that is easily comprehensible to appropriately trained persons and that translates such 
instructioos into Object Code which then directs the computer to perform its functions. 

1.63 "Specifications": The technical and other written specifications that 
define the requirements for the Project as described in the RFP, the Response, subsequent 
Deliverables which have received Acceptance, DEDs, the Service Level Agreements, and the 
Documentation. The Specifications are, by this ref ere nee, made a part of this Agreement as 
though completely set forth herein. 

1.64 "Stafr': Contractor's employees, Subcontractors and agents who shall 
provide the Services on behalf of Contractor. 

1.65 "Start Date": The Agreement Effective Date .. 

1.66 "State'': The State of California. 

1.67 "State Letters'': Letters from the Agencies of the State of California to 
the counties in the State, with instructions regarding the implementation of federal and State 
policies, laws, .rules, and regulations. 

1.68 "Statement of Work": The Statement of Work included in Exhibit F, 
and subsequent Statements of Work which are agreed to by the parties in writing and which shall 
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be incorporated into Exhibit F upon such agreement, detai)jng the Services to be performed and 
Deliverables to be provided by Contractor under the terms and conditions of this Agreement. 

1.69 "Subcontractor": A person, partnership, or company, which is not in the 
employment of or owned by Contractor and which is performing Services under this Agreement 
·under a separate agreement with or on behalf of Contractor. 

1.70 "Support": The technical and customer support Services which are 
described as such in the RFP and Response and in Exhibit F. 

1.71 "System(s)": The Software integrated and functioning together with the 
Data in accordance with the applicable Specifications and on the Equipment for the CalWfN 
System, the ACCESS Cal WIN System, the Benefits Cal WIN System, My Benefits Cal WIN 
System, CalWIN Mobile Application System and the SMART System, as each are described in 
the RFP. 

1. 72 "System Testing'~: Functional and integration testing performed on 
Software Deliverables by Co11tractor so that Contractor can provide Certification of their 
readiness for applicable Acceptance Tests by the Counties. 

1.73 "Third-Party Software": Software which is developed by third parties 
and generally distributed for commerciial use, and not specifically designed or developed for the 
Counties, including without limitation operating system software, tools, utilities, open source 
software, and commercial-off-the-shelf software from a third party licensor and which 
Contractor supplies to the Counties pursuant to the terms of this Agreement. 

1.74 "Unauthorized Code"; Any: (i) virus, Trojan horse, wonn or other 
software routines or equipment components designed to permit unauthorized access to disable, 
erase, or otherwise harm Software, Equipment, or Data or to perform any other such actions; and 
(ii) back door, time bomb~ drop dead device, or other software routine desjgned to disable a 
computer program automatically with the passage of time or under the positive control of a 
person other than a licensee of the Sofitware. Unauthorized Code does not include software 
routines in a computer program, if any, designed to permit an owner of the computer program ( or 
other person acting by authority of the owner) to obtain access to a licensee's computer 
system(s) (e.g., remote access via modem) solely for purposes of Maintenance or Operations. 

1.75 "Uptime": The time that each System is Operational, as measured 24-
hours-a-day, Monday through Sunday1. on a monthly basis, except for mutually agreed upon 
scheduled Maintenance activities. Upltime shall be as described in Exhibit C. Also referred to as 
"Availability" and '' Available" in. Exhibit C. 

1.76 "User(s)": Parties who will have use of and access to the Systems and 

Services. 

1.77 "\Vork Plan": The plan of activities for a Change Request and other 
tasks, as described in Exhibit F. 
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1. 78 "Work :Product": Data and products produced under this Agreement 
includ ing but not limited to, D eliverables, discoveries, formulae, ideas, improvements, 
inventions, methods, models, processes, techniques, findings, conclusions, recommendations, 
reports, designs, plans, diagrams, drawings, Configurations, Custom Software, Data and 
databases, documents, pamphlets, advertisements, books, magazines, surveys, studies, computer 
programs, films, tapes, and/or sound reproductions, to the extent provided by law. 

2. Term. The term shall begin on the Agreement Effective Date and shall continue 
for five years, subject to earlier termination as provided in the Agreement. fn addition, the 
Counties shall have the sole discretion to renew the term for up to a total of five additional years, 
comprised of one 3-year period and one 2-year period. Renewal of the Agreement term may be 
made by the Counties upon the same authority as provided in Section 22.26. 

3. Financial Matters. 

3.1 Charges. Subject to the Counties' receipt of a correct invoice, 
Contractor' s performing its obl.igations as required in the Agreement, and the Counties' exercise 
of their remedies, the Counties shall pay the Charges in Section 3 of Exhibit A in accordance 
with the Payment Schedule in Section 6 of Exhibit A for the Services and Deliverables and 
Change Requests in accordance with the terms of Section 3.5 for Deliverables which received 
Acceptance in the previous month. 

3.2 Maximum Amount. The Maximum Amount shall be as set forth in 
Exhibit A. 

3.3 Taxes. Subject to the Counties' receipt of a correct invoice, 
Contractor's performing its obligations as required in the Agreement, and the Counties' exercise 
of their remedies, the Counties shaJl pay for any sales or use taxes imposed on the De liverables if 
the Counties receive an invoice from Contractor for such taxes within one year of the due date. 
Contractor must pay taxes based on Contractor's income or revenue or personal property taxes 
levied or assessed on Contractor's personal property to which the Counties does not hold title. 

3.4 Contractor Expenses. Contractor shall pay its out-of-pocket expenses 
which are incurred in connection with the Agreement unless otherwise indicated in a Change 
Request and agreed to in writing by the Counties. 

3.5 Invoices. Contractor shall submit correct invoices to the Counties~ 
Executive Director for all Charges, expenses, and other amounts to be paid by the Co1mties 
hereunder. All invoices submitted must meet with the approval of the Counties' Executive 
Director or designee prior to payment. The Counties' Executive Director will, within 10 
working days of receipt thereof, review invoice(s) and, if approved by Counties' Executive 
Director or designee, will advise Contractor to proceed processing the invoice directly to each 
County for payment as directed in wTiting by Counties' Executive Director or designee. Each 
County shall pay its share of each invoice as determined by the County share allocation 
methodology set forth in Section 8 in Exhibit A and subject to the exercise of the Counties' 
remedies within 30 Days following the receipt of such invoice in each County. The 
methodology set forth in Section 8 1n Exhibit A may be modified by the Counties' Executive 

9 
2923905 I 



Director or designee in his or her sole discretion, provided any changes to the County share 
allocation are less than 3% of the annual County share in any County. For any annual change of 
such that is 3% or greater, the Counties' Executive Director or designee must obtain the approval 
of Counties' County Boards of Supervisors or their delegates in their sole discretion before any 
such change is effective. Pending approval of such changes by the County Boards of 
Supervisors or their delegates, Contractor shall issue invoices in the County-share ratios most 
recently approved by Counties for Contractor to use. After approval of such changes by the 
County Boards of Supervisors or their delegates, if needed, the parties shall revise and adjust 
invoice County-share ratios in subsequent months. In no event will the total County share 
allocation equal less than 100%. Contractor shall only submit invoices for Services or 
Deliverables as permitted by this Section 3 .5. lncorrect or incomplete invoices will be retumed 
by the Counties to Contractor for correction and reissue. The Agreement number must appear on 
.all invoices, bills of lading, packages, and correspondence relating to this Agreement. lnvoices 
must reference this Agreement, must provide detailed supporting documentation and must be in a 
format as requested by the Counties, including without limitation: 

3.5.1 Contractor name, address, telephone number and federal tax 
identification number; 

3.5.2 An itemization of each Deliverable and Service; 

3.5.3 The Deliverable and Service for which payment is sought, and the 
Acceptance date triggering payment; 

3.5.4 Applicable Charges; 

3.5.5 Date of delivery and/or date of installation, as applicable; 

3.5.6 Any othi~r Project expenses or costs which are accepted on a 
Change Request, with a detailed, itemization of such expenses and costs, if applicable; 

3.5.7 Sales or use taxes, if applicable; 

3.5.8 Credits, if any; and 

3.5.9 Total amount due. 

3.6 Overpaymen;ts to Contractor. Contractor shall promptly, but in all 
cases within 30 Days, pay to the Counties the full amount of any erroneous payment or 
overpayment upon Notice of an erroneous payment or overpayment to which Contractor is not 
entitled or when otherwise discovered by Contractor. 

3. 7 Credits. Any credits due the Counties under this Agreement may be 
applied against Contractor's invoices with appropriate information attached, upon giving of 
notice required herein, if any, by the Counties to Contractor. 
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3.8 No Iocreases. Contractor shall not increase the Charges or Maximum 
Amount due from the Counties under this Agreement for all Services and Deliverables during the 
term of this Agreement, except as otherwise specifically permitted in the Agreement. 

3.9 Funding. 

3.9.l The parties acknowledge and agree that this Agreement is 
dependent upon the availability of County, State, and/or federal funding. If funding to make 
payments in accordance with the provisions of this Agreement is not forthcoming from the 
County, State and/or federal governments for the Agreement, or is not allocated or allotted to the 
Counties by the applicable County, State and/or federal governments for this Agreement for 
periodic payment in the current or any future fiscal period, then the obligations of the Counties to 
make payments after the effective d~te of such non-allocation or non-funding, as provided in the 
notice, will cease and terminate as applicable. 

3.9.2 If funding, to make payments in accordance with the provisions of 
this Agreement, is delayed or is reduced from the Counties or from the County, State and/or 
federaJ governments for the Agreement, or is not allocated or allotted in full to the Counties by 
County, State, and/or federal governments for this Agreement for periodic payment in the current 
or any future fiscal period, then the Counties shall seek from Contractor its recommendations 
regarding changes to the Project, and the obligations of the Counties to make payments will be 
delayed or be reduced under this Section to the extent necessary for the Counties or the Counties 
shall have the right to terminate the Agreement as provided in Section 21.6 or suspend the 
Project as provided in Section 15.5, but without a 30 Day limit. If such funding under this 
Agreement is reduced as a result of such delays or reductions in funding in an amount that is less 
than 20% of the Charges budgeted to be paid to Contractor for Services and Deliverables in any 
State fiscal year and the Counties do not exercise such rights to terminate, the Counties shall 
determine which aspects of the Agreement shall proceed and which Services shall be performed 
and not performed, with Contractor's Charges for such Services and Deliverables reduced 
proportionately and the Contractor will be allowed to reduce or delay its associated costs for 
such Services and Deliverables to the same extent. If such funding under this Agreement i s 
reduced as a result of such delays or reductions in funding in an amount that is equal to or greater 
than 20% of the Charges budgeted to be paid to Contractor for Services and Deliverables in any 
State fiscal year: (i) the Counties and Contractor shall jointly detem1ine which aspects of the 
Project shall proceed and which Services shall be performed and not performed in which fiscal 
period, with Contractor's Charges related to such Services to be performed and associated 
Deliverables reduced; and (ii) the parties shall discuss whether to revise the Agreement related to 
Performance Standards, liquidated damages, remedies, Key Staff, the Implementation of 
Software version updates and other relevant terms. 1n these situations, Contractor shall have the 
right to submit claims for such costs and expenses pursuant to Section 3. 9.2, and amounts held 
back as described in Exhibit A if the Counties utilize their rights wider Section 3.9.2, and the 
Counties will pay Contractor for Services and Deliverables and certain of its costs in accordance 
with the terms of Section 21.6. Any obligation to pay by the Counties will not extend beyond 
the end of the Counties' then current funding period. 

3.9.3 Contractor expressly agrees that no penalty or damages shall be 
applied to, or shall accrue to, the Counties in the event that the necessary funding to pay under 
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the terms of this Agreement is not availlable, not allocated, not allotted, delayed or reduced and 
the Counties shall not be responsible for any costs, expenses or losses incuned by Contractor as 
a result of the Counties' termination of the Agreement or reduction of Services except as 
expressly described in this Agreement. The Counties will use reasonable efforts to provide 
Notice as soon as reasonably possible to Contractor if it reasonably appears that this Section 3.9 
may be utilized by the Counties or be applicable at any time during the pendency of the Project. 

3.10 Advance Payments Prohibited. No advance payment shall be made 
for Deliverables or Services furnished by Contractor pursuant to this Agreement unless otherwise 
mutually agreed upon in writing. 

3.11 No Additional Consideration. Except as expressly provided in 
Exhibit A, Contractor shall not be entitled to nor receive from the Counties any additional 
consideration, compensation, salary, wages, or any other type of remuneration for Services 
rendered under this Agreement. Speci1fically, Contractor shall not be entitled by virtue of this 
Agreement to consideration in the fom1 of overtime, health insurance benefits, retirement 
benefits, disability retirement benefits, sick leave, vacation time, paid holidays, or other paid 
leaves of absence of any type or kind v✓hatsoever. 

4. Project Management. 

4.1 Overall Responsibility. Contractor :;;hall have responsibility for 
managing the Project to completion in accordance with the requirements of the Agreement. 

4.2 Reports and M.eetings. The Contractor Project Manager and other Key 
Staff shall participate in meetings with the Counties' Executive Director and other members of 
the Counties' Project team during the Project at times as mutually agreed upon or as indicated in 
the Statement of Work. Such meetings will include monthly leadership meetings, at which 
Contractor shall report on upcoming legislative and regulatory changes. of relevance to the 
Counties, and quarterly advisory board. meetings. Contractor shall also invite the Counties' 
Executive Director to attend Contractor's semi-annual and other applicable conferences as 
determined by Contractor, at which Contractor shows premier clients the future of its product 
lines, at no charge for registration to attend the conferences, but the Counties shall pay for their 
trnvel expenses to attend such conferences, subject to both parties' ethics and compliance 
function approval. 

4.3 Contractor Project Manager. 

4.3.1 Contractor shall assign to the Project a Contractor Project Manager 
of a management level sufficient to assure timely responses from all Contractor personnel and 
whose resume and qualifications will be reviewed and must be approved by the Counties prior to 
his or her appointment as Contractor Project Manager. The Contractor Project Manager shall be 
responsible for acting as a liaison with the Counties' Executive Director. 

4.3.2 Contractor agrees that the Contractor Project Manager shall be 
fully qualified to perfonn the tasks required of that position under thjs Agreement. Tbe 
Contractor Project Manager shall function as Contractor's authorized representative for all 
management and administrative matters not inconsistent with the provisions contained herein. 
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The Contractor Project Manager shall have authority to make decisions and approve Change 
Requests. 

4.3.3 If the Contractor Project Manager is removed or replaced, 
Contractor will promptly (and in all cases within 48 hours) provide Notice to the Counties and 
submit at least two resumes of other qualified candidates within 30 Days ofremoval or 
replacement of the Contractor Project Manager. Contractor roust obtain approval of the 
replacement Contractor Project Manager from the Counties, prior to his or her beginning work 
on the Project. Contractor shall temporarily fill the Contractor Project Manager within seven 
Days of it being vacated and shall fill the position with a permanent fulltime replacement within 
45 Days of the Contractor Project Manager' s removal or departure. 

4.4 Contractor Staff. 

4.4.1 Prior to the Agreement Effective Date, Contractor shall have 
provided to the Counties names of and rcswnes for Key Staff for the Project and their positions 
during the Project and Support and Maintenance. Contractor shall also provide to the Counties 
job descriptions for Key Staff positions. 

4.4.2 Except in the case of a legally required leave of absence, sickness, 
death, termination of employment or unpaid leave of absence, Key Staff shall not be changed 
during the Project from the people who were described in Exhibit F and the Response without 
the prior written approval of the Counties. During the tenn of the Agreement, the Counties 
reserve the right to approve or disapprove Contractor's and any Subcontractor's Key Staff 
assigned to this Agreement, to approve or disapprove any proposed changes in Key Staff, or to 
require the removal or reassignment of any Contractor or Subcontractor Staff found unacceptable 
by the Counties, subject to the Counties' compliance with applicable laws. Contractor shall 
provide the Counties with a resume of any member of its Key Staff or a Subcontractor's Key 
Staff assigned to or proposed to be assigned to any aspect of the performance of this Agreement 
prior to that person commencing to provide any Services. 

4.4.3 All Staff proposed by Contractor as replacements for other Staff 
shall have comparable or greater skills for performing the activities as performed by the Staff 
being replaced. Contractor assumes sole and full responsjbility for its acts and the acts of its 
Staff. Contractor understands and agrees that the Counties do not assume liability for the actions 
of the Staff. Contractor shall ensure that any transjtion to new Staff will not affect the Schedule 
or provision of Services set forth in this Agreement. 

4.4.4 Contractor agrees that any claim on behalf of any person arising 
out of employment or alleged employment by Contractor (including, but not limited to, claims of 
discrimination against Contractor, its officers, or its agents) are the sole responsibility of 
Contractor and are not the responsibility of the Counties. Contractor will indemnify and hold the 
Counties harmless from any and all such claims asserted against the Counties. Any person who 
alleges a claim arising out of employment or alleged employment by Contractor will not be 
entitled to any compensation, rights, or benefits from the Counties (including, but not limited to, 
tenure rights, medical and hospital care, sick and annual/vacation leave, severance pay, or 
retirement benefits). 
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4.5 The Counties'' Executive Director. The Contractor Project Manager's 
primary point of contact in matters of Project management shall be the Counties' Executive 
Director. The Counties' Executive Director or his or her designee or successor will manage this 
Agreement on behalf of the Counties and will be the principal point of contact for the Contractor 
concerning Contractor' s performance under this Agreement. 

4.6 Reference and Background Checks. Due to the confidential nature of 
the information and materials which wiill be accessible to Contractor, the Counties shall have the 
right to conduct reference and background checks on Contractor Staff to be used to provide the 
Services. The Counties reserve the right in their soJe discretion to reject any proposed Staff as a 
result of information produced by such reference checks, background checks, or additional 
sources of information. In addition, Contractor shall conduct its own reference and background 
checks for at least five previous years on Staff or their substitutes to be used to provide the 
Services. Contractor further agrees to cooperate fully with the Counties in completion of these 
requirements. 

4. 7 Records Rete:ntion and Access Requirements. 

4. 7.1 Contractor shall agree to the conditions of all applicable County, 
State and federal regulations, which ar,e incorporated herein by this reference, regarding retention 
and access requirements relating to all financial and programmatic records, supporting 
docttments, statistical records, and other records of this Agreement. In addition, Contractor shall 
agree to the terms which are set forth below regarding retention of records and access for 
County, State and federal government offtcials. 

4.7.2 Contractor and its Subcontractors shall maintain books, records, 
documents and -other evide_nce which sufficiently and properly reflects the accuracy of amounts 
billed to the Counties during the perfo1rmance of this Agreement and their compliance with 
applicable laws and regulations, and shall retain a11 such records for six years after the expiration 
or termination of this Agreement. Records invoJving matters in litigation related to this 
Agreement shall be kept for one year following the termination of litigation, including all 
appeals if the litigation has not terminated within six years from the date of expiration or 
termination of this Agreement. 

4. 7.3 All such records shall be subject at reasonable times and upon 
prior Notice to examination, inspection, copying, or audit by personnel so authorized by the 
Counties' Executive Director and/or County, State and federal officials so authorized by law, 
rule, regulation or contract, when applicable. During the term of this Agreement, access to these 
items will be provided within Sacramento County, California. During the six year period after 
this Agreement term or one year term following litigation, delivery of and access to these items 
will be at no cost to the Counties. Contractor shall be responsible for any audit exceptions or 
disallowed costs incurred by Contractor or any of its Subcontractors, subject to Section 22.20 
(Force Majeure), Notwithstanding anything to the contrary herein, the Counties shall on its 
behalf (but without limiting other government agencies) agree to audit Contractor in accordance 
with the tenns of the Agreement no mi;:,re often than semi~annually. 
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4.7.4 The records retention and review requirements ofthis Section 4.7 
shall be included by Contractor in any of its subcontracts with Subcontractors. The Counties' 
personnel shall be accompanied by Contractor personnel at all times during any examination, 
inspection, review or audit. Contractor shall make no charges to the Counties for services 
rendered in connection with an audit requested by the Counties. 

4. 7 .5 As part of the Services, Contractor shall provide, upon the 
Counties' request, a copy of those portions of Contractor's and its Subcontractors' internal audit 
reports relating to the Services provided to the Counties under this Agreement. Jn addition, 
Contractor shall undergo an annual SSAE No. 16 Of successor audit throughout the term at the 
Central Site Facility and the Back-up Site Facility. As part of the Services, Contractor shall 
provide, upon the Counties' request, a copy of such annual SSAE No. 16 or successor audit 
within 30 Days of completion. lf any relevant exceptions are noted in such audits, Contractor 
shall promptly correct those excep6ons. 

4.8 Accounting Requirements. Contractor shall establish and maintain an 
accounting system with procedures and practices in accordance with generally accepted 
accounting principles. The accounting system shall maintain records pertaining to the Services 
and all other costs and expenditures made under this Agreement, and the costs properly 
applicable to the Agreement shall be readily ascertainable therefrom. 

4.9 Supplemental Contracts. The parties acknowledge that the Systems 
are being operated and maintained by Contractor as of the Agreement Effective Date and during 
the Transition In Period (as defined in Exhibit F). The Counties may undertake or award 
supplemental contracts for work related to this Agreement, or any portion thereof. Contractor 
shall cooperate such other contractors and the Counties in all such cases. Contractor shall ensure 
that all Subcontractors shall abide by this provision. It is understood and agreed by the parties 
hereto that Contractor shall not be responsible for the acts or failures to act of such other 
contractors or for any delays which may be caused by such other contractors, except that 
Contractor shall be responsible for delays of, or acts or failures to act of, such other contractors 
to the extent such delays, or acts or failures to act are caused by or due to the fault of Contractor. 

4.10 Inspections. County, State and federal agencies shaJI, at all reasonable 
times, have the right to enter Contractor's facilities, premises or such other places where duties 
under the Agreement are being provided to inspect, monitor, or otherwise evaluate Contractor's 
performance, compliance and/or quality assurance under this Agreement. Contractor and all 
Subcontractors must provide reasonable access to all Facilities and assistance to County, State 
and federal Government authorized representatives. All inspections and evaluations shall be 
performed by such agencies in such a manner that will not unduly delay work. 

5. Services and Resources. 

5.1 Performance. Contractor shall begin to perform the Services on the 
Start Date. Contractor shall perform the Services as described in this Agreement. 
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5.2 Necessary Reisources. Except as specifically provided herein, 
Contractor shaJI provide the Staff and all other materials and resources necessary for the 
performance of the Services. 

5.3 Ownership. Title to all Property furnished by the Counties shall remain 
in the Counties. Title to all Prope1ty purchased by Contractor, for which Contractor has been 
reimbursed by the Counties under this Agreement, shall pass to and vest in the Connties as 
provided in Exhibit F. 

5.4 Use of Prope11y. Any Property furnished to Contractor shall, unless 
otherwise provided herein, or approved in writing by the Counties' Executive Director, be used 
only for the performance ofits obligations under and subject to the terms of this Agreement. 

5.5 Damage to Property. Contractor shall protect and be responsible for 
any loss, destruction, or damage to Property which results from or is caused by Contractor or 
from the failure on the part of Contractor to maintain and administer that Property in accordance 
with the terms of the Agreement. Notwithstanding anything to the contrary herein, Contractor 
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damages result from or are caused by Contractor. Contractor shall ensure that the Property is 
returned to the Counties in like condition to that in which it was furnished to Contractor, 
reasonable wear and tear excepted. Contractor shall repair or make good any such damage, 
destruction or loss at any of the Countites' Sites, and shall do so without requesting contribution 
or assistance from the Counties. 

5.6 Notice of Damage. Upon the loss of, destruction of, or damage to any 
of the Property, Contractor shall give Notice to the Counties' Executive Director thereof and 
shall take all reasonable steps to protect that Property from further damage. 

5. 7 Surrender of Property. Contractor shall surrender to the Counties all 
Property upon the earliest of completion, termination, or cancellation of thjs Agreement. 

5.8 The Counties,' Property. The Counties will provide Contractor access 
to and use of the Counties' Equipment as described in Exhibit F. Contractor's use of the 
Counties' Equipment shall be subject to the Counties' security, administrative and other 
requirements. 

6. Equipment. 

6.1 Contractor E,quipment. Contractor shall provide Equipment at 
Contractor Sites and as described in Exhibit B . 

6.2 The Counties,' Equipment. The Counties shall provide Equipment at 
the Counties' Sites as described in Exhibit B. 

6.3 Equipme.nt and Third-Party Software Ordering and Delivery. 

6.3.1 The Counties may order Equipment and Third-Party Software from 
Contractor pursuant to Change Requests. Contractor will ship the Equipment and Third-Party 
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Software to Contractor or the Counties and County Sites, as agreed upon by the parties in the 
applicable Change Request, Work Plan, and this Agreement. If Contractor receives the 
Equipment and Third-Party Software) Contractor will load the Third-Party Software and other 
Software on the Equipment, and Contractor will pre-test each such item of Equipment and 
confirm that it operates in accordance with applicable Specifications before it is shipped to a 
County Site or the Counties' Site. Fo llowing such confirmation, Contractor will ship the 
Equipment with the applicable Software to the Site(s) agreed to by the parties in writing. 

6.3.2 Contractor shall deliver the Equipment and Software ordered 
pursuant to this Agreement on the dates specified in the Change Request and its Work Plan. For 
any exception to these delivery dates, Contractor must notify the Counties and obtain prior 
approval in writing. 

6.3.3 All Equipment and Third Party Software physical deliveries made 
pursuant to thls Agreement to local Cmmty Sites and the ASF must be complete. The Counties 
shall inspect and provide written acknowledgement of Acceptance or rejection of installation of 
the Equipment after receipt of a Notice from Contractor that installation has been completed 
within such other period ohime as the parties agree in writing. Any such item of Equipment 
shall be deemed incomplete and not delivered, thereby relieving the Counties' of their inspection 
obligations until delivery is complete, if any item of Equipment or Trurd Party Software, 
component, or feature thereof within the ordered configuration has not been delivered, or, if 
delivered, not installed in accordance with its Specifications and the Change Request and its 
Work Plan. However, the Counties shaJI retain such incomplete Equipment or Third Party 
Software until delivery is complete. All packages must be accompanied by a packing slip which 
identifies all items included with the shipment and the Counties' C hange Request number. 
Contractor's or Contractor's delivery receipt must be signed by an authorized representative of 
the Counties for all deliveries made hereunder. 

6.4 Loss or Damage. 

6.4.1 Contractor shall ship all Equipment and Software purchased and 
licensed pursuant to this Agreement, freight prepaid, FOB the Counties' designated destination. 
The method of shipment shall be consistent with the nature of the Equipment and Software and 
hazards of transportation. Regardless of FOB point, Contractor agrees to bear all risks of loss, 
damage, or destruction of the Equipment and Software, in whole or in part, ordered hereunder 
which occurs prior to installation completion, except loss or damage attributable to the Counties' 
acts or omissions or a force majeure event under Section 22.20 (Force Majeure): and such loss, 
damage, or destruction shall not release Contractor from any obligation hereunder. 

6.4.2 After installation completion, the risk of loss or damage for the 
Equipment shall be borne by the Counties, except loss or damage which results from or is caused 
by Contractor. 

6.5 Installation and Set-up. 

6.5.1 Installation for all Equipment and Software will occur as described 
in Exhibit F or the applicable Change Request, Project Plan and Work Plan. Any Equipment 
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and Software instaUations done by Contractor shall be conducted by experienced and trained 
Staff, and shall not invalidate or void any manufacturers' warranties. Contractor will be 
responsible for safety conditions in the areas of work performance that it controls. 

6.5.2 Contract,or shall conduct its installation Services so as to minimize 
i11terference with nonnal activities of the Counties and shall keep the Site safe, clean and orderly 
at all times. Contractor will restore the: Site(s) to a condition no less finished thao prior to the 
initiation of the Equipment's installation. Upon completion of installation, Contractor will leave 
the Site clean and free from all of its materials, tools, and equipment not required after 
installation and from aJl rubbish and debris which result from installation. 

6.5.3 Contractor shall provide confirmation that each item of Equipment 
conforms to its applicable Specifications following completion of installation by Contractor as 
required in this Agreement. Contractor agrees that the Counties shall have the right to confirm 
that the Equipment conforms to applicable Specifications following receipt of such confirmation. 
Contractor shall correct any failures of the Equipment to meet applicable Specifications 
following receipt of Notice from the Counties and following this confirmation inspection 
described in the sentence above, unless such fajlure js due to the fault of the Counties. 

6.6 Connections fo Equipment. If requested by the Counties, Contractor 
agrees to identify, on all items ofEqui:pment_, components, or features thereof supplied under this 
Agreement, all appropriate test points for connecting commercially available Equipment 
monitors designed to measure system capacity, performance, or activity. 

6. 7 Site and Systi~m Access. 

6.7.1 Contractor shall have access to the Counties' Sites in accordance 
with applicable Change Requests and Work Plans to provide Services described in this Section, 
subject to the administrative and security regulations existing at the Site(s), and such other 
security regulations as are required because of the nature of the Systems or a Site. The Counties 
shall cause the Counties' Sites to be available and ready on the dates specified in the applicable 
Change request and its Work Plan for Equipment deliveries and installations in accordance with 
written site and environmental specifications agreed to by the parties, as set forth in the 
applicable Change Request. 

6.7.2 To the extent a Site of the Counti.es' is not available and ready as 
so specified w ithin ten business days of the applicable dates in the Work Plan and the Counties' 
failure to perform is not due to an event described in Section 22.20, Contractor may submit a 
Change Request to the Counties under Section 14. 7. 

6.7.3 Any subsequent alterations or modifications to Site of the 
Counties' which is directly attributable to incomplete or erroneous specifications provided by 
Contractor and which involve additional expense shall be made at the expense of Contractor, to 
the extent that such costs would not have been incurred had the complete and/or correct 
specifications been initially provided. 

6.7.4 Contractor shall promptly, and before the conditions are disturbed, 
provide a Notice to the Counties' Executive Director of any latent or previously unknown 
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physical conditions encoW1tered at a County Site which may affect the proposed method or time 
for performing the work and may submit a Change Request to the Counties in accordance with 
Sectionl4.7. 

6.8 Protection From Damage. Contractor shall continuously protect the 
Systems and County Equipment, in whole or in part, from damage, destruction or loss caused by 
its Staff, and shall protect the Counties' real and personal Property from damage arising from its 
Staff in connection with the delivery and installation of Equipment. Contractor shall be 
responsible for any loss, destruction, or damage to the Counties' or any County's Property which 
results from or is caused by Contractor's acts or omissions. Contractor shal l repair any damage, 
destruction, or loss at the Counties' Sites caused by Contractor. 

6.9 Notice of Damage. Upon the loss of, g.estructjon of, or damage to any 
Property, under this Section, of the Counties or any County, Contractor shall notify the Counties' 
Executive Director thereof and, subject to direction from the Counties' Executive Director or her 
or his designee, shall take all reasonable steps to protect that Property from further damage. 

6.10 Additions. The Counties may add items of Equipment and Software to 
the System in accordance with the Change Request or other ordering procedures and standard 
configurations for Equipment and Third-Party Software agreed to in writing by the partjes. Such 
additions shall work with the Systems in accordance with the Specifications and shall be subject 
to all of the terms and conditions of this Agreement. 

6.l 1 Changes or Cancellations. The Counties may change or cancel items 
of Equipment and Software prior to shipment. If the Counties issue a Change Request or other 
mutually agreed upon form causing a delivery delay or cancels an order less than 20 Days prior 
to scheduled shipment, the Counties may be subject to a restocking charge, provided that 
imposing such charges is part of Contractor's existing policies. Such charges would be equal to 
Contractor's actual costs of restocking, which shalJ in any case be no greater than five percent of 
the Charges for the Equipment being delayed or cancelled. 

6.12 Codes. Contractor shall comply with all required Federal, State and 
local codes, inspection standards and ordinances which apply while performing installation 
Services and which exist at the time of the applicable installation. In the event that Contractor is 
not performing in compliance with such required codes, inspection standards and ordinances, 
Contractor shall remedy such noncompliance at no charge to the Counties. 

6.13 Operations Documentation. Contractor shall, upon commencement of 
performance, provide to the Counties such current diagrams, schematics, manuals, and other 
Documentation necessary fo r the operation of the Equipment by the Counties or a third party. 
There shall be no additional charge for such Documentation. 

7. Network. 
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7.1 General. 

7.1.1 Contractor shall provide the Network Management Plan within the 
Systems Operations Plan Deliverable, as described in Section 4.3.22.3 of the RFP and the 
Response, in accordance with applicable Specifications. 

7.1.2 Pursuant to the Network Specifications developed by Contractor 
pursuant to the Network Management Plan v.rithin the Systems Operations Plan Deliverable as 
described in Section 4.3.22.3 of the RFP and the Response, and following the completion of an 
approved Network installation Schedulle, Contractor shall connect the Equipment of Counties' 
Sites to the Contractor's Network. 

7.1.3 Contractor shall verify and test the circuits and Equipment to its 
own and the applicable supplier' s standards and for monitoring and managing the installed 
Network. 

7.1.4 Contractor shall not be liable for disruption or failure of the 
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or State-operated telecommunications facifaies, if any, used for the Network. 

7 .2 Network Impact of Office Relocations. If Sites of the Counties change 
during the. term, Contractor shall specify the new Network compliance requirements for the 
relocated Site, and the Counties will be responsible for scheduling and implementing new 
N etwork component installation and old Network component removal. 

8. Facilities. 

8 . .1 Central Site ]!acilities. Contractor shall provide a Central Site Facility 
for the Systems as described in Exhibit F. 

8.2 Development Environment Facilities. Contractor shall provide a 
development environment to support the Software and other development and testing 
requirements for the Project. 

8.3 Office FaciHties. Contractor shall lease office Facilities to house the 
Project. These Facilities shall provide space (as described in Exhibit F) to accommodate the 
Counties' Project team, as well as the required on-site Contractor Staff, subject to Contractor' s 
and the Counties' agreement upon Contractor's space requirements. 

8.4 Facilities Costs. Contractor shall be responsible for all costs related to 
the operation of each Facility, includirng, but not limited to, leasehold improvements, utilities, 
security, telephone, office equipment, supplies, janitorial services, storage,, transportation, 
insurance, fax and copy machine equipment and supplies. Also included is the telephone system 
required to support help desk call routiing and tracking. 

8.5 Facilities Furnishings. Contractor shall provide furnishings including 
but not limited to furniture and general office equipment which is specified in the RFP and 
Section 4. 11.4 of the Response and which is used in office Facilities and the Central Site Facility 
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for the Project. Any such furnishings needed in the Counties' Sites will be provided by the 
Counties. Any such needs which exist in a Contractor owned or supplied development 
environment facility will be provided by Contractor. 

8.6 Contractor Liaison. Contractor shaJl designate an individual or 
individuals as liaison on all Facility-related matters. 

9. Acceptance Process for Deliverables and Services. 

9.1 General. 

9.1.1 Contractor shalJ provide the Counties with the Deliverables and 
Services according to the Work Plans and as described in the RFP, the Response, and other parts 
of this Agreement. Contractor shall utilize the Specifications, the DEDs, the RFP, the Response, 
the Deliverables for which the Counties have previously granted Acceptance, Contractor's 
professional knowledge, and this Agreement as the basis of subsequent Deliverables and 
Services. Contractor shall retain backup copies in writing and on electronic media of all 
Deliverables until 180 Days after termination or expiration of this Agreement and shall provide 
the Counties on its request with a copy thereof until that time. 

9.1.2 All Deliverables shall be subject to the Counties' Acceptance, 
including without limitation Deliverables provided pursuant to Change Requests. All Services 
which are subject to Acceptance Tests shall have their Acceptance Criteria described in DEDs 
and shall be described in and included in Deliverables as identified in Exhibit For mutually 
agreed Change Requests pursuant to Section 14, such as training Services which shall be 
completed by Contractor and described in a monthly status report. The Counties' review of 
Deliverables shall be in accordance with the time frames therefor set forth in the applicable 
Work Plans. 

9.1.3 The Work Plan shall include Deliverables that are described as 
Critical Milestones in the Agreement and others, if any, mutually agreed upon in a Change 
Request. A breach of a Critical Milestone shall be subject to the procedure in Section 2 1. 1 
before the Counties can exercise the remedy in Section 21 . l. In addition, updated versions of the 
Work Plan which receive Acceptance by the Counties shall be incorporated by reference into the 
Agreement without requiring an Agreement amendment. 

9.2 Deliverables Acceptance Process. 

9.2.1 Upon delivery of a Deliverable and receipt of Certification from 
Contractor that the Deliverable meets its Acceptance Criteria, the Counties will, with 
Contractor's assistance and in accordance with the Change Request and other applicable Project 
documents, review or perform Acceptance Tests on the Deliverable, as applicable, to detennine 
whether the Deliverable conforms to its Acceptance Criteria. The Counties will provide 
Acceptance for a Deliverable if it has no Deficiencies (except Cosmetic Deficiencies). However, 
if a Deficiency (except for Cosmetic Deficiencies) is found, the Counties will notify Contractor 
with tbe Project Management Tool, in an email or in a written Notice or other document of 
Deficiencies used as the grounds for the Counties' decision not to give Acceptance. The 
Counties shall use diligent efforts to provide thorough lists of such Deficiencies as soon as 
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feasible in accordance with the times for their review and testing in the Work Plan or as provided 
below. Disagreements between the parties regarding the testing process shall be promptly 
escalated by the parties to the Counties' Executive Director and the Contractor Project Manager 
who will use diligent efforts to resolve such disagreements. Contractor shall correct Deficiencies 
and resubmit a corrected Deliverable to the Counties which will review or perform Acceptance 
Tests on the Deliverable to verify whether the Deliverable lacks Deficiencies except for 
Cosmetic Deficiencies) and with the Project Management Tool, in an email or in a written 
Notice or other document shall either g;ive its Acceptance or reject it following such review or 
Acceptance Tests. Contractor's times for correcting Deficiencies and the Counties' review of 
Deliverables shall be in accordance with the timeframes therefor set in the Work Plan and other 
Project documents. If time periods for correcting Deficiencies by Contractor and reviewing and 
retesting corrected Deliverables are noit in the Work Plan or another Project document, each such 
time period shall be ten business days. However, the parties shall initiate Change Requests if the 
Counties request changes to or additional Functions for the Deliverables, which are not included 
in the applicable Specifications for such Deliverables, during the Counties' Acceptance Test 
process. 

9 .2.2 If Contrnctor is lll1able to correct al I Deficiencies ( except for 
Cosmetic Deficiencies) within the number of Days indicated in the Work Plan following the 
Deliverable's scheduled Acceptance, o,r if no such date is in the Work Plan, within 30 Days from 
such scheduled Acceptance, the Counties may, at their option: (a) continue reviewing or 
performing Acceptance Tests on the Deliverable and require Contractor to continue until 
Deficiencies are corrected or eliminated; (b) request Contractor to provide, at its expense, a 
replacement Deliverable for further review or Acceptance Tests; (c) set-off from the Charges to 
the extent the Counties determine the Deficiencies for the Deliverable have not been corrected 
and provide Acceptance for the Deliverable; or (d) after completion of the process set forth in 
this Section 9.2 and providing Notice of default to Contractor, reject the Deliverable and 
terminate this Agreement as provided iin Section 21.2. 

9.2.3 Notwithstanding anything to the contrary in this Agreement, the 
parties shall use the following alternative process, also known as a "go-to-green plan", when the 
Counties and Contractor determine that there is a new requirement for the Systems, and the 
deadline for Implementation of Software with such requirement does not allow fot the parties to 
use or meet the time periods and testing, review and c01rection processes described above in this 
Section 9.2. If the Counties and Contractor make this detem1ination, there wiJI be a Change 
Request pursuant to Section 14 opened for the new requirement. A corresponding "go-to-green" 
plan will be developed that describes: i(i) the scape of work; (ii) Deliverables; (iii) time periods 
and deadlines for delivery, testing, and! other activities; (iv) limitations on or changes to remedies 
that will apply to the Change Request work, subject to the last sentence of this Section 9 .2.3; and 
(v) other unique aspects of the work performed pursuant to the Change Request. Contractor 
shall correct Deficiencies, which are found by either party after a Deliverable has been 
implemented into Production in accordance with the terms of this Change Request, by the earlier 
oflmplementation of the next regularly scheduled Release of Updates for the Software or 90 
Days following the effective date of the Change Request, unless the Change Request indicates 
when Contractor shall otherwise correct such Deficiencies. Except for the remedy in Section 
14.6 (Termination), the Counties' remedies associated with such Change Request shall not ~pply 
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until the next regularly scheduled Release of Updates for the Software unless the Change 
Request indicates when such remedies would apply. 

9.2.4 Notwithstanding the foregoing, if the Counties determine that 
Deliverables, which have previously been described in a Change Request, need to be changed 
and implemented into Production before System Testing and/or Acceptance Tests can be 
completed: 

(i) the Counties shall have the right to issue a revision (e.g., a 
deviation or addendum) to an existing Change Request; 

(ii) Contractor shall perform the work required in the changed 
Change Request in accordance with Section 14; 

(iii) the Contractor Project Manager and the Counties' 
Executive Director shall meet to discuss and describe in the revision to the 
existing Change Request: 

(a) possible approaches to correcting Deficiencies that 
arise after the changed Del iverable is in Production; and 

(b) whether to hold in abeyance the Counties' 
exercising their remedies related to such Deficiencies and Service 
Level Agreements only for the DeJiverable(s) subject to the 
changed Change Request (but not other Deliverables) to the extent 
that such Deficiencies are a result of the revision ( e.g., a deviation 
or addendum) as described in subsection 9.2.4(i). 

9.3 Release Effective Date. After Acceptance of a Release, the Counties 
shall, with input from Contractor, detennine whether the Release is ready for its Release 

Effective Date. 

9.4 Deleted by Agreement o{ the Parties. 

9.5 Interpretation of Deliverables. In the event of a contradiction, 
conflict, ambiguity or inconsistency in or between Deliverables and other documents that are part 
of this Agreement, including without limitation, a Deliverable that bas already received 
Acceptance, the RFP and the Response, any such contradiction, conflict, ambiguity or 
inconsistency shall be resolved in favor of the latest the Counties-approved Deliverable except in 
the case where a previous documented requirement is inadvertently omitted or not addressed 
directly in a subsequent Deliverable. No requirements can be omitted from the Specifications 
without the written consent of the Counties' Executive Director. 

9.6 Knowledge Transfer. While constructing and developing the 
Deliverables, Contractor shall demonstrate and provide information to staff designated by the 
Counties about the functions and operations of all such Software in accordance with the 
Specifications and the Change Request and its Project Plan and Work Plan, 
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10. Licenses. 

10.1 Pre-existing Software, Other Contractor Technology, And Third-
Party Software Licenses. Contractor hereby grants the Counties: (a) a nonexclusive, perpetual 
license to use and reproduce the commercially available Pre-existing Software listed in Sections 
II.A.] and 11.B.2 ( except for Softv.rare which is marked with a "Y" in the colwnn entitled "Used 
In Operations Service Delivery'1) of Exhibit B which Contractor provides to or makes available 
to the Counties in Object Code format; (b) a nonexclt.'lsive,. perpetual, irrevocable and non­
terminable license to use, reproduce, modify, and prepare derivative works based on any 
Contractor proprietary Pre-existing SoJftware, which Contractor shall provide to or make 
available to the Counties in Source Code fonnat, and other Contractor Technology that is listed 
in Section IJ.B.1 of Exhibit Band that is or should be listed in the Project Management Tool for 
the Counties' internal purposes related to the Project; and (c) a nonexclusive, perpetual license to 
use and reproduce (to the extent permitted in the Third-Party Software license agreement) the 
Third-Party Software which Contracto:r provides to or makes available to the Counties in Object 
Code format for the Counties' internal purposes related to the Project. 1n addition, commercially 
available Pre-existing Software which is licensed by Contractor to the Counties under this 
Agreement and which is listed in Sections II.A. I and 11.B.2 ofE xhibit B shall also be subject to 
the terms of Exhibit E follovving expiration or termination of this Agreement. Theselicenses 
shall extend to any County's information technology and telecommunications outsource vendor 
or vendors, including any subcontractors or successor(s) to the outsource vendor(s) for use on the 
Project. Contractor shall list in the Project Management Tool all Contractor Technology 
(including but not limited to Pre-existing Software) and Third-Party Software that Contractor 
uses on the Project during the term and that could have an impact on the Maintenance or 
Operation of the Systems or Project wi1thjn ten Days of such use. Such use will include without 
limitation embedding the Contractor Technology or Third-Party Software in a Deliverable, 
providing or making it available to the Counties, or using for fulfilling its obligations under the 
Agreement. 

10.2 Source Code Contractor shall provide the Counties with a copy of the 
Source Code and updated associated technical Documentation for the Custom Software in its 
then current condition and for the ot:her Software which is owned by or otherwise licensed to the 
Counties during the term in Source Code format and which is in Contractor's possession 
quarterly and within ten business days of a request from the Counties. Contractor shall 
electronically transmit by telecommunjcations facilities such Source Code and Documentation at 
no additional cost in a format acceptable to the Counties. 

10.3 Term. The fa:enses in Section 10.1 are granted when the CoW1ties first 
obtain access to or directly use the Contractor Technology and "Third-Party Software under the 
terms of this Agreement, in whole or in part, and the licenses continue until the Counties return 
the Pre-existing Software, Third-Party Software and other Contractor Technology and copies 
thereof to Contractor or Third-Party Software licensor, erase such Pre-existing Software and 
other Contractor Technology from the:ir Equipment's storage media, and tenninate the 
Agreement, subject to termination following termination or expiration of this Agreement as 
provided in applicable license agreements, except as provided in Section 10.l(b). 
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10.4 Title. Contractor and its suppliers hold all right, title and interest in the 
Pre-existing Software and Contractor Technology. 

10.5 Documentation. Contractor shall provide to the Counties one set of 
Documentation or electronic access to Documentation for Software, as well as the System, 
during the term, and Contractor shall transfer licenses to Documentation, which is marked 
with a "Y" in t4e column entitled "Transferable License to WCDS" and shall transfer 
licenses to Documentation which is listed in Section Ill of Exhibit B for the Counties' use 
following expiration or termination of the Agreement, to the Counties. Contractor sha!J 
provide to the Counties all such Documentation for use in electronic format compatible with 
Microsoft Corporation's then-generally available Office products, Adobe products, or 
comparable then-standard formats, and a written format in accordance with the terms o f this 
Agreement. Upgrades and revisions to this D ocumentation shall be provided while 
Contractor is providing Services therefor. There shall be no additional charge for the 
Documentation or updates thereto, in whatever form provided. Contractor's Documentation 
shall be comprehensive, well structured, and indexed for easy reference. If Contractor 
maintains its technical, maintenance and installation Documentation on a web site, 
Contractor may fulfill the obligations set forth in this Section by providing the Counties 
access to its web-based Documentation information. Contractor may also provide such 
infonnation on CD-ROM. If the Counties wish to copy, modify or otherwise use that 
Documentation for any purpose or use parts of such Documentation in another document, 
Contractor shall seek such permission from the manufacturer or licensor if Contractor does 
not already have authority to copy, modify or otherwise use such Documentation. The 
Counties may seek perrmssion directly from the manufacturer or licensor or may ask 
Contractor to obtain permission to use, modify and reproduce such Documentation. If 
Contractor uses Documentation owned by third paities for trairung on the Software, 
Contractor shall obtain permission to use such Documentation or otherwise shall develop 
training materials which shall be owned by the Counties as Work Products without use of 
the third parties' Documentation. Those materials developed by Contractor shall be available 
to the Counties to modify or use for the Counties' needs. 

10.6 Copies. The Counties will reproduce and include the copyright and 
other proprietary notices and product identifications provided by Contractor on such copies, in 
whole or in part, or on any form of the Pre-existing Software, Contractor Technology and the 
Documentation. 

10.7 Restrictions. Except as permitted by this Agreement, any license 
agreement following expiration or termination of this Agreement, or by law, the Counties agrees 
not to: otherwise copy, display, transfer, adapt, modify, reverse engineer, decompile, 
disassemble, or distribute to any third party or lease the Pre-existing Software or any copy of it 
which is provided only in Object Code format. 

10.8 Replacements. The Counties shall be entitled to exercise its rights to 
Pre-existing Software and Third-Party Software on the Equipment or any replacement equipment 
used by the Counties, and witb any new platform (e.g., operating system software, database, and 
other associated software-related products) to which Contractor moves the Pre-existing Software 
and Third-Party Software and with replacement Pre-existing Software and Third-Party Software. 
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without payment of additional Charges or other amounts under this Agreement, including but not 
limited to Exhibit E, or any Third~Party Software license agreement following expiration or 
tennination of this Agreement. 

10.9 Third-Party Software Licenses. Contractor shall assign or otherwise 
provide a license agreement to the Counties to Third-Party Software upon expiration or 
termination of the Agreement to the extent permitted by the Third-Party Software license and as 
indicated in Exhibit B. Prior to utilizing any Third-Party Software product that may be included 
as part of a Software Deliverable to the Counties and that could be licensed directly to the 
Counties by the licensor if the Third-Party Software would be installed on the Equipment of the 
Counties or their designee, Contractor shall provide copies of any applicable license agreement 
from the licensor of the Third-Patty Software as part of the review process by the SAC to allow 
the Counties to pre-approve such license agreement, and the Counties shall approve, reject or 
reguest changes to such license agreements within two weeks of receipt. 

10.10 Versions. Unless otherwise mutually agreed to in writing, Contractor 
shall, during the Project, maintain any and all Third-Party Software products in accordance with 
the terms of Schedule l to Exhibit F (Process to Manage Software Version Currency). The 
Contractor will provide to the SAC a Soft.ware upgrade plan Deliverable at no additional charge 
for such Services. However, Contractor shall not maintain any Third-Party Software versions, 
including one version back, if any such version would prevent the Counties from using any 
Functions, in whole or in part, in accordance with applicable Specifications for the Counties' 
then current version of the Systems. J\.ny additional costs that are charged by a Third-Party 
Software manufacturer for an upgrade to a Third-Party Software product that is not covered by 
such product's maintenance agreement shall be charged to and paid for by Contractor as part of 
its monthly Maintenance and Operations Charges described in Exhibit A, Section 6. 

10.11 State and Federal Governments. In accordance with 45 C.F.R. 95.617 
and 45 C.F.R. 92.34, all appropriate State and federal agencies will have a royalty-free, 
nonexclusive, and irrevocable license 1to reproduce, publish, translate, or otherwise use, and to 
authorize others to use for federal government purposes: (i) software., modifications, and 
documentation designed, developed or installed with Federal Financial Participation under 45 
CFR subpart F; (ii) associated Documentation designed, developed, or installed with Federal 
Financial Participation under the Agreement; (iii) the copyright in any work developed under this 
Agreement, a grant, sub-grant or contract under a grant or sub-grant; and (iv) any rights of 
copyright to which Contractor purchases ownership under this Agreement. 

11. Tbe Counties' Ownership Rights. 

11.1 Software aodl Modifications. The Counties will have all ownership 
rights in Software (in Source Code and Object Code formats) or modifications thereof and 
associated Documentation designed, developed or installed with Federal Financial Participation 
under 45 CFR subpart F. In addition, the Counties shall own all right, title and interest in and to 
its Confidential Information, the Cow1ties' intellectual property, the Counties' equipment, 
Equipment purchased by the Counties for the Project pursuant to Change Requests, including but 
not limited to Equipment purchased under Section 13, and the other Work Products (including 

26 
2923905.l 



but not limited to Custom Software but not including Contractor Technology for purposes of this 
Section 11) and the Configurations. 

11.2 Transfer of Ownership by Contractor. Contractor shall take all 
actions necessary and transfer ownership of each Work Product to the Counties upon its 
Acceptance. As between the parties, the Work Products shall be deemed works made for hire of 
the Counties for all purposes of copyright law, and copyright shall belong solely to the Counties. 
In the event that any such Work Product is adjudged to be not a work made for hire, Contractor 
agrees to assign, and hereby assigns, all copyright in such Work Product to the Counties. 
Contractor shall, at the expense of the Counties, assist the Counties or its nominees to obtain 
copyrights, trademarks, or patents for all such Work Products in the United States and any other 
countries. Contractor agrees to execute all papers and to give all facts known to it necessary to 
secure United States or foreign country copyrights and patents, and to transfer or cause to 
transfer to the Counties all the right, title and interest in and to such Work Products. Contractor 
also agrees to waive and not assert any moral rights it may have in any such works. 

11.3 Data. Contractor shall provide the Counties with a copy of the Data 
which is on the Equipment used for the Systems within five business days of a request from the 
Counties. Contractor shall provide such Data at no additional cost on magnetic media in a 
format acceptable to the Counties. 

12. Warranties. 

12.1 Deliverables. Contractor represents and warrants that each Deliverable, 
including without limitation, each of the Systems, shall conform to and perform in accordance 
with its applicable Specifications as provided herein, with the exception of Cosmetic 
Deficiencies as permitted in Section 9.2 of the Agreement. Contractor shall promptly in 
accordance with applicable Performance Standards in Exhibit C repair or replace each of the 
Deliverables that does not meet its applicable Specifications as provided herein at no additional 
charge to the Counties. 

12.2 Services. 

12.2.l Contractor represents and warrants that: 

12.2.1.1 
this Agreement in a professional manner; 

12.2.1.2 
perfonnance of the Critical Milestones; and 

12.2.1.3 
Agreements and Specifications, if any. 

!t shall perform all Services required pursuant to 

Time shall be of the essence in connection with 

The Services v.~ll comply ·with the Service Level 

12.2.2 Contractor shall promptly in accordance with Exhibit C re-perform 
Services which are not in compliance with such representations and warranties at no cost, unless 
such non-compliance is due to an event described in Section 22.20 (Force Majeure), to the 
Counties. 
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12.3 Equipment. Contractor warrants that: 

12.3.1 Upon delivery to the Counties the Equipment will be new and 
unused; 

12.3.2 The Counties' use and possession of the Equipment will not be 
interrupted or otherwise disturbed by any person or entity asserting a claim under or through 
Contractor; and 

12.3.3 Each item of Contractor-provided Equipment, component, or 
feature thereof delivered hereunder to County Sites and the ASF will conform to the detailed 
manufacturer's Specifications of such item and its configuration in all respects for the System 
including, but not limited to, physical characteristics, operating characteristics, space 
requirements, functionality, power requirements, maintenance or warranty characteristics, 
modularity, and comparability. Any s1Llch configuration shall be deemed incomplete and not 
delivered, thereby relieving the Counties' of their inspection obligations until delivery is 
complete, if any item of Contractor-prnvided Equipment component, or feature thereof within 
that configuration has not been deHvered, or, if de1ivered, not instaiied or operationai at County 
Sites and the ASF in accordance with its Specifications. 

12.4 Intellectual Property Rights. 

12.4.1 Contractor warrants that it is the owner of the Work Products that 
are to be transferred and assigned to the Counties in accordance with Section 11.2 or otherwise 
has the right to grant to the Counties the licenses (including but not limited to licenses to Third­
Party Software) described herein without violating any rights of any third party. 

12.4.2 Contractor represents that, as of the Start Date, there is no actual or 
threatened suit by any such third party based on an alleged violation of the rights granted or 
licensed by Contractor to the Counties: hereunder. 

12.4.3 Contractor wanants that the Work Products shall not infringe or 
misappropriate any right of, and will be free of any claim of, any third person or entity based on 
patent, copyright, trade secret, unfair trade practice, or other inteHectual property righl 

12.5 Network. Contractor represents and warrants that the Network shall 
conform to and perfom1 in accordance with its Specifications. Contractor shall promptly repair 
or replace the Network, in whole or in part, to the extent that it does not meet its Specifications at 
no additional charge to the Counties, except for County-operated or State-operated 
telecommunications facilities, if any, used for the Network. 

12.6 Legal and Rf\gulatory Compliance. Contractor represents and 
warrants that the Services, Deliverables, and Contractor-provided Facilities shall comply with all 
applicable federal and State laws, regulations, codes, standards and ordinances, subject to 
Section 14.8. ln the event that any Seirvices performed or any Deliverables or Facilities provided 
by Contractor are subsequently found to be in violation of such laws, regulations, codes, 
standards and ordinances, it shall be the sole responsjbility of Contractor to bring the Service, 
Deliverables, and Facilities i.nto compliance in accordance with and subject to Section 14.8. In 
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addition, Contractor shall be responsible for and shall indemnify the Counties against any fines, 
penalties, sanctions, or disallowances which are imposed on the Counties or Contactor and which 
arise from any noncompliance with the federal or State laws, regulations, codes, policies and 
guidelines that affect or apply to Contractor's or its Subcontractors' performance of their 
obligations. 

12.7 No Unauthorized Code. 

12.7.1 Contractor warrants that, at the time it is made available or 
provided to the Counties, the Software and Equipment shall not contain Unauthorized Code , that 
Contractor has tested such Software and Equipment for such Unauthorized Code using industry 
standard tests, and that Contractor has not found any such Unauthorized Code. Contractor 
warrants to the Counties that the Software and Contractor Technology under this Agreement 
shall contain no Unauthorized Code when it is made available or provided to the Counties. 
Contractor further warrants that Contractor shall not introduce, via modem or otherwise, any 
code or mechanism that electronically notifies Contractor of any fact or event, or any key, node, 
lock, time-out, or other function, implemented by any type of means or under any circumstances, 
that may restrict the Counties' use of or access to the Software, Data, or Services, in w hole or in 
part, based on any type of limiting criteria, including without limitation frequency or duration of 
use for any copy of the Software and Services provided to the Counties under this Agreement. 

12. 7 .2 In the event of a breach of these warranties, Contractor shall 
immediately assign at least one knowledgeable and qualified Staff representative, who will begin 
work after telephonic notice by the Countjes on curing such breaches. This representative will 
be dedicated to remedy the Deficiency, failure, malfunction, defect, or problem at no cost to the 
Counties. 

12.8 Authorization. Contractor represents and warrants that: 

12.8.1 Contractor is a limited liability company, validly existing and in 
good standing under the laws of the state of Delaware and has alJ requisite power and authority 
to execute, deliver and perfonn its obligations under this Agreement; 

12.8.2 lt has the full power and authority to grant to the Counties the 
rights described in this Agreement without violating any rights of any third party and that there is 
currently no actual or threatened suit by any such third party based on an alleged violation of 
such rights by Contractor; 

12.8.3 The execution, delivery and performance of this Agreement has 
been duly authorized by Contractor and no approval, authorization or consent of any 
governmental or regulatory agency is required to be obtained in order for Contractor to enter into 
this Agreement and perform its obligations under this Agreement; 

12.8.4 The person executing this Agreement for Contractor has actual 
authority to bind Contractor to each and every tenn, condition and obligation to this Agreement, 
and that all requirements of Contractor have been fulfilled to provide such actual authority; 
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12.8.5 Contractor is duly authorized to conduct business in and is in good 
standing in eachju:tisdiction in wbjch Contractor will conduct business in connection with this 
Agreement; 

12.8.6 Contractor has obtained all licenses, certifications, pennits, and 
authorizations necessary to perform the Services under this Agreement and currently is in good 
standing with all regulatory agencies that regulate any or all aspects of Contractor' s performance 
of the Services; and 

12.8.7 It shall comply with all applicable local, State, and federal 
licensing, accreditation and registration requirements and standards necessary in the performance 
of the Services; and Contractor will maintain all required certifications, licenses, permits; and 
authorizations during the term of this Agreement at its own expense. 

12.9 Ability to Perform. Contractor represents and warrants that: 

12.9.1 Contractor has the financial stability to carry out at least six 
.. , rn . J . _ ._: __ ~ - --~· ---......,:_.,l --C.Ll...~ - A--- -·· ~ -- .. _ _ :..._, ____ ..._ ___ - __ , . ' • {"' ,I ,..., .. 

mo·nms 01 ;:,erv1ces uunng any pt:nuu 01 t111s Agn::1:1m:m wILnum Te1moursemem rorme ;::;erv1ces 
or expenses; 

12.9.2 Contractor has the financial resources to fund the capital 
expenditures required under the Agreement without advances by the Counties or assignment of 
any payments by the Counties to a financing source.; and 

12.9.3 Each Subcontractor providing a substantial amount of the Services 
under this Agreement has the financial resources to carry out its duties under this Agreement. 

12.10 Compatibility. Contractor warrants that it shall maintain the Software, 
Equipment and Network for the Systerns to operate in accordance with applicable Specifications 
if Contractor upgrades or replaces such Software, Equipment, or Networks, in whole or in part at 
no additional cost unless the Counties or third parties directly implement a change that 
negativeJy impacts the Systems. If the Counties or other third parties directly implement a 
change that negatively impacts the Sys:tems, a Change Request will be submitted under Section 
14.8. 

12.11 Service Level Agreements. 

12.11.1 Contractor warrants that it shall maintain the Systems, in whole 
and in part, to meet the Service Level Agreements. 

12.11.2 Contractor and the Counties will conduct tests for measuring and 
certifying the achievement of the Serv:ice Level Agreements as described in Exrubit C. 
Contractor must implement all testing: measurement and monitoring tools and procedures 
required to measure and report Contractor's performance of the Systems against the applicable 
Service Level Agreements. Such testing~ measurement and monitoring must permit reporting at 
a level of detail sufficient to verify compliance with the Service Level Agreements, and will be 
subject to audit by the Counties. Contractor will provide the Counties with information and 
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access to all information or work product produced by such tools and procedures upon request 
for purposes of verification. 

12.11.3 If one or more of the System fails to meet all Service Level 
Agreements, Contractor shall modify, reconfigure, upgrade or replace Equipment, the Network, 
and/or Software at no cost to the Counties in order to provide Systems that comply with such 
Service Level Agreements. 

12.12 Disclaimers. WARRANTIES EXPRESSLY MADE fN THIS 
AGREEMENT ARE CONTRACTOR'S ONLY WARRANTIES CONCERNJNG THE 
SERVICES AND DELIVERABLES, AND ARE MADE EXPRESSLY IN LIEU OF ALL 
OTHER WARRANTIES AND REPRESENTATIONS, EXPRESS OR IMPLIED, INCLUDING 
ANY IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE OR 
MERCHANTABILITY. 

13. Separate Services and Products. 

13.1 County Requests. Each County may ask Contractor to sell it 
equipment, third-party software licenses, or deliverables, and to perform special jobs, in addition 
to the Services described in Exhibit For Change Requests between the Counties and Contractor, 
to be paid for by each requesting County in accordance with a Change Request, which is 
substantially similar to Change Requests used by Contractor and the Counties between that 
County and Contractor, as long as such separate services, equipment, third-party software or 
deliverables do not conflict with the Services, Equipment, and Deliverables provided to the 
Counties set forth in this Agreement, are substantially similar to those provided to the Counties 
under this Agreement, are related to the Systems, and take into consideration the avai !able 
resources and capabilities of Contractor. Contractor will also notify the Counties immediately if 
it learns that a service, equipment, tbi:rd-party software license or deliverable being provided by 
Contractor to an individual County impacts or could potentially impact the Systems or Services 
under this Agreement. To the extent specified in the Change Request for each County and 
subject to written approval by the Cotmties' Executive Director of such Change Request, such 
jobs may include: 

13.1.1 Changes to Software programs in which less than a simple 
majority of the participating Counties concur. If so stated in a Change Request, such changes 
shall be made so that the programs will remain identical in all operating locations. The Counties 
making the request shall pay the costs of distributing the changes to such Counties; 

13.1.2 Documentation, differing from that provided in the Services, 
resulting from differing County needs. 

13.1.3 lmplementation Services for the Systems, if the County chooses to 
request Contractor's provision of this Service rather than providing such Service itself. 

13.1.4 Contractor correction of Deficiencies in the Systems caused by the 
requesting County; 
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13.1.5 Assistance in training, Operations, or any other areas as desired; 

and 

13.L6 Purchase of services to design, develop, and implement 
deliverables, which shall be subject to the terms of the Agreement, except that individual 
Counties will have the right to tenninate the Change Request for such deliverables but not this 
Agreement, and the Counties shall not be in breach of the Agreement if an individual County is 
in breach of that County's obligations :in its Change Request or exercise of its rights under the 
Agreement; and 

13.l.7 Purchase of equipment and any associated third party software 
licenses in accordance with Section 6.3 of this Agreement. 

13.2 Notice to the Counties of System Software Changes. If Contractor 
discovers or is apprised by a County that Services will impact or require changes to software 
which Contactor developed through Separate Services, Contractor will promptly notify the 
affected Counties. 

13.3 Standards. Unless otherwise agreed in separate Change Request, 
Contractor shall utilize the same standards for Separate Services and provide the same type of 
applicable Documentation as set forth in written Specifications unless otherwise directed by the 
requesting County. 

14. Changes. 

1,4.1 Changing Government Programs. 

14.1.1 The parties acknowledge that the government programs supported 
by this Agreement will be subject to continuous change during the term of this Agreement. 
Except as provided in this Section 14, Contractor has provided for or will provide for adequate 
resources, at no additional cost to the Counties, to reasonably accommodate such changes during 
the term, subject to the Change Request process of this Section 14. 

14.1.2 The Parties also acknowledge that Contractor was selected, in part, 
because of its expertise, experience, and knowledge concerning applicable federal and State 
laws, regulat ions, codes, policies, or guidelines that affect the perfonnance of the Services and 
Systems. 

14.l.3 Contractor will use diligent and affirmative efforts to identify 
future changes in app1icable federal or State legislative enactments and regulations and the 
impact of such changes on the perfomtance of the Services or Deliverables or the Counties' use 
of the Services. or Deliverables. Contractor shall apprise the Counties of such changes that the 
Contractor is aware of and work with the Counties to identify the impact of, and how to 
implement, such changes on how the Counties use the Services or Deliverables. However, 
Contractor shall be in material breach of the Agreement jf it does not use diligent and affumative 
efforts to identify such future changes. Contractor shall report on such changes in writing to the 
Counties on at least a monthly basis at Project leadership meetings and at least on a calendar 
quarterly basis at the advisory board meetings. 
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14.2 Issuance of Change Requests. The Counties may, at any time by a 
written Change Request, request changes within the scope of the Agreement, and corrections of 
Deficiencies caused by the Counties failing to perform their obligations under the Agreement or 
by events described in Section 22.20 (Force Majeure). Such changes may include, without 
limitation, revisions to Deliverables or Services. 

14.3 Contractor Response to Change Request. In the ordinary course of 
work on the Project, Contractor shall respond in writing to a Change Request within 20 Days of 
receipt, advising the Counties of any costs and providing a Work Plan. If the Counties submit a 
Change Request to Contractor that is based on a request from the State to provide information 
about a change to the Systems on less than 20 Days, Contractor shall use its diligent efforts, to 
respond in writing to such Change Requests (i) within three business days of receipt, advising the 
Counties of its estimates of any costs and providing an estimated schedule resulting from such 
changes and (ii) within 20 Days of receipt, advising the Counties of its costs and providing a 
Work Plan for such changes, subject to the Counties providing Contractor with sufficient (in the 
Counties' reasonable judgment) information to allow Contractor to advise the Counties of its 
costs and to provide a Work Plan for such changes. However, Contractor' s faiJure to respond in 
writing to such Change Requests within three business days of receipt as provided above shall 
not cause Contractor to be in breach. When there is a cost impact, i.e., increase or decrease in 
Charges, Contractor shall advise the Counties in writing of the increase or decrease involved, 
including a breakdown of the number of Staff hours by level of Contractor and the Counties' 
personnel needed to effect this change. Contractor shall produce Deliverables and provide 
Services under Change Requests on a fixed price basis. The Counties shall not pay Contractor 
for preparing Change Requests or preparing pricing and scheduling information in response to 
Change Requests issued by the Counties. 

14.4 Agreement on Change Request. The Contractor Project Manager and 
the Counties' Executive Director shall negotiate in good faith and in a timely manner as to the 
price for amounts over the Maximum Amount specified in Exhibit A and the time to perform any 
Change Request. If the parties reach an agreement on a Change Request in writing, and the 
Change Request is executed by authorized representatives of the parties, the te1ms ohhis 
Agreement shall be modified accordingly. The parties will execute a formal Agreement 
amendment for any Change Request that increases or decreases the Maximum Amount All 
Change Requests must be executed by the Counties' Executive Director. Increases to the 
Maximum AmoW1t set forth in Exhibit A, Section 1, may be made upon the same authority as 
provided in Section 22.26. In no event shall the Charges be increased nor shall time be extended 
in a Change Request to correct Systems Deficiencies caused by Contractor. In addition, in 
response to questions from the Counties, State or Federal government about the Systems or for 
guidance to Contractor about the Systems, such as conducting narrow or small structured query 
language database searches or minor work that can be performed incidental to other Maintenance 
and Operations Services, Contractor wil1 provide up to 450 hours per quarter. These hours do 
not roll over to the next quarter if not used during the quarter. 

14.5 Disagreement. If the parties are Uhable to reach an agreement in 
writing within 15 Days of Contractor's response to a Change Request, the Counties' Executive 
Director may make a determination of the revised price and Schedule, and Contrnctor shall 
proceed with the work according to such price and schedule which shall be included in the 
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resu.Jting Change Request, subject to Contractor's right to appeal the Counties' Executive 
Director's detennination of the price and/or Schedule to the dispute resolution process under 
Section 18. If Contractor appeals the Counties' Executive Director's determination of the price 
and/or Schedule to the dispute resolution process under Section 18, the Counties shall pay for 
such work up to the price determined by the Counties' Executive Director until all amounts in 
such price are expended, after which Contractor shall continue performing such work until 
completion of such dispute resolution process related to this Change Request. If there is a 
mutually acceptable completion of suclh dispute resolution process, the Counties shal l pay 
Contractor in accordance with the terms of how the dispute was reso1ved pursuant to such 
dispute resolution process. Nothing in this Section 14.5 shall in any manner excuse Contractor 
from proceeding diligently with the Agreement as changed by the Change Request. 

14.6 Termination. If Contractor fails or refuses to perform its Services 
pursuant to Section 14.5 or to an agreed and executed Change Request, Contractor shall be in 
material breach of this Agreement, and the Counties shall have the right to tenninate the 
Agreement for such a breach in accordance with Section 21.1. 

14.7 Contractor S11Jbmissioo of Chaoge Request. Contractor may also 
submit a Change Request to the Countiies to propose changes that should be made within the 
scope of the Agreement and to propose corrections of Deficiencies which are caused by the 
Counties failing to perform their obligations under the Agreement or by events described in 
Section 22.20 (Force Majeure). Any such Change Request shall include proposed costs and a 
proposed schedule, including a breakdown of the number of Staff hours by level of Contractor 
and the Counties personnel needed to effect this change. The Counties shall respond to such 
Change Requests from Contractor within 20 Days of receipt. If the parties reach an agreement 
on a Change Request in writing, and the Change Request is executed by authorized 
representatives of the Parties, the terms of this Agreement shall be modified accordingly. If the 
parties are unable to reach an agreement in writing on a Change Request submitted by 
Contractor, the Counties' Executive Director will be deemed to have rejected the requested 
Change Request. 

14.8 Change ReqU!csts Due to Statutory or Regulatory Changes 

14.8.1 If there are changes in applicable federal and State laws, 
regulations, codes, standards and ordinances that affect the Services or Deliverables, including 
but not limited the Systems, such changes shall be subject to Change Requests pursuant to 
Section 14 ofthis Agreement. Contractor shall obtain and utilize the direction of and 
interpretation by the Counties of changes in applicable federal and State laws, regulations, codes, 
standards and ordinances that occur a:flter the Operations Effective Date and that affect the 
Services OI Deliverables before designing, developing and implementing any Deliverables or 
performing Services affected by such changes. If any Services or any Deliverables, including 
but not limited to the Systems, have Die:ficiencies because they violate laws, regulations, codes, 
standards and ordinances after the Operations Effective Date and following Contractor's 
performance of Services pmsuant to such Change Requests described above, Contractor shall 
correct such Deficiencies in such Services and DeJiverables at no cost to the Counties unless any 
such Deficiency was caused by the Counties, in which case Contractor shall bring the Services 
and Deliverables into compliance in accordance with Section 14. 
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14.8.2 If there are changes in applicable federal and State laws, 
regulations, codes, standards and ordinances that occur and that affect the Contractor-provided 
Facilities, such costs incurred by Contractor to bring the Contractor-provided Facilities into 
compliance shall be subject to no-cost Change Requests pursuant to Section 14 of this 
Agreement and to the direction and interpretation thereof by the Counties. If any Contractor­
provided Facilities violate such laws, regulations, codes, standards and ordinances, Contractor 
shall bring the Contractor-provided Facilities into compliance at no cost to the Counties unless 
any such violation was caused by the Counties, in which case Contractor shall bring the 
Facilities into compliance in accordance with Section 14. 

14.8.3 Contractor shall obtain and utilize the direction of and 
interpretation by the Counties of all applicable federal and State laws, regulations, codes, 
standards and ordinances in connection with the design, development and Implementation of any 

Deliverables. 

14.8.4 The Counties shall not submit a Change Request to Contractor to 
perform Services that would violate State law or foreclose Contractor from performing work 
under State law. If Contractor detennines that a Change Request from the Counties asks 
Contractor to perform Services that would violate State law or foreclose Contractor from 
performing work under State law, the parties shall attempt in good faith to promptly resolve any 
dispute, controversy or claim arising out of or relating to such Change Request. 

15. Additional Rights and Remedies. 

15.1 Withholding Invoicing and/or Payments. If Contractor faj Js to deliver 
Deliverables or to provide Services which satisfy Contractor's obligations hereunder, and the 
Counties decide to exercise the remedy provided in Section 15. I , the Counties shal I provide 
Notice to Contractor of such failure and, if Contractor fails to correct such failure within 30 Days 
of the date of such Notice, the Counties shall have the right to withhold invoicing to the 
individual Counties and/or payment of any and all payments due hereunder. The Counties may 
withhold such invoicing and/or any and all such payments due hereunder to Contractor, without 
penalty or work stoppage by Contractor, until such failure to perfonn is cured. 

15.2 Reductions in Payments Due. Amounts due the Counties by 
Contractor, including but not limited to liquidated or other damages, or claims for damages, m ay 
be deducted or set-off by the Counties from any money payable to Contractor pursuant to this 

Agreement. 

15.3 Cover. lf, in the reasonable judgment of the Counties, a default by 
Contractor is not so substantial as to require termination, reasonable efforts to induce Contractor 
to cure the default are unavailing, Contractor fails to cure such default within 30 Days of receipt 
of Notice from the Counties, and the default is capable of being cured by the Counties or by 
another resource without unduly interfering with continued performance by Contractor, the 
Counties may, without prejudice to any other remedy it may have, provide or procure the 
Services reasonably necessary to cure the default, in which event Contractor shall reimburse the 
Counties for the reasonable cost of the difference between the original Agreement Charges for 
the Services in default and the replacement costs of such Services acquired from another vendor. 
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In addition, Contractor must cooperate with these resources in allowing access to the Software 
Facilities, and Equipment. 

15.4 Liquidated D:unages. 

15.4.1 The parties agree that any delay or failure by Contractor to timely 
perform its obligations and in accordance with the Service Level Agreements and time periods 
agreed to by the parties will interfere w ith the proper and timely Implementation of the System 
and Services, to the loss and damage of the Counties. Further, the Counties will incur major 
costs to perform the obligations that would have otherwise been performed by Contractor. The 
parties understand and agree that the liquidated damages Contractor shall pay to the Counties as 
a result of nonperformance hereunder by Contractor are described in Exhibit C and that these 
amounts are reasonable estimates of the Counties' damages in accordance with applicable State 
law. 

15.4.2 The partiies acknowledge and agree that, except as provided below 
in this Section, Contractor could incur liquidated damages for more than one event if Contractor 
fajls to timeiy perform its obligations by each date or applicable Service Levei Agreement. 
However, when the same Deficiency causes Contractor to fail to meet the Wide Area Network 
Availability Service Level Agreement (SLA 3.1.4) in Exhibit C and the Systems Availability 
Service Level Agreements for the Cal\VIN System, Benefits Cal WIN System, and ACCESS 
CalWJN System (SLAs 3. 1 .1 - 3.1.3) iin Exhibit C, the Counties shall determine in their sole 
discretion whether liquidated damages will apply for either (a) Contractor 's failure to meet the 
Wide Area Network Availability Service Level Agreement (SLA 3. l .4) in Exhibit C or (b) 
Contractor's failure to meet Service Level Agreements 3.1.1 - 3.1 .3 in Exhibit C. 

15.4.3 The assessment of liquidated damages shall not constitute a waiver 
or release of any other remedy the Counties may have under this Agreement for Contractor's 
breach of this Agreement, including without limitation, the Counties' tight to terminate this 
Agreement, and the Counties shall be 1:!ntitled in its discretion to recover actual damages caused 
by Contractor's failure to perform its obligations under this Agreement. However, the Counties 
will reduce such actual damages by the amounts ofliquidated damages received for the same 
events causing the actual damages and the Counties shall agree to limit the amount of liquidated 
damages imposed on Contractor each month to $ 1,000,000 for Contractor's failure to meet any 
and all Service Level Agreements. For purposes of calculating liquidated damages, the 
Counties' Executive Director shall impose: 
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15 .4.3. 1 100% of liquidated damages applicable during a month when 
Contractor fails to meet: (a) the CaIWIN System Availability Service 
Level Agreement (SLA 3 .1.1) between 7am to 6pm Pacific Time on 
Monday through Saturday; (b) the Benefits Cal WIN System Service level 
Agreement (SLA 3.1.2) between 8am to 8pm Pacific Time on Monday 
through Saturday; ( c) the ACCESS Cal WIN System Service level 
Agreement (SLA 3.1.3) between 8am to 8pm Pacific Time on Monday 
through Saturday; and (d) any and all other Service Level Agreements; 
and 
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15.4.3.2 25% of liquidated damages during a month on each of the 
following SLAs when Contractor fails to meet (including State holidays) 
each of (a) the CalWIN System Availability Service Level Agreement 
(SLA 3 .1.1) between 6:01 pm to 6:59am Pacific Time on Monday through 
Saturday, and from 6:01 pm Saturday to 6:59am Monday; (b) the Benefits 
Cal WIN System Service level Agreement (SLA 3. 1.2) between 8:01pm to 
7:59am Pacific Time on Monday through Saturday and from 8:01pm on 
Saturday to 7:59am Pacific Time on Monday; (c) the ACCESS CalWIN 
System Service level Agreement (SLA 3.1.3) between 8:01pm to 7:59am 
Pacific Time on Monday through Saturday, and from 8:01pm on Saturday 
to 7:59am Pacific Time on Monday. 

15.4.4 Amounts due the Counties as liquidated damages may be deducted 
by the Counties from any money payable to Contractor under this Agreem ent, the Counties may 
bill Contractor as a separate item therefor and Contractor shall promptly make payments on such 
bj}ls, or the Counties shall have the right to increase the annual pool of Application Maintenance 
Hours and/or Modernization Hours (as these tenns are defined in the RFP) .in amounts equal to 
liquidated damages incurred by Contractor at the blended rate of $142.46. The parties agree that 
unused Application Maintenance Hours and Modernization Hours shall carry over into 
subsequent years untiJ used by the Counties on the Project, or expiration or termination of the 
Agreement, whichever is earlier. 

J 5.5 Suspension for Convenience. The Counties shall have the right at any 
time to order the Services of Contractor fully or partially stopped for its own convenience for up 
to 30 Days per year of the term at no additional cost above Contractor's Charges for its standard 
monthly Maintenance and Operations Services to the Counties as described in Section 6 of 
Exhibit A. Contractor will receive N otice for such an order. The schedules for performing 
Contractor's obligations shall be delayed on a day-to-day basis to the extent the Counties have 
issued a stop work order to Contractor and such stop work order is causing delays in completing 
Services in accordance with such schedule. Contractor shall have the right to submit claims in 
accordance with the terms of Section 22. 7, as a result of stop work orders issued under this 
Section. In addition, the parties shall discuss whether to revise the Agreement related to 
Performance Standards, liquidated damages, remedies, Key Staff, the Implementation of 
Software version updates and other relevant terms. 

15.6 Deleted by Agreement of the Parties. 

15.7 Correction or Removal. The Counties may correct such Deficiencies or 
non-conformities or cure any Contractor default under this Agreement without prejudice to any 
other remedy it may have if Contractor fails to correct Deficiencies in the Systems as required in 
this Agreement or if Contractor otherwise defaults or fails to perform any provision of the 
Agreement within 30 Days of receipt of Notice from the Counties of such defaults or fai lures to 
perform. 

15.8 Letter of Credit. Within 30 Days of the Agreement Effective Date, 
Contractor shall provide the Counties with an irrevocable Letter of Credit up to the aggregate 
sum of $5,000,000 substantiaUy in the form of Ex.hi bit H, which is attached hereto and 
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incorpbrated by thls reference. The Letter of Credit shall secure the performance of Contractor, 
including without limitation performarnce of the Services in accordance with the tenns of lhe 
Agreement and providing Deliverables in accordance with the Specificatiorts, and shall secure 
any damages, cost or expenses resulting from Contractor's default in performance hereunder or 
liability caused by Contractor. In the e:vent of a breach by Contractor, the Letter of Credit shall 
become payable to the Counties for any outstanding damage assessments made by the Counties 
against Contractor. An amount up to the full amount of the Letter of Credit may also be applied 
to Contractor's liability for any administrative costs and/or excess costs incurred by the Counties 
in obtaining sim.ilar Deliverables, otheir products and Services to replace those terminated as a 
result of Contractor' s default. The Counties may seek other remedies in addition to this stated 
liability. Contractor shall be in material breach of this Agreement if it fails to provide a Letter of 
Credit as required in this Agreement. 

15.9 Guaranty. Within 10 Days of the Agreement Effective Date, Contractor 
shall provide the Counties with a Guaranty in the fo1m of Exhibit I, which is attached hereto and 
incorporated by this reference, executed by its parent company, Hewlett-Packard Company. The 
Counties may invoke the Guaranty in addition to all other remedies available under this 
Agreement, in law or equity. 

16. Insurance. 

16.1 Liability and Auto Insurance. Contractor shall, at its sole cost and 
expense, obtain, and, during the term of this Agreement, maintain, in full force and effect, the 
insurance coverage described in this S1ection. Contractor shall acquire such insurance from an 
irtsurance carrier or carriers licensed to conduct business in the State of California and approved 
by the Counties. Contractor shall include the Counties, its boards, agencies, contractors, officers, 
employees, agents and volunteers, and the State, both individually and collectively, as a named 
insured party in Contractor's insurance policy obtained hereunder, excluding workers' 
c,ompensation coverage under Section 16.2. Such insurance shall apply as primary insurance for 
these insureds. If Contractor fails to buy and maintain the insurance coverage described in this 
Section 16, the Counties may terminate this Agreement under Section 21.1 (Termination for 
Material Breach). The minimum acceptable limits shall be as indicated below with no deductible 
except as indicated below: 

16.1.1 Comprehensjve General Liability or equivalent self-insurance 
covering the risks of bodily injury (including death), property damage and personal injury, 
including coverage for contractual liability, with a limit of not less than $1 million per 
occurrence/$2 million general aggregate; 

16.1.2 Comprel~ensive Busmess Automobile Liability ( owned, hired, or 
nonowned vehicles) covering the risks of bodily injury (including death) and property damage, 
including coverage for contractual liability, with a limit of not less than $1 million per accident; 

16.1.3 Employers Liability insurance covering the risks of Contractor' s 
Staff and employees' bodily injury by accident or disease with limits of not less than $1 million 
per accident for bodily injury by accident and $1 million per employee for bodily injury by 
disease; 
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16.1.4 Umbrella policy providing excess limits over the primary policies 
in an amount not less than $3 million; and 

16.1.S Professional Liability or Errors and Omissions, with a deductible 
not to exceed $100,000 and coverage of not less than $1 million per occurrence/$2 million 
general aggregate. 

16.2 Workers' Compensation Coverage. Prior to providing Services under 
this Agreement, Contractor shall, in full compliance with State law, provide or purchase, at its 
sole cost and expense, and this shall remain in full force and effect during the term of the 
Agreement, statutory California's workers' compensation coverage for its employees and 
Employer's Liability in the minimum amount of $1 million per occurrence. The Counties will 
not be responsible for payment of premiums or fo r any other claim or benefit for Contractor, or 
any Subcontractor or employee of Contractor, which might arise under applicable laws during 
the performance of duties and Services under this Agreement. However, should Contractor fai l 
to secure insurance coverage or fail to pay premiums on behalf of its employees, the Counties 
may deduct the amount of premiums owing from the amounts payable to Contractor under this 
Agreement and transmit the same to the responsible State agency. 

16.3 Subcontractors. Contractor shall include all Subcontractors as 1nsured 
under all required insurance policies, or shall furnish separate certificates of insurance and 
endorsements for each Subcontractor. Subcontractor(s) shall comply fully with all insurance 
requirements stated herein. Failure of Subcontractor(s) to comply with insurance requirements 
does not limit Contractor's liability or responsibility. 

16.4 Premiums. Premiums on all insurance policies shalJ be paid by 
Contractor or its Subcontractors. Such insurance policies provided for the Counties pursuant to 
this Section shall expressly provide therein that the Counties and the State be named as 
additional insured, and that it shall not be revoked by the insurer until 30 Days' Notice of 
intended revocation thereof shall have first been given to the Counties and the State by such 
insurer. 

16.S Cancellation. Contractor's insurance policies shall not be canceled or 
nonrenewed in scope of coverage without provision for equivalent substitute insurance and such 
cancellation or nonrenewaJ shall not take place or reduced in scope of coverage until 30 business 
days' written Notice has been given to the Counties' Executive Director, and Contractor has 
replacement insurance policy(ies) in place that satisfy the requirements set forth in this 
Section 16. Contractor's insurance policies shaJI not be reduced in scope without the Counties' 
prior written consent. 

16.6 Insurance Documents. Contractor shall furnish to the Counties copies 
of certificates of all required insurance prior to the Agreement Effective Date, and copies of 
renewal certificates of all required insurance within 30 Days after the renewal date. These 
certificates of insurance must expressly indicate compliance with each and every insurance 
requirement specified in this Section. Failure to provide these documents shall be grounds for 
immediate termination or suspension of this Agreement by the Counties for material breach. The 
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Counties reserve the right to review th1::! insurance requirements contained herein once every five 
years to ensure that there is appropriate coverage that is in accordance with this Agreement. 

16.7 Increased Coverage. The Counties are to be notified by Contractor 
promptly if any aggregate insurance limit is exceeded. ln such event, Contractor must purchase 
additional coverage to meet these requirements. 

16.8 Cross-Liability. All insurance provided by Contractor shall be primary 
as to any other insurance or self-insurance programs afforded to or maintained by the Counties 
and shall include a severability of interests ( cross-liability) provision. 

17. Confidential Information. 

17.1 Protection Olbligations. 

17.1.1 Access and Protection. During the term of the Agreement, 
Contractor and the Counties will have access to and become acquainted with each party's 
C:onfirlential lnformation. The Counties and Contractor. and each of their officers. emnlovPP.<: 
--••-----~-- - ------- - - i' •- - ---- -------~~ - •~--r-....-J--LI, 

and authorized contractors and agents, shall maintain all Confidential Information of the other 
party (a) in confidence, (b) at least to the extent as it protects the confidentiality of its own 
proprietary information oflike kind, (c) but in no event with less than reasonable care, and (d) in 
accordance with the Security and Confidentiality Plan Deliverable (as described in RFP Section 
4.10.10), wbjch shall be included in the Systems Operations Plan Deliverable based on Section 
4.1 O. IO of the RFP and other mutually agreed upon Acceptance Criteria. In addition, the 
Counties and each of their officers, employees, and authorized contractors and agents, i11cluding 
State and federal agencies shall maintain Contractor's Confidential Information that is made 
available at Contractor's Central Site Facility and Contractor's backup data center under Section 
4.10 of the Agreement in strict confidence. Neither party will at any time use, publish, 
reproduce or disclose any Confidential Information, excepi to authorized officers, employees, 
contractors and agents requiring such .information under confidentiality requirements no less 
restrictive than this Section I 7 .1.1, as authorized in writing by the other party, as otherwise 
specifically permitted herein, and shall only use such Confidential Information to perform its 
obligations as authorized hereunder. Both parties shall take all steps necessary, including 
without limitation oral and written instructions to all staff to safeguard, in accordance with 
applicable federal, State and County law, regulation, codes, and this Section 17.1.1, the other 
party's Confidential Information against unauthorized disclosure, reproduction., publication or 
use, and to satisfy their obligations under this Agreement. Each party agrees that, prior to 
d isclosing any Confidential Information of the other party to any third party as permitted under 
this Section 17 .1 .1 , it will obtain from that third party a written acknowledgment that such third 
party will be bound by the same tenns as specified in this Section 17.1.l with respect to the 
Confidential Information. In addition to the requirements expressly stated in this Section 17. l. l , 
Contractor and its Subcontractors will comply with any applicable law, policy, rule, or 
reasonable requirement of any County 1 the State and the federal government that relates to the 
safeguarding or disclosure of information .relating to applicants and recipients of the Counties' 
services, Contractor 's operations, or the Services performed by Contractor under this Agreement. 
Contractor shall comply with changes to any such applicable law, policy, rule, or reasonable 
requirement in accordance with and subject to Section 14.8. 
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J 7.1.2 Security Requirements. Each party, and its officers, employees, 
subcontractors and agents shall at all times comply with all security standards, practices, and 
procedures which Contractor may establish from time-to-time, and which are described in the 
Security and Confidentiality Plan described in Section 17 .1.1 with respect to information and 
materials which come into each party's possession and to which such party gains access under 
this Agreement. Such information and materials include without limitation all Confidential 
Information. Contractor shall comply with changes to such security standards, practices, and 
procedures in accordance with and subject to Section 14.8. The Counties' Executive Director 
shall resolve conflicts between security standards, practices, and procedures of two or more 
Counties. 

17.2 Audit. Toe Counties reserve the right to monitor, audit or investigate 
Contractor's use of lhe Counties Confidential Information collected, used, or acquired by 
Contractor under thi s Agreement. 

17.3 Return. Subject to record retention laws, each party shall promptly 
return to the disc1osing party, on termination or expiration, all of the disclosing party 's 
Confidential Infonnation, including copies thereof. 

17.4 ln_junctive Relief. 

17.4.1 Contractor shall immediately report to the Counties any and all 
unauthorized disclosures or uses of the Counties' ConfidentiaJ Information by Contractor of 
which it or its Staff is aware or has knowledge. Contractor acknowledges that any publication or 
disclosure of the Counties' Confidential Information to others may cause immediate and 
irreparable harm to the Counties. If Contractor should publish or disclose such Confidential 
Information to others without authorization, the Counties shall immediately be entitled to 
injunctive relief or any other remedies to which it is entitled under law or equity without 
requiring a cure period. 

17 .4.2 The Counties will immediately report to Contractor any and all 
unauthorized disclosures or uses of Contractor's Confidential Information by Counties of which 
the Counties are aware or have knowJedge. The Counties acknowledges that any publication or 
disclosure of Contractor's Confidential Information to others may cause immediate and 
irreparable harm to Contractor. If the Counties should publish or disclose such Confidential 
Information to others without authorjzation, Contractor shall immediately be entitled to 
injunctive relief or any other remedies to which it is entitled under law or equity without 
requiring a cure period. 

17.5 Exceptions. The following information shall not be considered 
Confidential Information for the purposes of this Agreement: information previously known 
when received from the other party and not subject to confidentiality obligations; information 
freely avai lable to the general public; information which now is or hereafter becomes publicly 
known by other than a breach hereof; information which is developed by one party 
independently of any disclosures made by the other party of such information; or information 
which is disclosed by a party pursuant to subpoena or other legal process and is lawfully 
obtainable by the general public. 
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17.6 Public Records. Notwithstanding the above, Contractor acknowledges 
that this Agreement shall be a public record under State law. Any specific information that is 
claimed by Contractor to be Confidentiial Information must be clearly identified as such by 
Contractor. To the extent consistent with State law, including the California Public Records Act, 
the Counties will maintain the confidentiality of all such information marked Confidential 
Information. If a request is made to view Contractor's Confidential Information, the Counties 
will notify Contractor of the request an.d of the date that any such records will be released to the 
requester unless Contractor obtains a court order enjoining that disclosure or other appropriate 
remedy. If Contractor fails to obtain the court order enjoining disclosure prior to the deadline for 
responding to the request for documen1ts, the Counties may release the identified requested 
infonnation on the date specified without penalty or liability. The CoW1ties reserve the right to 
also seek reimbursement for all costs and expenses incurred by the Counties in their refusal to 
produce Contractor' s confidential documents. 

17.7 Compliance ,~ith State Requirements. 

17. 7.1 As part of its nondisclosure obligations, Contractor shall comply 
1 • • , f't . , _ ____ 1 _____ 1- · ·- -- • --- -----l-·-- ·:"-1 . .. 1 __ ______ _ :_: __ _ .rn ,· 1nn,,- r,. 1 ana regurre ns orncers anu emp1uyee:s Lu l,;umµ1y w1Lu w e pruv1s10ns or ~ecnons 1uis.:,v ana 

18909 of the Welfare and Institutions Code, Division 19 of the Califomja Department of Social 
Services Manual of Policies and Procedures, and all other statutory laws relating to privacy and 
confidentiality. 

17. 7 .2 Contractor will keep confidential and not open to examination, for 
any purpose not directly connected wiith the administration of public social services, any 
applications and records concerning any individual made or kept by a public officer or agency in 
connection with the administration of ithe provision of the Welfare and Tnstitutions Code relating 
to any form of public social services. 

17. 7 .3 Contractor shall inform all of its employees, agents, subcontractors 
and partners of the above provision and that any person knowingly and intentionally violating 
the provisions of this State law is guilty of misdemeanor. 

17.8 Written Staff Agreements. Contractor agrees to cause Staff to which 
ContrnctoT makes available (as permitted by this Agreement) Counties', and the State' s 
Confidential Information to agree in writing to observe and perform al1 provisions of tlus Section 
11 applicable to such Staff. 

17.9 Subpoena. In the event that a subpoena or other legal process in any 
way concerning the Counties' or any County's Confidential lnformation is served upon 
Contractor, then Contractor agrees to notify the Counties within 24 hours following receipt of 
such subpoena or other legal process and to cooperate with the Counties or any County in any 
lawful effort by the Counties or any County to contest the legal validity of such subpoena or 
other legal process. In the event that a subpoena OT other legal process in any way concerning 
Contractor's Confidential Information is served upon the Counties or any County, then the 
Counties or any such County, as applicable, agree to notify Contractor within 24 hours following 
receipt of such subpoena or other legall process and to cooperate with Contractor in any lawful 
effort by Contractor to contest the legal validity of such subpoena or other legal process. 

42 
2923905, I 



17.10 Survival. The provis ions of this Section 17 shall remain in effect 
following the termination or expiration of this Agreement. 

18. Dispute Resolution. 

18.l Good Faith Efforts. The parties shall attempt in good faith lo p romptly 
resolve any dispute, controversy or claim arising out of or relating to this Agreement through 
negotiations between senior management of the parties and their designees. If the dispute cannot 
be resolved within 15 Days of initiating such negotiations or such other time period mutually 
agreed to by the parties in writing, the parti es shall promptly (and in any case within five 
business days) initiate negotiations between the then-current Chair, Vice-Chair, Co-Chair or 
other leadership of the Board of Directors of the Counties and Contractor's Vice President of 
State and Local Health and Human Services in the West and their designees. If the dispute 
cannot be resolved w ithin 15 Days of initiating such negotiations or such other time period 
mutually agreed to by the parties in writing, either party may terminate the dispute resolution 
negotiations. 

18.2 Continued Performance. Contractor and the Counties agree that, tbe 
existence of a dispute notwithstanding, they will continue without delay to carry out all their 
respective responsibilities and obligations under this Agreement and shall have the right to 
exercise their righ ts and remedies. 

19. Additional Indemnifications. 

19.1 Intellectual Property. 

19.1.J Contractor shall, at its expense, defend, indemnify, and hold 
harm less the Counties and their employees, officers, directors, contractors and agents, and the 
State from and against any third-party claim or actjon against the Counties which is based on a 
claim that any Deliverable or any part thereof under this Agreement infringes a patent , copyright, 
trademark, or other proprietary right or misappropriates a trade secret, and Contractor shall pay 
all losses, liabilities, damages, penalties, costs, fees (including reasonable attorneys' fees) and 
expenses caused by or arising from such claim. The Counties shall promptly give Contractor 
notice of any such claim and shall cooperate in the defense of such claims at Contractor's 
expense. Notwithstanding the foregoing, the Counties shall have the right to participate in the 
defense of any such action and employ their own counsel in connection therewith, but the fees 
and expenses of such counsel shall be at the expense of the Counties unless: 

19.1.1.1 the employment of such counsel shall have been 
authorized in writing by Contractor in connection with the defense of such action; 

J 9.1.1.2 Contractor shall not have employed counsel to take 
charge of tbe defense of such action within a reasonable time after commencement of the action; 

or 

19.1.1.3 the Counties shall have reasonably concluded that 
there may be defenses available to them which are different from or additional to those available 
to Contractor (in which case Contractor shall not have the right to direct the defense of such 
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action oo behalf of the Counti es), in arny of which events such fees and expenses shall be borne 
by the Counties. 

19.1.2 In case tb.e Deliverables, or any one or part thereof, are in such 
action held to constitute an infringement or misappropriation, or the exercise of the Counties' 
rights thereto is enjoined or restricted, Contractor shall, at its own expense and in the following 
order of priorities: (i) procure for the Counties the right to continue using the Deliverables; 
(ii) modify the Deliverables to comply with the Specifications and to not v iolate any intellectual 
property rights; (iii) or retrieve any or all Deliverables which are enjoined or restricted and other 
Deliverables designated by the Counties upon receipt of notice from the Counties and refund the 
Charges for such Deliverables. 

19.1.3 The foregoing states Contractor's sole obligation and the Counties' 
exclusive remedy with respect to any alleged infringement by all or part of the Deliverables. 

19.1.4 Contractor shall not be liable to the extent claims of 
misappropriation of infringement arise: from: (i) Contractor's compliance with any designs, 
Specifications or written insiructions of the Counties and Contracior could not have avoided such 
claims through alternative products; or (ii) any changes made by the Counties or any third party 
authorized by the Counties to make changes unless Contractor authorized such changes or gave 
instructions on bow to make the changes or the Counties did so based on the advice of 
Contractor. 

19.2 General. Contractor shall, at its expense, indemnify, defend, and hold 
harmless the Counties, its employees, Boards of Supervisoss, officers, directors, contractors and 
agents, both individually and collectively, from and against any losses, liabilities, damages, 
penalties, costs, obligations, fees, including ~ithout limitation reasonable attorneys' fees, and 
expenses from any claim, action, suit or judgment caused by or arising from: (i) the negligent 
acts or omissions or willful misconduc:t of Contractor, its officers, employees, agents, or 
Subcontractors, including but not limilled for Property damage, bodily injury or death; (ii) a 
breach or alleged breach of its obligations in Section 17; and (iii) Contractor-provided Facilities. 
The Counties shall promptly give Con'tractor notice of such claim and shall cooperate in the 
defense of such claims at Contractor's expense. 

20. Damages Disclaimers and Limitations. 

20.1 The Counties;' Disclairue:r of Damages. THE COUNTIES SHALL 
NOT BE LIABLE, REGARDLESS OF THE FORM OF ACTION, WHETHER IN 
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR 
OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER THIS 
AGREEMENT FOR CONSEQUENTIAL, INCIDENT AL, INDIRECT, OR SPECIAL 
DAMAGES, INCLUDING WITHOUT LIMITATION LOST PROFITS AND LOST 
BUSINESS OPPORTUNITIES. 

20.2 The Counties:' Limitation of Liability. IN NO EVENT SHALL THE 
COUNTIES' AGGREGATE LIABIUTY TO CONTRACTOR UNDER THIS AGREEMENT 

' REGARDLESS OF THE FORM OF ACTION, WHETIIER IN CONTRACT, TORT, 
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NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR OTHERW1SE, FOR ANY 
CLAIM RELATED TO OR ARTSJNG UNDER THIS AGREEMENT, EXCEED THE 
MAXIMUM AMOUNT IN EXHIBIT A. 

20.3 Contractor's Disclaimers of Damages. EXCEPT AS PROVIDED IN 
SECTION 20.5, CONTRACTOR SHALL NOT BE LIABLE, REGARDLESS OF THE FORM 
OF ACTION, WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRJCT LIABILITY OR 
BY STATUTE OR OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER 
THIS AGREEMENT FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT, OR SPECIAL 
DAMAGES, INCLUDING WITHOUT LIMITATION LOST PROFITS AND LOST 
BUSINESS OPPORTUNITIES. 

20.4 Contractor's Limitation of Liability. EXCEPT AS PROVIDED IN 
SECTION 20.5, IN NO EVENT SHALL CONTRACTOR'S AGGREGATE LIABILITY TO 
THE COUNTIES UNDER THIS AGREEMENT, REGARDLESS OF THE FORM OF 
ACTION, WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR BY 
STATUTE OR OTHER WlSE, FOR ANY CLAIM RELATED TO OR ARISING UNDER THIS 
AGREEMENT, EXCEED THE MAXIMUM AMOUNT IN EXHIBIT A. 

20.S Exceptions to Damages Limitations. THE DISCLAIMERS OF 
CERTAIN DAMAGES AND THE DAMAGES LIMITATIONS IN SECTIONS 20.3 AND 20.4 
SHALL NOT APPL y TO DAMAGES, EXPENSES, LOSSES, FEES, LIABILITIES, cos~ 
OR OTHER AMOUNTS ARJSfNG FROM CONTRACTOR'S INDEMNIFICATION 
OBLIGATIONS IN SECTIONS 4.4.4, 12.6, 19.1, 19.2, 22.19 AND 22.37.3. 

20.6 Liability Among Counties. Except as specificaUy provided herein, 
Contractor acknowledges and agrees that each County is individually liable for the acts and 
omissions of its employees, agents and contractors, that there shall be no joint liability among or 
between the Counties, and that no individual County shall bear any liability for the acts or 
omissions of another County or its respective employees, agents, and contractors. Further, each 
individual County shall be responsible for the acts and omissions of its County employees or 
contractors participating on an ad hoc or part time basis on the Project. However, for actions 
taken on behalf of the Counties by any County employee or contractor contributed to the 
Counties and dedicated full time to this Project, the Counties shall be jointly liable in an 
allocation as determined by the County share allocation methodology set forth in Exhibit A, as 
modified to the extent permitted in Section 3.5. 

21. Termination. 

21.1 Termination for Material Breach. If either party fails to cure any 
material breaches of this Agreement which are described in a written Notice from the other party 
within 30 Days of receipt of such Notice, this Agreement may be tenninated immediately, in 
whole or in part, by Notice from the non-breaching party. 1n addition, if the Counties determine 
that a breach of the Agreement has occurred in Contractor's compliance with the conditions of 
this Agreement or if the Counties in their reasonable judgment, have reason to believe that 
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fraud, abuse, malfeasance, misfeasance or nonfeasance has occurred on the part of Contractor 
under this Agreement, and the situation is deemed by the Counties to tnerit corrective action, the 
Counties shall have the right to pursue ternunation of the Agreement in accordance with Section 
21.1. 

21.2 Termination 1for Rejection of Deliverables 

21.2.1 If Contrnctor is unable to correct Deficiencies, ·with notice and a 
cure period of no less than 30 days, in :a Change Request that has a total value of $2,000,000 or 
more that has not been accepted or has been implemented in Production for less than 90 Days 
and that includes but is not limited to Equipment, the Network, Third Party Software as 
described in a Change Request, and in other Deliverables that are described in Exhibit F as the 
Integrated Document Management System project and the Business Intelligence project, the 
Counties shall have the right to immediately reject the Deliverable, without penalty or liability to 
the Counties, and return the rejected Deliverable and/or other Deliverables to Contractor. If the 
Counties reject the Deliverable under this Section, Contractor shall, within 20 Days thereafter, 
refund to the Counties all payments made to Contractor for the returned Deliverables or amount 
determined by the Counties' Executive Director. 

21.2.2 If Contractor is unable to correct Deficiencies , with notice and a 
cure period of no less than 30 days, in a Change Request tbat has a total value of $2,000,000 or 
more that has not been accepted or has been implemented in Production for less than 90 Days 
and that includes but is not limited to Equipment, the Network, Third Party Software as 
described in a Change Request, and in other Deliverables that are described in Exhibit Fas the 
lntegrated Document Management System project and the Business Intelligence project, , the 
Counties shall also have the right to terminate this Agreement if Contractor fails to correct 
Deficiencies in a Deliverable within 30 Days of Notice of st1ch failure from the Counties, 
without penalty or liability to the Counties, and return the rejected Deliverable and other 
Deliverables to Contractor . If the Counties terminate the Agreement under this Section, 
Contractor shall, within 20 Days thereafter, refund to the Counties all payments made to 
Contractor for the returned Deliverables or amount determined by the Counties' Executive 
Director. 

21.2.3 Except as provided in Sections 21.2. I and 21.2.2, if Contractor is 
unable to correct Deficiencies in a Deliverable, the Counties shall have the right to immediately 
reject the Deliverable, without penalty or liability to the Counties, and return the rejected 
Deliverable and/or other Deliverables to Contractor. If the Counties reject a Deliverable. under 
this Section, the Counties shall have the right to pursue their rights and remedies as provided in 
the Agreement and at law and in equity. 

21.3 Termination for Convenience. 

21.3.1 In addihon to its other rights to terminate, the Cotmties may 
terminate this Agreement1 in whole or in part for the Counties' convenience~ by a minimum of 
90 Days' Notice to Contractor. 
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21.3.2 During this 90-Day period, Contractor shall wind down and cease 
its Services as quickly and efficiently as reasonably possible, without performing unnecessary 
Services or activities and by minimizing negative effects on the Counties from such winding 
down and cessation of Services. lfthis Agreement is so terminated, the Counties shaJl be liable 
only for payment in accordance with the terms of this Agreement for Services rendered in 
accordance with the requirements of this Agreement prior to the effective date of termination. 

21.3.3 In case of such tennination for convenience, the Counties will pay 
to Contractor the agreed upon price, if separately stated, for Deliverables for which Acceptance 
has been given by the Counties, amounts for Services provided prior to the date of termination 
for which no separate price is stated and which are not associated with or related to a specific 
Deliverable for which Acceptance has been given, and amounts for Deliverables which are in 
development but which have not received Acceptance. The amounts for such Services and 
Deliverables in development but not accepted will be costs actually and reasonably incurred by 
Contractor therefor, as based on the hourly rates in Exhibit A, but such costs shall be no greater 
than the final Charges for each Deliverable. 1n the case of tem1ination for convenience, 
Contractor shall promptly refund any prepaid annual Charges on a pro rata basis to the extent 
that they have not been depreciated, jncurred or used through such date. In addition, Counties 
agree to negotiate in good faith additional amounts to compensate Contractor as a result of the 
Counties' termination of the Agreement pursuant to Section 21.3, Section 21.5, or Section 2 1.6 
for documented reasonable costs that were incurred by Contractor on this Project, for 
undepreciated or unamortized equipment and software licenses, pre-paid costs by Contractor for 
Maintenance Services to the extent not yet been fully used by the Counties and not invoiced to 
the Counties, early termination of leases, and other documented reasonable Project-related 
expenses, subject to the Counties' availability of funds for a termination pursuant to Section 

21.6. 

21.3.4 If it is determined for any reason the failure to perform is not 
within Contractor's control or not due to Contractor's fault, or negligence, the termination by the 
Counties under Sectjons 21.1 or 21.2 shall be deemed to be a termination for convenience under 

Section 21.3. 

21.4 Termination for Conflict oflnterest. The Counties may terminate this 
Agreement under Section 2 1.1 (Termination for Material Breach) by Notice to Contractor if the 
Counties determine, after due notice and examination, that Contractor has violated any laws 
regarding ethics in public acquisitions and procurement and performance of contracts, including 
but not limited to any creating a conflict of interest. 

21.5 Termination for Withdrawal of Authority. In the event that the 
authority of the Counties to perform any of its duties is withdrawn, reduced, or limited in any 
way after the commencement of this Agreement and prior to normal completion, the Counties 
may terminate this Agreement under Section 21.3 (Termination for Convenience), in whole or in 
part. This Section shall not be construed so as to permit the Counties to terminate this 
Ag_reernent in order to acquire simjlar Services from a third party. 

21.6 Termination for Non-allocation of Funds. If funds are not allocated to 
continue this Agreement in any future period, the Counties may terminate this Agreement under 
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Section 21.3 (Tennination for Conveni1mce). The Counties will not be obligated to pay any 
further Charges for Services or Charges for such future period, but the Counties shall make 
payments for Services, Deliverables and Contractor's costs as provided in Section 21 .3.3, subject 
to the Counties' availability of funding therefor. The Counties agree to notify Contractor of such 
non-allocation at the earliest reasonable time. No penalty shall accrue to the Counties in the 
event this Section shall be exercised. 

21.7 Termination for Insolvency. Counties may, by Notice to Contractor 
and failure by Contractor to rectify any of the conditions described below in this Section within 
30 Days following such notice, terminate this Agreement forthwith in the event Contractor shall 
be dissolved or shall sustain the loss, cancellation or forfeiture of its legal status or good standing 
by reason of any judicial, extra-judiciall or administrative proceedings or Contractor shaJl: 

21.7.1 Apply for or consent to the appointment of a receiver, trustee, or 
liquidator of Contractor for all or a substantial part of Contractor's assets; 

mature; 
21.7.2 Be able to, or admit in writing its inability to, pay its debts as they 

21.7.3 Make a general assignment for the benefit of creditors; 

21.7.4 Be adjudicated bankrupt or insolvent; 

21. 7.5 File a voluntary petition in bankruptcy or a petition or answer 
seeking reorganization or an arrangemi~nt for the benefit of creditors or take advantage of any 
insolvency law in its capacity as a debtor; 

21. 7 .6 Interpose an answer admitting the material allegations of the 
petition filed against Contractor in any bankruptcy, reorganization, receivership, insolvency or 
any similar proceedings; and/or 

21.7. 7 Take any action for the purpose of effecting any of the foregoing. 

21.8 Termination 'Procedure. 

21.8.1 After receipt of a Notice of termination in whole or in part, and 
except as otherwise directed by the Counties, Contractor shall: 

21.8. 1.1 Stop work under this Agreement on the date, and to the 
extent specified, in the Notice; 

21.8.1.2 Place no further orders or subcontracts for materials, 
Services, or facil ities except as may be necessary for completion of such portion of the work 
under this Agreement that is not tenni11ated; 

21.8. 1.3 As soon as practicable, but in no event longer than 30 
Days after termination, terminate its orders and subcontracts related to the work which has been 
te1minated and settle all outstanding liabilities and all claims arising out of such tennination of 

48 
29239051 



orders and subcontracts, with the approval or ratification of the Counties to the extent required, 
which approval or ratification shall be final for the purpose of this Section; 

21.8.1.4 Complete perfonnance of such part of this Agreement 
as shall not have been terminated by the Counties; 

21.8.1.5 Take such action as may be necessary, or as the 
Counties' Executive Director may direct, for the protection and preservation of the Property 
related to this Agreement which is in the possession of Contractor and in which the Counties has 
an interest; 

21.8.1.6 Transfer title to the Counties and deliver in the manner 
at the times, and to the extent directed by the Counties' Executive Director, any Property which 
is required to be furnished to the Counties and which bas been accepted or requested by the 
Counties; and 

21.8.1.7 Provide written certification to the Counties that 
Contractor has surrendered to the Counties all such Property. 

' 

21.8.2 Upon termination or expiration of this Agreement, the Counties, in 
addition to any other rights provided in this Agreement, may require Con1ractor to deliver to the 
Counties, and, if so requested, Contractor shall deliver to the Counties: (a) the Contractor 
Technology (i) that is licensed to the Counties under Section 10.1 or Exhibit E, (ii) that is 
permitted to be assigned or transferred on expiration or termination ohhis Agreement, as 
Marked with a "Y" in Column G in Section IT.A and Column G of Section 11.B of Exhibit B and 
subsequent Change Requests that revise these tables,_and (iii) that is listed or should be listed in 
the Project Management Tool; and (b) Third-Party Software (i) that is licensed to the Counties 
under this Agreement by Contractor or Third-Party Software licenses for such part of this 
Agreement as has been terminated or for the entire Agreement if the term expires or if the 
Agreement has been terminated in whole and (ii) that is permitted to be assigned or transferred 
on expiration or termination of this Agreement, as Marked with a "Y" in Column G in Sections 
Il.C and II.D of Exhibit Band subsequent Change Requests that revise these tables. In addition, 
the Counties may also require Contractor to del iver to the Counties any Contractor Technology 
which Contractor has been using on the Project and which the Counties determine will be 
necessary for their continued operations and maintenance of the Systems. 

21.8.3 Upon expiration of the Agreement or Contractor's receipt of notice 
of termination of the Agreement by the Counties, Contractor will provide any turnover assistance 
Services necessary to enable the Counties or its designee to effectively close out the Agreement 
and move the work to another vendor or to perform the work by itself. The Counties shall pay 
on a time and materials basis at rates in the Agreement for turnover assistance, subject to mutual 
written agreement on such work to be performed, and Contractor agrees -that any of its out-of­
pocket costs, which will be reimbursed by the Counties, will not be marked up to include profits. 
Contractor shall perform Services as described in Section 4.12.3 of the RFP and the Response to 
assist in transitioning out the Maintenance and Operations Services for the Systems to another 
vendor. In addition, within ten Days ofreceipt of the Notice of termination or expiration and on 
the date of termination or expiration, Contractor shall provide the Software and other materials 
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described in Section 4.12.13 of the RFP, including but not limited to, in machine readable form, 
an up-to-date, usable copy of the Software for the Systems, including but not limited to Pre­
existing Software, other Contractor Technology and Tilird-Party Software that can be assigned or 
transferred by Contractor or through Third-Party Software license agreements as identified in 
Exhibit B as updated by the Software Reporting Report Deliverable (as described in RFP Section 
4.3.6.6), the Data and a copy of all Documentation that is available at the time of termination or 
expiration (1) for the Software Configuration and (2) to utilize the above-described Software and 
Data. Contractor will ensure that all consents or approvals to allow Contractor and 
Subcontractors to provide the assistance required following termination or expiration have been 
obtained, on a contingent basis, in advance and will be provided by the applicable third parties at 
no cost or delay to the Counties. 

22. General Conditions. 

22.1 Amerjcaos \Vitb Disabilities Act 

This Act (28 CFR Part 35, Titk~ II, Subtitle A) prohibits discrimination on the basis of 
1 ' I 'I': .. _ '. __ _ 11 -~---~ -- - ___ ,.__,.......,~ ,.. ..._ _,.J .... ,., ._:~.,.:•: ..-...-. __ ... .,,; ..t~..J ..__ -4-1-- ~ • • 1...1 .: ~ l_ __ (""i..__.._ __ _ .1 1 1 
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governments, except public transportation services. Contractor shall also comply with all 
applicable provisions of Title I (Employment) of the Americans with Disabilities Act . 
Contractor shall not discriminate on th.e basis of disability in connection with the Services, 
programs, and activities performed and provided under the Agreement. In addition, Contractor is 
not required to provide special needs e:quipment at no further cost for any County or the Counties 
and their employees. 

22.2 Antitrust Violations. Contractor and the Counties recognize that 
overcharges resulting from antitrust violations are in actual economic practice usually borne by 
the Counties. Therefore, Contractor hiereby assigns to the Counties any and all claims for such 
overcharges as to goods and services purchased in connection with this Agreement, except as to 
overcharges not passed on to the Counties resulting from antitrust violations commencing after 
the date of the bid, quotation, or other event establishing the Charges under this Agreement. 

22.3 Assignment. Contractor may not assign or transfer this Agreement or 
any of its rights hereunder, or delegate any of its duties hereunder, without the prior written 
consent of the Coun6es' Executive Director. The Counties may assign this Agreement and may 
delegate their duties in whole or in part without the consent of Contractor. Any attempted 
assignment, transfer or delegation in c-ontravention of this Section of the Agreement shall be null 
and void. This Agreement shall inure to the benefit of and be binding on the parties hereto and 
their permitted successors and assigns .. 

22.4 Authority. Neither party shall have authority to bind, obligate or 
commit the otber party by any representation or promise without the prior written approval of the 
other party. 

22.5 Binding Effed. Each party agrees that the Agreement binds it and each 
of its employees, agents, independent contractors, and representatives. 
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22.6 Business Registration. Contractor must be registered to conduct 
business in the State of California and with all applicable agencies, and Contractor shall provide 
the Counties with a copy of its business license on or before the Start Date of this Agreement. 

22.7 Claims. Contractor must submit claims against the Counties within the 
earlier of one year of the date upon which Contractor knew of the existence of the claim or one 
year from expiration or termination of the Agreement. No claims shall be allowed unless Notice 
of such claim has been given within the above described lime period. Such claims must be 
submitted to the Counties' Executive Director or his or her designee by Contractor in the form 
and with the certification prescribed by the Counties' Executive Director or his or her designee. 
Upon failure of Contractor lo submit its claim within the time allowed, all rights to seek amounts 
due on account of such claims shall be waived and forever barred. 

22.8 Compliance With Civil Rights Laws. 

22.8.1 No individual shall be excluded from participation in, denied the 
benefits of, subjected to discrimination under, or denied employment in the administration of or 
in connection with any program provided by this Contract because of race, color, creed, marital 
status, religion, sex, sexual orientation, national origin, Vietnam era or disabled veteran's status, 
age, the presence of any sensory, mental or physical disability, or political affiliation or belief. 

22.8.2 In the event of Contractor's noncompliance or refusal to comply 
with any civil rights or nondiscrimination law, regulation or policy, this Agreement may be 
rescinded, canceled or terminated in whole or in part under Section 21. l (Termination for 
Material Breach), and Contractor may be declared ineligible for further contracts with the 
Counties. Contractor shall be given a reasonable time in which to cure noncompliance. In 
addition to the cancellation of th.is Agreement, Contractor may be subject to penalties under 
federal and State law. 

22.9 Compliance with Health and Safety and Related Laws. Contractor 
will at all times comply with all applicable workers' compensation, occupational disease, and 
occupational health and safety laws, statutes, and regulations to the fullest extent applicable. 
Contractor shall compJy with all applicable local safety and health clearances, including fire 
clearances, for each site where Services are provided under the terms of this AgTeement. 
Contractor will comply with all applicable health Jaws and regulations, including, but not limited 
to the Health Insurance Portability and Accountability Act of 1996, Public Law 104-l 91 
(" HIP AA"), the Health Information Technology for Economic and Clinical Health Act, Public 
Law 111-005 ("the HITECH Act"), and regulations promulgated thereunder by the U.S. 
Department of Health and Human Services, 42 C.F.R. Part 2, and other applicable laws. 

22.10 Conflicts Between Documents; Order of Precedence. In the event 
that there is a conflict between the documents comprising the Agreement, the following order of 
precedence shall apply: 
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22.10.1 The terms and conditions in the body of this Agreement~ 

22.10.2 Change Requests; 
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Agreement); 

22.10.3 Exhibit A (Financial Matters)~ 

22.10.4 Exhibit F (The Statement of Work); 

22.10.5 Exhibit B (Equipment and Software); 

22.10.6 Exhibit C (Service LeveJ Agreements and Liquidated Damages); 

22.10.7 Exhibit E (Hewlett-Packard Company Pre~Existing Software 

22.10.8 The RFP; and 

22.10.9 The Response. 

22.11 Cooperation of Patties. The parties agree to fully cooperate with each 
other in connection with the performance of their respective obligations and covenants under this 
Agreement. 

22.12 Copeland Anti-kickback Act. Contractor acknowledges and agrees 
that: (i) it is subject to the Copeland "Anti-kickback" Act, Title 18 U.S.C. Section 874; and (ii) 
Contractor sha11 be fined by applicable: law under this title or imprisoned not more than five 
years, or both by applicable law if, by force, intimidation, or threat of procuring dismissal from 
employment, or by any other manner whatsoever, Contractor induces any person employed in 
the constrnction, prosecution, completion or repair of any public building, public work, or 
building or work financed in whole or in part by loans or grants from the United States, to give 
up any part of the compensation to which he is entitled under his contract of employment. 
Contractor also acknowledges and agr,ees that: (i) Contractor and each Subcontractor are subject 
to Title 40, U.S.C. (as amended) Sec. 31 45, Regulations governing contractors and 
subcontractors; (ii) each week Contractor shall furnish the Counties with a statement with respect 
to the wages paid each Contractor and Subcontractor employee during the preceding week; and 
(iii) Section 1001 of Title 18 of the United States Code (Criminal Code and Criminal Procedure) 
shall apply to such statements. 

22.13 Covenant Against Contingent Fees. 

22.13.1 Contractor warrants that no person or selling agency has been 
employed or retained to solicit or secure this Agreement upon any contract or understanding for 
a commission, percentage, brokerage, or contingent fee , except bona fide employees or a bona 
fide established commercial or selling agency of Contractor. 

22.13.2 In the event of breach of this Section by Contractor, the Counties 
shall have the right to either annul or terminate this Agreement without liability to the Counties, 
or, in the Counties' discretion, deduct from payments due to Contractor, or otherwise recover 
from Contractor, the full amount of such commission, percentage, brokerage, or contingent fee. 

22.J 4 Debarment and Suspension 
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22.14.1 Certification Regarding Debarment, Suspension, Ineligibility, 
and Voluntary Exclusion Lower Tier Covered Transactions. As required by Executive Order 
l 2549, Debarment and Suspension, and implemented at 34 CFR Part 85, for prospective 
participants in primary covered transactions, as defined at 34 CFR Part 85, Sections 85.105 and 
85.110, by signing and submitting this Agreement, Contractor certifies that it and its principals 
(a) are not presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded from participation in tbjs transaction by any Federal department or agency; 
(b) have not within a three-year period preceding this Agreement been convicted of or had a civil 
judgment rendered against them for commission of fraud or a criminal offense in connection 
with obtaining, attempting to obtain, or performing a public (federal, state, or local) transaction 
or contract under a public transaction; violation of federal or state antitrust statutes or 
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, 
making false statements, or receiving stolen property;.(c) are not presently indicted fo r or 
otherwise criminally or civilly charged by a governmental entity (federal, state, or local) with 
commission of any of the offenses enumerated in Section 22.14.1 (b ); and ( d) have not within a 
three-year period preceding the Effective Date had one or more public transactions (federal, 
state, or local) terminated for cause or default. Contractor certifies that it will not contract wjth a 
subcontractor that is debarred or suspended. Contractor further agrees that it will include this 
clause entitled "Certification Regarding Debarment, Suspension, Ineligibility, and Votuntary 
Exclusion Lower Tier Covered Transactions," without modification in all lower tier transactions 
and in all solicitations for lower tier covered transactions. 

22.14.2 For federally funded agreements in the amount of $ 100,000 or 
more, Contractor agrees to certify that it and its principals are not debarred or suspended from 
federal financial assistance programs and activities. Contractor agrees to sign and return to the 
Counties the "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary 
Exclusion Lower Tier Transactions" (Executive Order 12549, 7 CFR Part 3017, 45 CPR Part 76, 
and 44 CFR Part 17). 

22.15 Domestic Partners. Contractor certifies that it is in compliance with 
PubJjc Contract Code Section 10295.3 with regard to benefits for domestic partners. For 
contracts executed or amended after July I , 2004, Contractor may elect to offer domestic partner 
benefits to Contractor's employees in accordance with Public Contract Code Section 10295.3. 
However, Contractor cannot require an employee to cover the costs of providing any benefits, 
which have otherwise been provided to all employees regardless of marital or domestic status. 

22.16 Drug Free Workplace. Certification. 

22.16.1 The Federal government implemented the Drug Free Workplace 
Act of 1988 in an attempt to address the problems of drug abuse on the job. It is a fact that 
employees who use drugs have less productivity, a lower quality of work, and a higher 
absenteeism, and are more likely to misappropriate funds or services. From this perspective, the 
drug abuser may endanger other employees, the public at large, or themselves. Damage to 
property, whether owned by thjs entity or not, could result from drug abuse on the job. All these 
actions might undermine public confidence in the services this entity provides. Therefore, in 
order to remain a responsible source for government contracts, the following guidelines have 
been adopted: 
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a. The unlawful manufacture, distribution dispensation, possession or use of a 
controlled substance is prohibited in the work place. 

b. Violators may be tenninated or requested to seek counseling from an approved 
rehabilitation service. 

c. Employees must notify their employer of any conviction of a criminal drug 
statue no later than five days after such conviction. 

d. Although alcohol is uot a controlled substance, it is nonetheless a drug. It is 
the policy of the California WIC Program that abuse of trus drug will also 
not be tolerated in the workplace. 

e. Contractors of federn:l agencies are required to certify that they will provide 
drug-free workplaces for their employees. 

22.16.2 By signing this Agreement, Contractor hereby certifies under 
nl"n::i llv nf nP-Tinrv under the laws of the State of California that Contractor will comnlv with 1hP r-... A.- .... .; ...-·-- r-- J~.1 - -- -- -- - - -----r-.1 - - , - - 9---
requirements of the Drug Free Act of 1990 (Government Code Section 8350 et seq.) and will 
provide a drug free workplace by taking the following actions: 

22.16.2.Jl Publish a statement notifying employees that 
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is 
prohibited and specifying actions to be taken against employees for violations, as required by 
California Government Code 8355(a) .. 

22.16.2.2 Establish a Drug Free Awareness Program as 
required by Government Code Section 8355(b) to inform employees about all of the following: 

(i) The dangers of drug abuse in the workplace; 

(ii) Contractor's policy of maintaining a drug 
free workplace; 

(iii) Any available counseling, rehabilitation, and 
employee assistance programs; and 

(iv) Penalties that may be imposed upon 
employees for drug abuse violations. 

22.16.2.3 Provide, as required by California Government 
Code Section 8355(c), that every employee who works on the Agreement: 

(v) Will receive a copy of the Contractor's drug 
free policy statement~ and 

(vi) Will agree to abide by the tenns of the 
Contractor' s statement as a term of condition of employment on the Agreement. 
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22.16.2.4 Failure to comply with these requirements may 
result in suspension of payments under the Agreement or termination of the Agreement or both 
and Contractor may be ineligible for award of any future agreements by the Counties if the the 
Counties detenrune that any of the following has occurred: 

(vii) Contractor has made false certification; or 

(viii) Violates the certification by failing to carry 

out the requirements as noted above. 

22.16.3 In addition, Contractor agrees as follows to comply with the 

Drug Free Workplace Act of1988: 

22.16.3.1 The unlawful manufacture, distribution, 
dispensation, possession or use of a controlled substance is prohibited in the work place; 

22.)6.3.2 Violators may be tenninated by the Counties or 
requested to seek counseling from an approved rehabilitation service; 

22.16.3.3 Contractor and Subcontractor employees must 
notify Contractor or Subcontractor, respectively, of any conviction of a criminal drug statue no 
later than five days after such conviction; and 

22.16.3.4 Contractor shaU certify to the Counties that it shall 

provide drug-free workplaces for its employees. 

22.17 Entire Agreement; Acknowledgement of Understanding. The 
Counties and Contractor acknowledge that they have read the Agreement, the attached Exhibits 
which are incorporated herein by this reference, and other docwnents incorporated into the 
Agreement by reference, understand them and agree to be bound by their- terms and conditions. 
Further, the Counties and Contractor agree that the Agreement (including the Exhibits and 
documents incorporated into the Agreement by reference) are the complete and exclusive 
statement of the Agreement between the parties relating to the subject matter of the Agreemen1 
and supersede all letters of intent or prior contracts or prior representations, oral or written, 
between the parties relating to the subject matter of the Agreement. 

22.18 Environmental Protection Standards. 

22.18.1 General. Contractor shall comply with Section 306 of the Clean 
AiT Act; Section 309 of the Clean Water Act), Executive Order 11246 of the Equal Employment 
Opportunity, and Environmental Protection Agency Regulations (40 C.F.R. Part 15). 
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22.18.2 The Clean Air Act, Section 306. 

a. No Federal agency may enter ihto any contract with any person who is 
convicted of any offense under section 113( c) for the procurement of goods, 
materials, and services to perform such contract at any facility at which the 
violation which gave rise to such conviction occurred if such facjlity is owned, 
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leased, or supervised by such person. The prohibition in the preceding sentence 
shall continue until the .Administrator certifies that the condition giving rise to 
such a conviction has b(~en corrected. For convictions arising under section 
113(c)(2), the condition giving rise to the conviction also shall be considered to 
include any substantive violation of this Act associated with the violation of 
l 13(c)(2). The Administrator may extend this prohibition to other facili ties 
owned or operated by the convicted person. 

b. The Achninis:trator shall establish procedures to provide all Federal 
agencies w.ith the notifiieation necessary for the purposes of subsection (a). 

c. ln order to implement the purposes and policy of this Act to protect and 
enhance the quality of the Nation's air, the President shall, not more than 180 
days after enactment of the Clean Air Amendments of 1970 cause to be issued an 
order (1) requiring each Federal agency authorized to enter into contracts and 
each Federal agency which is empowered to extend Federal assistance by way of 
grant, loan, or contract to effectuate the purpose and policy of this Act in such 
contracting or assistance activities, and (2) setting forth procedures, sanctions, 
penalties, and such other provisions, as the President determines necessary to 
carry out such requirement. 

d. The President may exempt any contract, loan, or grant from all or part 
of the provisions of this section where he determines such exemption is necessary 
in the paramount interest of the United States and he shall notify the Congress of 
such exemption. 

e. The Presidenll shall annually report to the Congress on measures taken 
toward implementing the purpose and intent of this section., including but not 
limited to the progress and problems associated with implementation of this 
section. [42 U.S.C. 7606) 

f The Counties may extend this prohibition to other facilities owned or 
operated by Contractor,. 

22.18.3 The Clean Water Act. 

a. No federal agency may enter into any contract with any person who bas 
been convicted of any offense under Section 309( c) of this Act for the 
procurement of goods, materials, and services if such contract is to be performed 
at any facility at which the violation which gave rise to such conviction occurred, 
and if such facility is owned, leased, or supervised by such person. The 
prohibition in preceding sentence shall continue until the Administrator certifies 
that the condition giving rise to such conviction has been corrected. 

b. The Administrator shall establish procedures to provide all Federal 
agencies with the notification necessary for the purposes of subsection (a) of this 
section. 
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c. In order to implement the purposes and policy of this Act to protect and 
enhance the quality of the Nation's water, the President shall, not more than 180 
days after the enactment of this Act, cause to be issued an order: 

1. requiring each Federal agency authorized to enter into contracts 
and each Federal agency which is empowered to extend Federal assistance 
by way of grant, loan, or contract to effectuate the purpose and policy of 
this Act in such contracting or assistance activities, and 

2. setting forth procedures, sanctions, penalties, and such other 
provisions, as the President determines necessary to carry out such 
requirement. 

d. The President m ay exempt any contract, loan, or grant from all or part 
of the provisions of this section where he determines such exemption is necessary 
in the paramount interest of the United States and he shall notify the Congress of 
such exemption. 

e. The President shall annually report to the Congress on measures taken 
in compliance with the purpose and intent of this section, including, but not 
limited to

1 
the progress and problems associated with such compliance. 

f. (1) No certification by a contractor, and no contract clause, may be 
required in the case of a contract for the acquisition of commercial items in order 
to implement a prohibition or requirement of this section or a prohibition or 
requirement issued in the implementation of this section. 

(2) In paragraph (1 ), the term "commercial item" bas the meaning given 
such tenn in section 4(12) of the Office of Federal Procurement Policy Act 
(41 u.s.c. 403(12)). 

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

22.20 Force Majeure 

Neither Contractor nor the Counties shall be liable or responsible for delays or failures in 
performance resulting from events beyond the reasonable control of such party and without fault 
or negligence of such party. Such events shall include but not be limited to acts of God, strikes, 
lockouts, riots, acts of war, epidemjcs, acts of government, fire, power failures, nuclear 
accidents, earthquakes, unusually severe weather, acts of terrorism, or other disasters, whether or 
not similar to the foregoing, and acts or omissions or failure to cooperate of the other party or 
third parties (except third parties do not include Subcontractors, suppliers or vendors of 
Contractor, e.g., telecommunications services vendors for the Network, or subcontractors, 
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suppliers or vendors of the Countiest except to the extent such third party entities experience an 
event beyond its reasonable control and without the fault or negligence of such entity. 

22.21 Governing Law 

This Agreement shall be governed in all respects by the law and statutes of the State of 
California, without reference to conflict oflaw principles. The exclusive jurisdiction and venue 
of any action hereunder shall be in the State or Federal courts in the County of Sacramento. 
Contractor accepts the personal jurisdiction of such courts. 

22.22 Headings 

The headings throughout the Agreement are for reference purposes only, and the words 
contained therein shall in no way be held to exp1ain, modify, amplify or aid in the interpretatjon, 
construction or meaning of the provisions of this Agreement. 

22.23 Independent Status of Contractor 

Contractor will perform all woirk and Services herein as an independent contractor and 
not as an officer, agent, servant or employee of Counties. Likewise, the Counties will perform 
all work and services herein as an independent contractor and not as an officer, agent, servant or 
employee of Contractor. None of the provisions of this Agreement is intended to create, nor 
shall be deemed or construed to create, any relationship between the parties other than that of 
independent parties contracting with each other for the purpose of effecting the provisions of this 
Agreement. The parties are not, and will not be construed to be in a relationship of joint venture, 
partnership or employer-employee. Neither party has the authority to make any statements, 
representations or commitments of any kind on behalf of the other party, or to use the name of 
the other party in any publication or advertisements, except with the VYTitten consent of the other 
party or as explicitly provided herein. Contractor will be solely responsible for the acts and 
omissions ofits officers, agents, employees, contractors and subcontractors, if any. 

22.24 Licensing St~mdards. Any licenses, ce:rtificates, or permits required by 
the Federal, State, County, or municipal governments for Contractor to provide the Services 
described in the Agreement must be procured by Contractor and be valid at the time Contractor 
enters into this Agreement. Further, during the term of this Agreement, Contractor must 
maintain such licenses, certificates, and permits in full force and effect. Licenses, certificates, 
and permits may include, but are not limited to drivers' licenses, professional licenses or 
certificates, and business licenses. Such licenses, certificates, and permits will be procured and 
remain in full force by Contractor at no expense to the Counties. 

22.25 Litigation. 

22.25.1 Notice of Litigation. Contractor shall promptly notify the 
Counties in the event that Contractor !,earns of any actual litigation in which it is a party in a case 
which involves Services provided under this Agreement. Contractor shall promptly, after being 
served with a summons, complaint, or other pleading whjch has been filed in any federal or State 
court or administrative agency, deliver copies of such document(s) to the Counties' Executive 
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Director. The term "litigation" includes but is not limited to an assignment for the benefit of 
creditors and filings in bankruptcy, reorganization or foreclosure. 

22.25.2 Costs. ln the event that the Counties are, without any fault on 
their part, made a party to any litigation commenced by or against Contractor in connection with 
thls Agreement, Contractor shall pay all costs and expenses incWTed by or imposed on the 
Counties, including attorneys' fees, to the extent arising from the acts or omissions of 
Contractor, its officers, employees, agents, or Subcontractors. 

22.25.3 Lobbying Restrictions. 

22.25.3.1 Federal Restrictions. Contractor shall comply 
with all certification and disclosure requirements prescribed by Section 319, Public Law IO 1-121 
(31 U.S.C. § 1352) and any implementing regulations, and shall be responsible for ensuring that 
all Subcontractors or sub-grantees of funds provided under this Agreement also fully comply 
with all such certifications and disclosure requirements. 

22.25.3.2 State and County Restrictions. Contractor shall 
be responsible for its lobbyists' compliance with Federal, State and County lobbyist laws and 
regulations in connection with their lobbyist activities related to this Agreement. Failure of any 
such lobbyist to fully comply with such statutes, regulations, and ordinances constitutes a 
material breach of this Agreement by Contractor. 

22.25.3.3 Certification Regarding Lobbying. For 
Agreements with contractors who are state entities not under the authority of the Governor, or 
cities, private firms or agencies which are receiving in excess of $100,000 in federal funds from 
the State to perform services, the Contractor agrees to sign and submit to the State the 
'Certification Regarding Lobbying' form. (Section 1352, Title 31 of the U.S. Code). 

22.25.3.4 Contractor acknowledges that the Anti-Lobbying 
Act prohibits the recipients offederal contracts, grants, and loans from using appropriated funds 
for lobbying the Executive or Legislative Branches of the federal government in connection with 
a specific contract, grant, or loan. As required by Section 1352, Title 31 of the U.S. Code and 
implemented at 34 CFR Part 82, Contractor certifies that: 

(i) No federal appropriated funds have been paid or 
will be paid, by or on behalf of Contractor to any person for influencing or attempting to 
influence an officer or employee of any agency, a member of Congress, an officer or employee 
of Congress, or an employee of a member of Congress in connection with the making of any 
federal grant, the entering into of any cooperative agreement, and the extension, continuation, 
renewal, amendment, or modification of any federal grant or cooperative agreement; 

(ii) If any funds other than federal appropriated funds 
have been paid or will be paid to any person for influencing or attempting to influence an officer 
or employee of any agency, a member of Congress, an officer or employee of Congress, or an 
employee of a member of Confess in connection with this federal grantor o cooperative 
agreement, Contractor shall complete and submit Standard Form - LLL, "Disclosure Fonn to 
Report Lobbying," in accordance with its instructions; and 
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(iii) Contractor shall require that the language of this 
certification in Section 22.25.3.4 be included in the award documents for all sub-awards at all 
(including but not limited to sub-grant:s, contracts under grants and cooperative agreements, and 
Subcontractor subcontracts) and that all Subcontractors shall certify and disclose accordingly. 

22.26 Modifications and Amendments. 

22.26.1 No mc,dification, amendment, alteration, addition or waiver of 
any Section or condition of this Agreement shall be effective OT binding unless it is in writing 
and signed by an authorized representiltive of Contractor and the Counties' Executive Dir~ctor or 
designee if there is not an increase or decrease to the Maximum Amount. If there is an increase 
or decrease to the Maximum Amount, then the Counties' Executive Director or designee must 
obtain approval from the County Boards of Supervisors or their delegates before any such 
increase or decrease is effective. In no event will Contractor be required to perform services 
above the Maximum Amount if approval has not been received. 

22.26.2 Only the Counties' Executive Director or authorized delegate by 
"""~hnn- /,u; t-h th,::,. rlPlPn-~ tlnn tf\ h-P n,~rlP nrlf"'llr tn <;11'tinn\ c.-h~11 li"::l1:1,p. th.o Avnr ~c,c, ~ ........ -t-"l.1;0.,-,1 ,,_ 
VV,1JL.1JJ.5 \ VY' l\:.1.l l.·.J-l\.,; \ ... 0.1.L"-'S,U.UV.LL. \.V V""' U.1.\-4~" _y.l..&""-'.1- \ .'V • l.-4V~VAA/ ..J.I.U,M.l '.l,.lU Y V" L,llV \,,.,-h}'lV.:>O, Hll}J.ll\.,U, Ul 

apparent authority to alter, amend, modify, or waive any clause or condition of this Agreement 
on behalf of the Counties. Furthermore, unless otherwise provided herein, any alteration, 
amendment, modification, or waiver of any clause or condition of this Agreement is not effective 
or binding until made in writing and siigned by an authorized representative of Contractor and the 
Counties' Executive D1rector or designee if there is not an increase or decrease to the Maximum 
Amount therefrom. If there is an increase or decrease to the Maximum Amount, then Counties' 
Executive Director or designee must obtain approval from the Counties" Boards of Supervisors 
or their delegates before any such increase or decrease is effective. 

22.26.3 Contractor shall notify the Counties of the names of individuals 
who have authority to bind Contractor to modifications to the Agreement and of the limits of 
such authority at the time Contractor submits its Response and at such other times as required. 
The State reserves the right to review and approve all amendments to the Agreement. 

22:27 Nondiscrimination. 

22.27.1 During the performance of this Agreement, Contractor, its 
agents, officers, employees and Subcontractors shall not unlawfully discriminate, harass or allow 
harassment, against any employee, applicant for employment, or person receiving services under 
this Agreement because of sex, race, color, ancestry, religious creed, national origin, phys_ical 
disability (including HJV or AIDS), medical conditions (cancer), mental handicap, marital status, 
age (over 40), political affiliation, sexlllal orientation (for Contractor's employees and 
Subcontractors located in California), or denial of family care leave. In addition, in accordance 
with Executive Order 11246, entitled " Equal Employment Opportunity,'' as amended by 
Executive Order 11375, and as supplemented by the Department of Labor Regulations (41 CFR 
Part 60), Contractor shall not discrimiJt1ate in employment decisions on the basis of race, color, 
religion, sex, or national origin and shall take-affirmative action to ensme that equal opportunity 
is provided in all aspects of their employment. 
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22.27.2 Contractor, its agents, officers, employees and subcontractors 
shall insure that the evaluation and treatment of their employees and applicants for employment 
are free from such discrimination and harassment. Contractor and its agents, officers, employees 
and subcontractors shall comply with all federal and applicable State nondiscrimination laws, 
including but not limited to: Title Vil of the Civil Rights Act, 42 U.S.C. § 12101, et seq.; the 
Americans with Disabilities Act (ADA); and the provisions of the Fair Employment and H ousing 
Act (Government Code Section 12900, et seq.) and the applicable regulations promulgated 
thereunder in the California Code of Regulations (Title 2, Section 7285.0, et seq.). The 
applicable regulations of the Fair Employment and Housing Commission implementing 
Government Code, Section 12990(a-f), set forth in Chapter 5 of Division 4 of Title 2 of the 
California Code of Regulations, CDSS Manual of Policies and Procedures, Division 21, and 
Welfare and Institutions Code, Section 10000 are incorporated into this Agreement by reference 
and made a part hereof as if set forth in full. Contractor, its agents, officers, employees and 
subcontractors shall also abide by the Federal Civil Rights Act of 1964 (P .L. 88-352) and all 
amendments thereto and all administrative rules and regulations issued pursuant to said Act. 
Contractor further agrees to abide by the Counties ' nondiscrimination policy. Contractor and its 
subcontractors shall give written notice of thejr obligations w1der this clause to labor 
organizations with which they have a collective bargaining or other agreements. 

22.27.3 Contractor shall include the nondiscrimination and compliance 
provisions of this Section in agreement with all Subcontractors to perform work under this 
Agreement. 

22.28 Nonwaiver. Except as otherwise specifically provided herein, any 
failw-e or delay by either party to exercise or partially exercise any right, power or privilege 
under the Agreement shall not be deemed a waiver of any such right, power, or privilege under 
the Agreement. Any waivers granted by a party for breaches hereof shall not indicate a course of 
dealing of excusing other or subsequent breaches. One party's pursuit or nonpursuit of a remedy 
under this Agreement for the other party>s breach of its obligations will neither constitute a 
waiver of any such remedies or any other remedy that a party may have at law or equity for any 
other occurrence of the same or similar breach, nor estop a party from pursuing such remedy. 

22.29 Notices. 

22.29.1 Except as otherwise permitted herein, any notice or demand or 
other communication required or permitted to be given under this Agreement or applicable law 
shall be effective if and only if it is in writing, properly addressed, and either delivered in person, 
or by a recognized courier service, or deposited with the United States Postal Service as 
first-class mail, postage prepaid, certified mail, return receipt requested, to the parties at the 
following addresses: 

The Counties: 

Welfare Client Data System Consortium 
Executive Director 
950 Iron Point Road 
Suite 110 

2923905.1 
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Folsom, CA 95630 
Email: Hali.Reyes@CAL WJN.ORG 

Contractor: 

HP Enterprise Services, LLC 
Title: Account Executive 
950 Iroh Point Road 
Suite 160 
Folsom, CA 95630 
Email : chris.van-vlack@hp.com 

22.29.2 Notices shall be effective upon receipt or four business days after 
mailing, whichever is earlier. The No1ice address as provided herein may be changed by Notice 
given as provided above. 

22.30 Pro Children Act of 1994. Contractor shall comply with Public Law 
103~227, Part C - Environmental Tobacco Smoke, also known as the Pro-Chi!rh:en Act of 1994. 

22.31 Publicity. The award of this Agreement to Contractor is not in any way 
an endorsement of Contract.or or Contractor 's Services by the Counties and shall not be so 
construed by Contractor in any advertising or publicity materials. Contractor agrees to submit to 
the Counties ' Executive Director in advance all advertising, sales promotion, and other publicity 
matters relating to this Agreement wherein the Counties' name is mentioned or language used 
from which the connection of the Counties' name therewith may, in the Counties' judgment, be 
inferred or implied. Contractor further agrees not to publish or use such advertising, sales 
promotion, or publicity matter without the prior written consent of the Counties. Contractor shall 
not in any way contract on behalf of or in the name of the Counties. Nor shall Contractor release 
any informational pamphlets, notices, press releases, research reports, or similar public notices 
concerning this project without obtainiing the prior written approval of the Counties. 

22.32 Recycling. Contractor shall use recycled and recyclable products, 
whenever practicable, in fulfilling the terms of this Agreement. Recycled printed products shall 
include a symbol identifying the recycled material. 

22.33 Remedies. UnJess a remedy is specifically designated as exclusive, no 
remedy conferred by any of the specific provisions of the Agreement is intended to be exclusive 
of any other remedy, and each and every remedy shall be cumulative and shall be io addition to 
every other remedy given hereunder, now or hereafter existing at law or in equity or by statute or 
otherwise. The election of any one or more remedies by either party shall not constitute a waiver 
of the right to pursue other available remedies. 

22.34 SeverabiJity. If any term or condition of this Agreement or the 
application thereof to any person( s) or circumstances is held invalid, such invalidity shall not 
affect other terms, conditions, or applications which can be given effect without the invalid term, 
condition, or application; to this end the terms and conditions of this Agreement are declared 
severable. 
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22.35 Sovereign Immunity. The parties expressly agree that no provision of 
this Agreement is in any way intended to constitute a waiver by the Counties of any immunities 
from suit or from liability that the Counties may have by operation oflaw. 

22.36 State Energy Conservation Plan. Contractor agrees to recognize and 
comply with the mandatory standards and policies relating to energy efficiency in the State 
Energy Conservation Plan Title 23 and 24, the California Code of Regulations, as required by the 
U.S. Energy, Policy and Conservation Act (P.L. 94-165). 

22.37 Subcontractors. 

22.37.1 Contractor may, with prior written permission from the Counties' 
Executive Director, which consent shall not be unreasonably withheld, enter into subcontracts 
with third parties for its performance of any part of Contractor's duties and obligations. Subject 
to the other provisions of this Section, the Counties expressly consent to Contractor's use of the 
Subcontractors designated in its Response for the provision of the Services specified in the 
Response. Any such approval may be rescinded in the Counties' sole discretion. 

22.37.2 Contractor is responsible and liable for the proper performance 
of and the quality of any work performed by any and all Subcontractors and their compliance 
with the Agreement and the subcontract terms and conditions. 1n no event shall the existence of 
a subcontTact operate to release or reduce the liability of Contractor to the Counties for any 
breach in the performance of Contractor's duties. In addition, Contractor's use of any 
Subcontractor shall not cause the loss of any warranty from Contractor. All subcontracts will be 
made in writing and copies provided to the Counties upon request. The Counties have the right 
to refuse reimbursement for obligations incurred under any subcontract that do not comply with 
the tenns and conditions of this Agreement. 

22.37.3 For purposes of this Agreement, Contractor agrees to indemnify, 
defend, and hold the Counties harmless from and against any and all claims, actions, losses, 
liabilities, damages, costs and expenses (including reasonable attorney fees) arising out of or 
related to acts or omissions of Contractor's Subcontractors, their agents, or employees. 

22.37.4 For any Subcontractor, Contractor shall include in the 
Subcontractor's subcontract substantially similar terms as are provided in Sections 4.6 
(Reference and Background Checks), 4.7 (Records Retention and Access Requirements), .2 
(Ownership), lQ (Insurance), and 17 (Confidential Information). 

22.37.5 Upon expiration or termination of this Agreement for any reason, 
the Counties will have the right to enter into direct agreements with any of the Subcontractors. 
Contractor agrees that its arrangements with Subcontractors will not prohibit or restrict such 
Subcontractors from entering into direct agreements with the Counties. 

22.38 Subpoena. In the event that a subpoena or other legal process 
commenced by a third party in any way concerning the Deliverables or Services provided 
pursuant to this Agreement is served upon Contractor or the CoUhties, such party agrees to notify 
the other party in the most expeditious fashion possible following receipl of such subpoena or 
other legal process. Contractor and the Counties further agree to cooperate with each other in 
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any lawful effort by the such other party to contest the legal validity of such subpoena or other 
legal process commenced by a third patty as may be reasonably required and at the expense of 
the party to whom the legal process is dlirected, except as otherwise provided herein in 
connection with defense obligations by one party to another as provided in Section 19. 

22.39 Survival. Ali Services performed and Deliverables provided pursuant to 
the authority of this Agreement are subject to all of the terms, conditions, price discounts and 
rates set forth herein, notwithstanding the expiration of the initial term of this Agreement or any 
extension thereof. Further, the terms, conditions and warranties contained in this Agreement that 
by their sense and context are intended to survive the completion of the performance, 
cancellation or termination of this Agreement shall so survive. In addition, the terms of 
Sections 4.7 (Records Retention and Access Requirements), Section 4.8 (Accounting 
Requirements), Section 9 (Ownership), Section 10.1 (Pre-existing Software, Other Contractor 
Technology, and Third-Party Software Licenses), Section 12.6 (Legal and Regulatory 
Compliance), Section 15.8 (Letter of Credit), and Sections 16 -17. and 12,-22 shall survive the 
termination of this Agreement. 

22.40 Waiver. Waiver of any breach of any term or condition of this 
Agreement shall not be deemed a waiver of any prior or subsequent breach. No tenn or 
condition of this Agreement shall be held to be waived, modified or deleted except by a written 
instrument signed by the parties hereto. 

This Agreement may be executed in counterparts or in duplicate originals. Each 
counterpart or each duplicate shaU be deemed an original copy of this Agreement s igned by the 
parties, for all purposes. In witness thereof, this Agreement is effective as of the Agreement 
Effective Date. 

HP ENTERPRISE SERVICES, LLC 

''California Corpora1ions Code section 313 requires that cc,ntracts with a corporation be signed by both (1) the chairman of the Board of 
DireCtots, the president or any vice-president, and (2) the secretary, any assistant secretary, the chief financial officer, or any assistant treasurer, 
unless the contract is accompanied by a certified copy of the corporation's Board of Directors' resolution autl1orizing the execution of the 
con1.rac1." 

:Jt'Z_~~ !/ gi_n, Reoan%nz 
• · C erk of t[e Board of Supervisors 

Dated _____ _ 

APPROVED AS TO FORM AND LEGA LJTY 

,,------i 
COlJNf~· <;}~) \Xf'r.-\ CL. AR.-\ 

~ £. l l L i------
1! \·_ ~ 1, l311,t_., 

. -:,--;;.·-- --····-- . Dave Cortt"{le, President 

. Boa. rd ofSu~h"~o/ 

l )atcd ~ --rk_Y....;-_I_,,_ ~r ______ ___ _ 

Kristin Baker, Deputy County Counsel 
Dated f - <;' · I S' 
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ATTEST: 

ATTEST: \/€1\oni,(d A. ~~ 

by~~~ 

ATfEST: 

;/~,,It{ 
I I 

Dated ___ _ 

.:'.923905 l 

COUNTY OF SAN MA TEO 

( /\11;;::i\-e. ~ rzo ·:::tv, 
By ----- - - - - - - --

President, Board of Supervisors 

Dated:February 10, 2015 

Resolution # 073652 

COUNTY O,F SAN:PlEOO 

By~~~~ /4 
Director, Dept. of Pur-c' ·asfog· ah<l Ccnttrac.ting 

Dated: t/).. &J?°r J .__.. _ ____... __________ _ 

COUN:z=M~: 
By . QdYJ.) . -~; 

Chairperson, Board of Supervisors 

Dated: I/, 3 /2 r 
I I 

COUNT.: OF SANTA CR(JZ 

8 (/ 'l' rf 1 (7 
·. ? (\_. - 1 J LL{~, 

y I , . .I\/ . , . ; , I 
Director 

Human Services Dept 

APPROVED AS TO FORM: 

I ~ /.' r- ;l r f.ll ,. (.-,1 -:i 
; • I ff jj L:_ ;· '.c¼• J 

Counr~ Counsel ...__,,, 
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ATTEST: 

CONTRACTOR: 

HP ENTERPRJSE SERVICES 

29?39VS I 

PLEASE SEE PREVIOUS 

SIGNATURE PAGES ATTACHED 

66 

COUNTY Ole FRESNO: 

Br:RNlCE E. SEIDEL, Clerk 

Board of Supervisors 

/ \ 
By: ~). ~ f~ " ·\. \~..:-'----l ... 1• , ... _ \ - :: --'----------- - .:....;_ __ 

PLEASE SE£ PREVJOUS 

SIGNATURE PAGES ATTACHED 



APPROVED AS TO LEGAL FORNL 

DAN(EL C. CEDER.BORG, COUNTY COUNSEL 

,,,..... - ✓-

- I _j,. ,••_i '~ 
,,://:{: - -- -$/ i____ ___ _ 

B '/;·/ ' /:/ 
y:,k'---- - - - ---'., 

APPROVED AS TO ACCOUNTING FORM: 

VlCKl CROW, C.P.A, AUDJTOR-CONTROLLERJ 

TREASURER-TAX COLLECTOR 

DEPARTMENT OF SOCIAL SERVICES 

REVIEWED AND RECOMMENDED FOR APPROVAL: 

Delfino E. Neira, Director 

Fund/Subclass: 0001 /l 0000 

Organization: 5610/7004 

Account/Program: 7294/0 

DEN:jk 
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ATTEST: 

ATTEST: 

ATTEST: 

Tommy Gong, County Clefk-Recorcterand 
Ex-Officio Clerk of the Board of Super,..isors 

By, 15Q~(¼Qpn3 
eputy Clerk 

ATTEST: 

ii 

CITY AND COUNTY OF SAN FRANCISCO 

By ____ _ _ _ _ _ _ _ ___ _ 
President, Social Services Commission 

Dated: - - - - - - - - - - - ----

COUNTY OF S~N L~:10BISPO 
sy:ubMlL\l-i~~'--'--(a-LL.Hi\_.,,___ _ _ 
Chairperson, Board of Supervisors 

Dated: "J:anuary G;i, 2Dl5 

By ,b&~-~-~1/i.C ~~/ /:_~ 
Deputy County CounseV 

I l I / 
Dated: / /fj I I -;I 

Datetl: __ __,_/_..--~..J.J/(,z"""'. ----'--'/S: _____ _ 
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City and County of San Francisco 

Tails 

Resolution 

City Hall 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 150108 Date Passed: June 02, 2015 

Resolution requesting continued membership in the 18 County CalWIN Consortium and the renewal 
of the Hewlett Packard Enterprise Services, LLC, contract with the Consortium as a result of the new 
procurement of the Hewlett Packard contract by the State of California, and retroactively authorizing 
the Director of the Human Services Agency to expand the expenditure authority from $53,019,909 
for an additional amount of $29,551,554 the project budget including this extension is totaling to 
$82,571,463 from February 1, 2015, through January 31, 2025. 

May 13, 2015 Budget and Finance Sub-Committee - AMENDED 

May 13, 2015 Budget and Finance Sub-Committee - CONTINUED AS AMENDED 

May 20, 2015 Budget and Finance Sub-Committee - RECOMMENDED 

June 02, 2015 Board of Supervisors -ADOPTED 

Ayes: 11 -Avalos, Breed, Campos, Christensen, Cohen, Farrell, Kim, Mar, Tang, 
Wiener and Yee 

File No. 150108 I hereby certify that the foregoing 
Resolution was ADOPTED on 6/2/2015 by 
the Board of Supervisors of the City and 
County of San Francisco. 

lerk of the Board 

Date Approved 

City 11111[ Co1111ty 0JS1111 Francisco Page2 Pri11tetl al 2:31 pm 011 6/3/15 



ATTEST: 

Approved as, to F-o~: 
_ -J , , . • - · ! 1; ' f i ; , , 

l~ · ..... · : 
1
.~ ; , . 2.l.,;. .... ·i~_ ~r •. ~ .. ~· .~- -~, . ~ / 
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EXHIBJT A 

FINANCIAL MATTERS 

1. Maximum Amount. The Max.imwn Amount shall be each of the following amounts during their 

respective time periods: 

a. During the initial five year tenn, the Maximum Amount shall not exceed: (1) $204,455,229; (2) 
plus up to $40,000,000 in funding authorized by the State and federal agencies for special Premise funds and 
other grants: (i) which are subject to authorization by the Counties pursuant to Section 14 of the Agreement; and 
(ii) which shall be contingent upon the Counties' receipt of State funding for such Change Requests; (3) plus up 
to $61,543,889.92 for Change Requests: (i) which are subject to authorization by the Counties pursuant to 
Section 14 of the Agreement; and (ii) which shall be contingent upon the Counties' receipt of State funding for 

such Change Requests; 

b. During the first three year renewal period, if the Counties renew the term pursuant to Section 2 
of the Agreement, the Maximum Amount shall not exceed: (1) the amount of the Maximum Amount during the 
initial five year tenn; (2) plus $11 1,225,526; (3) plus up to $25,000,000 in funding authorized by the State and 
federal agencies for special Premise funds and other grants: (i) which are subject to authorization by the 
Cow1ties pursuant to Section 14 of the Agreement; and (ii) which shall be contingent upon the Counties' receipt 
of State funding for such Change Requests; (4) plus up to $41,029,259.95 for Change Requests: (i) which are 
subject to authorization by the Counties pursuant to Section 14 of the Agreement; and (ii) which shall be 
contingent upon the Counties' receipt of State funding for such Change Requests; and 

c. During the next two year renewal period, if the Counties renew the term pursuant to Section 2 of 
the Agreement, the Maximum Amount shall not exceed: ( I ) the amount of the Maximum Amount during the 
.initial five year term; (2) plus the first three year renewal period; (3) plus $71,891,889; (4) p lus up to 
$15,000,000 in funding authorized by the State and federal agencies for special Premise funds and other grants: 
(i) which are subject to authorization by the Counties pursuant to Section 14 of the Agreement; and (ii) which 
shall be contingent upon the Counties' receipt of State funding for such Change Requests; (5) plus up to 
$27,352,839.97 for Change Requests: (i) which are subject to authorization by the Counties pursuant to Section 
14 of the Agreement; and (ii) which shall be contingent upon the Counties' receipt of State funding for such 
Change Requests. 

2. Change Request Hourly Rates 

Staff Classification 

Architect 

Architect Sr. 

Business Analyst 

Business Analyst Sr. 

Database Administrator 

2923905.1 

Blended 
Hourly Rate 

$144.39 

$173.27 

$144.39 

$173.27 

$144.39 
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Manager $202.15 

Program Manager $259.91 

Programmer $144.39 

Programmer Jr. $127.07 

Programmer Sr. $173.27 

Project Manager $173.27 

Project Manager Sr. $202.15 

Supervisor $144.39 

Technical Trainer $98.19 

Tester $76.88 

Tester Sr. $102.50 

3. Charges($). 

After 
Transition-In Total Initial 5 

3 Year 
Transition-In to end of Ye.arTerm 

2 Year Total 

Period Initial 5 Year 
Renew al Renewal Agreement 

Term (Base 
Period Period 10 Year Term 

Period) 

2/2/2015- 8/1/2015 - 2/;!f2015- 1./1/2020- 2/1/2023- 2/2/2015-
7/31/2015 1/31/1.020 1/31/2020 1/31/2023 1/31/2025 1/31/2025 

Contractor 
5,870,083 108,918,213 114,788,296 57,619,171 37,703,490 210,110,957 

Staff Charges 

Contractor 
Equipment 363,319 3,649,477 4,012,796 4,069,846 1,704,884 9,787,526 

Charges 

Contractor 

Equipment 
112,486 3,653,928 3,766,414 2,876,956 1,917,971 8,561,341 

Maintenance 

Charges 

Contractor 

Software 293,758 2,055,517 2,349,275 1,796,180 598,727 4,744,181 
Charges 

Contractor 

Software 
932,890 22,172,854 23,105,744 16,037,389 10,661,600 49,804,732 

Maintenance 

Charges 

Contractor 
Facilities 3,586,451 27,880,487 31,466,938 17,858,730 11,832,746 61,158,413 
Charges 

Contractor 150,333 9,688,953 9,839,286 6,459,302 4,306,201 20,604,788 
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After 
Transition-In Total Initial 5 

3 Year 2 Year Total 
Transition-In to end of Year Term 

Renewal Renewal Agreement 
Period Initial 5 Year 

Period Period 10 Year Term 
Term (Base 

Period) 

Network 

Charges 

Contractor 

Application 

Support 2,897,873 11,502,063 14,399,936 4,440,451 3,121,271 21,961,659 

Facility 
Charges 

Contractor 

Other 608,453 118,094 726,547 67,500 45,000 839,047 

Charges 

Sub-Total 

Contractor 14,815,645 189,639,584 204,455,229 111,225,526 71,891,889 387,572,644 

Charges 

Change 

Request 0 61,543,890 61,543,890 41,029,260 27,352,840 129,925,990 

Charges* 

Premise & 
Other 0 40,000,000 40,000,000 25,000,000 15,000,000 80,000,000 

Grants•• 

Total 

Contractor 14,815,645 291,183,474 305,999,119 177,254,786 114,244,729 597,498,634 

Charges 

* Change Request Charges are projected; the Charges for Change Requests shall be based on actual Services 
performed in accordance w ith the Agreement and Deliverables that receive Acceptance and shall be contingent 
upon the Counties' receipt of State funding for such Change Requests. 

** Premise and other grant Charges are projected; the Charges for Premise and other grants shall be based on 
actual Services performed in accordance with the Agreement and Deliverables that receive Acceptance and 
shall be contingent upon the Counties' receipt of State funding for such Premise and other grants. 

4. Payments for Deliverables after Contractor Corrects the Deliverablc's Cosmetic Deficiencies and 
Acceptance of Deliverables Pursuant to Change Requests. The Counties shall hold back 10% of the 
applicable Charges for all Deliverables pursuant to each Change Request and Exhibit F . Counties shall pay 
such held back amounts in accordance with and subject to the terms of Section 3. l and Section 3 .5 of the 
Agreement after (a) the Counties provide Acceptance of each Deliverable including those without Cosmetic 
Deficiencies and Contractor issues an invoice for such Deliverable or Counties shall pay such held back 
amounts and (b) Contractor corrects all Cosmetic Deficiencies in a Deliverable, the Counties provide 
Acceptance of the Deliverable following correction of such Cosmetic Deficiencies, and Contractor issues an 
invoice for such corrected Deliverable. 

5. Critical Milestones: 

a. Performance Standards and Service Level Agreements for Services in Exhibit C. 
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b. Acceptance dates for Deliverables which are marked in the table in Section 2.1 in Exhibit F with 
a "Y" and Acceptance Dates which are identified as Critical Milestones in Change Requests. 

c. Operations Effective Date 

6. Payment Schedule 
,,---~ -,~--

,------ -:··----- 1' -------~ - 7, 1 __ j Maintenance and 1 

--- Operations 
I . Scheduled ! Projected ' Project Premise Services Charges 
I Period I Month Invoice Date Change Request & Othe, G,ants . ln_v _oi_ce .A. m_ ou. nt 

j c ,harges* _;•-==== ~ _ -- _J_ ----- ,.!.'...____~---- - ....___ L,;. ___ _ 

Transition-In Month 1 15-Mar $0 $0 $1 ,606,585 
Period 

Transition-In Month 2 15-Apr 
Period 

$0 $0 $1,612,476 

Transition-In Month 3 15-May $0 $0 $2,985,939 
Period 

Transition-In Month 4 15-Jun $0 $0 $3,509,934 
Period 

Transition-In Month 5 15-Jul $0 $0 $3,359,176 
Period 

Transition-In Month 6 15-Aug $0 $0 $1,741 ,535 
Period 

Total BAFO Transition-In Period $0 $0 $14,815,645.00 
(2/2/2015 - 7/31/2015 

After 
Transition-
In to end of 

Initial 5 Month 7 15-Sep $1,139,702 $740,741 $3,'611,135 
Year Term 

(Base 
Period) 

Base Period Month 8 15-Ocl $1,139,702 $740,741 $3,658,095 

Base Period Month 9 15-Nov $1 ,139,702 $740,741 $3,713,786 

Base Period Month 10 15-Dec $1,139,702 $740,741 $3,694,955 

Base Period Month 11 16-Jan $1,139,702 $740,741 $3,667,149 

Base Period Month 12 16-Feb $1 ,139,702 $740,741 $3,558,160 

Base Period Month 13 16-Mar $1,139,702 $740,741 $3,651,730 

Base Period Month 14 16-Apr $1 ,139,702 $740,741 $3,637,483 

Base Period Month 15 16-May $1,139,702 $740,741 $3,638,398 

Base Period Month 16 16-Jun $1,139,702 $740,741 $3,588,694 

Base Period Month 17 16-Jul $1 ,139,702 $740,741 $3,590,830 

Base Period Month 18 16-Aug $1 ,139,702 $740,741 $3,608,469 

Base Period Month 19 16-Sep $1,139,702 $740,741 $3,673,127 

Base Period Month 20 16-Oct $1,139,702 $740,741 $3,640,205 

Base Period Month 21 16-Nov $1 ,139,702 $740,741 $3,695,189 
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Base Period Month 22 16-Dec $1,139,702 $740,741 $3,675,524 

Base Period Month 23 17-Jan $1 ,139,702 $740,741 $3,686,301 

Base Period Month 24 17-Feb $1,139,702 $740,741 $3,676,414 

Base Period Month 25 17-Mar $1 ;139,702 $740,741 $3,656,855 

Base Period Month 26 17-Apr $1,139,702 $740.741 $3,629,277 

Base Period Month 27 17-May $1,139,702 $740,741 $3,629,277 

Base Period Month 28 17-Jun $1,139,702 $740,741 $3,634,995 

Base Period Month 29 17-Jul $1,139,702 $740,741 $3,634,995 

Base Period Month 30 17-Aug $1,139,702 $740,741 $3,657,056 

Base Period Month 31 17-Sep $1 ,139,702 $740,741 $3,584,898 

Base Perfod Month 32 17-Oct $1,139,702 $740,741 $3,584,091 

Base Period Month 33 17-Nov $1,139,702 $740,741 $3,584,091 

Base Period Month 34 17-Dec $1,139,702 $740,741 $3,580,783 

Base Period Month 35 18-Jan $1,139,702 $740,741 $3,580,783 

Base Period Month 36 18-Feb $1,139,702 $740,741 $3,580,783 

Base Period Month 37 18-Mar $1,139,702 $740,741 $3,593,260 

' Base Period Month 38 18-Apr $1, 139.,702 $740,741 $3,576,713 

Base Period Month 39 18-May $1,139,702 $740,741 $3,582,037 

Base Period Month 40 18-Jun $1 ,139,702 $740,741 $3,571 ,006 

Base Period Month 41 18-Jul $1 ,139,702 $740,741 $3,571,006 

Base Period Month 42 18-Aug $1 ,139,702 $740,741 $3,571 ,689 

Base Period Month 43 18-Sep $1 ,139,702 $740,741 $3,410,867 

Base Period Month 44 18-Oct $1,139,702 $740,741 $3,410,867 

Base Period Month 45 18-Nov $1 ,139,702 $740,741 $3,387,644 

Base Period Month 46 18-Dec $1,139,702 $740,741 $3,387,644 

Base Period Month 47 19-Jan $1,139,702 $740,740 $3,387,644 

Base Period Month48 19-Feb $1,139,702 $740,740 $3,387,644 

Base Period Month 49 19-Mar $1 ,139,702 $740,740 $3,347,062 

Base Period Month 50 19-Apr $1,139,702 $740,740 $3,319,481 

Base Period Month 51 19-May $1,139,702 $740,740 $3,319,481 

Base Period Month 52 19-Jun $1 ,139,702 $740,740 $3,319,481 

Base Period Month 53 19-Jul $1 ,139,702 $740,740 $3,319,481 

Base Period Month 54 19-Aug $1,139,702 $740,740 $3,314,830 

Base Period Month 55 19-Sep $1,139,702 $740,740 $3,143,037 

Base Period Month 56 19-Oct $1,139,702 $740,740 $3,143,037 

Base Period Month 57 19-Nov $1,139,702 $740,740 $3,143,037 

Base Period Month 58 19-Dec $1,139,702 $740,740 $3,143,037 

Base Period Month 59 20-Jan $1 ,139,702 $740,740 $3,143,037 
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Base Period I Month 60 I 20-Feb $1,1 39,702 $740,740 $3,143,035 

Total Base Period (8/1/2015 - 1/31/2020) $61,543,890.00 $40,000,000.00 $189,639,584.00 

3 Year 
Renewal 
Period Month 61 20-Mar $1,139,702 $694,445 $3,266,113 

(Extension 
1) 

Extension 1 Month 62 20-Apr $1 ,139,702 $694,445 $3,238,532 

Extension 1 Month 63 20-May $1 ,139,702 $694,445 $3,238,532 

Extension 1 Month 64 20-Jun $1 ,139,702 $694,445 $3,238,533 

Extension 1 Month 65 20-Jul $1,139,702 $694,445 $3,238,533 

Extension 1 Month 66 20-Aug $1,139,702 $694,445 $3,247,481 

Extension 1 Month 67 20-Sep $1,139,702 $694,445 $3,058,660 

Extension 1 Month 68 20-0ct $1,139,702 $694,445 $3,058,660 

Extension 1 Month 69 20-Nov $1 ,139,702 $694,445 $3,058,660 

Extension 1 Month 70 20-Dec $1,139,702 $694,445 $3,058,660 

Extension 1 Month 71 21-Jan $1,139,702 $694,445 $3,058,660 

Extension 1 Month 72 21-Feb $1,139,702 $694,445 $3,058,660 

Extension 1 Month 73 21-Mar $1,139,702 $694,445 $3,084,426 

Extension 1 Month 74 21-Apr $1 ,139,702 $694,445 $3,056,845 

Extension 1 Month 75 21-May $1 ,139,702 $694,445 $3,056,845 

Extension 1 Month 76 21-Jun $1,139,702 $694,445 $3,056,845 

Extension 1 Month 77 21-Jul $1,139,702 $694,444 $3,056,845 

Extension 1 Month 78 21-Aug $1 ,139,702 $694,444 $3,057,916 

Extension 1 Month 79 21-Sep $1,139,702 $694,444 $3,056,845 

Extension 1 Month 80 21-0 ct $1 ,139,702 $694,444 $3,056,845 

Extension 1 Month 81 21-Nov $1,139,702 $694,444 $3,056,845 

Extension 1 Month 82 21-Dec $1 ,139,702 $694,444 $3,056,845 

Extension 1 Month 83 22-Jan $1,139,702 $694,444 $3,056,843 

Extension 1 Month 84 22-Feb $1 ,139,702 $694 ,444 $3,056,845 

Extension 1 Month 85 22-Mar $1 ,139,702 $694,444 $3,083,200 

Extension 1 Month 86 22-Apr $1,139,702 $694,444 $3,055,623 

Extension 1 Month 87 22-May $1,139,702 $694,444 $3,055,623 

Extension 1 Month 88 22-Jun $1,139,702 $694,444 $3,055,623 

Extension 1 Month 89 22-Jul $1 ,139,702 $694,444 $3,055,623 

Extension 1 Month 90 22-Aug $1 ,139,702 $694,444 $3,055,623 

Extension 1 Month 91 22-Sep $1,139,702 $694,444 $3,055,623 

Extension 1 Month 92 22-0ct $1,139,702 $694,444 $3,055,623 

Extension 1 Month 93 22-Nov $1 ,139,702 $694,444 $3,055,623 

Extension 1 Month 94 22-Dec $1,139,702 $694,444 $3,055,623 
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Extension 1 Month 95 23-Jan $1,139,702 $694,444 $3,055,623 

Extension 1 Month 96 23-Feb $1,139,702 $694,444 $3,055,623 

Total Extension 1 Period Oharges $41 ,di29,260.00 $25,000,000.00 $11 1,225,526.00 
(2/1/2020 - 1 /3112023) 

2 Year 
Renewal 
Period Month 97 23-Mar $1,139,702 $625,000 $3,082,391 

(Extension 
2) 

Extension 2 Month 98 23-Apr $1,139,702 $625,000 $3,054,811 

Extension 2 Month 99 23-May $1,139,702 $625,000 $3,054,811 

Extension 2 Month 100 23-Jun $1 ,139,702 $625,000 $3,054,811 

Extension 2 Month 101 23-Jul $1,139,702 $625,000 $3,054,811 

Extension 2 Month 102 23-Aug $1,139,702 $625,000 $3,054,284 

Extension 2 Month 103 23-Sep $1,139,702 $625,000 $3,054,284 

Extension 2 Month 104 23-Oct $1,139,702 $625,000 $3,054,284 

Extension 2 Month 105 23-Nov $1 ,139,702 $625,000 $3,054,284 

Extension 2 Month 106 23-Dec $·1,·139,702 $625,000 $3,054,284 

Extension 2 Month 107 24-Jan $1,139,702 $625,000 $3,054,284 

Extension 2 Month 108 24-Feb $1,139,702 $625,000 $3,054,282 

Extension 2 Month 109 24-Mar $1.,139,702 $625,000 $2,947,942 

Extension 2 Month 110 24--Apr $1,139,702 $625,000 $2,920,365 

Extension 2 Month 111 24-May $1,139,702 $625,000 $2,920,365 

Extension 2 Month 112 24--Jun $1,139,702 $625,000 $2,920,365 

Extension 2 Month 113 24-Jul $1 ,139,702 $625,000 $2,920,365 

Extension 2 Month 114 24-Aug $1 ,139,702 $625,000 $2,917,078 

Extension 2 Month 115 24-Sep $1,139,702 $625,000 $2,916,008 

Extension 2 Month 116 24-Oct $1,139,702 $625,000 $2,916,008 

Extension 2 Month 117 24-Nov $1,139,702 $625,000 $2,916,008 

Extension 2 Month 118 24-Dec $1,139,702 $625,000 $2,916,008 

Extension 2 Month 119 25-Jan $1,1 39,702 $625,000 $2,916,008 

Extension 2 Month 120 25-Feb $1,139,702 $625,000 $3,083,746 

Total Extension 2 Period Charges $27,:~52,840.00 $15,0eJ0,000.00 $71,891,889.00 
(2/1/2023 - 1/31/2025) 

Total Charges $1~!9.925,990 $80,000,000 $387,572,644 

* Change Request Charges are projected; the Charges for Change Requests shall be based on actual Services 
performed in accordance with the Agreement and Deliverables that receive Acceptance and shall be contingent 
upon the Counties' receipt of State funding for such Change Requests. 

** Premise and other grant Charges are projected; the Charges for Premise and other grants shall be based on 
actual Services performed in accordance with the Agreement and Deliverables that recejve Acceptance and 
shall be contingent upon the Counties' receipt of State funding for such Premise and other grants. 
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7. License and Maintenance Fees for Selected Software 

License Price Per Annual Maintenance Per 
Named User License/Named User 

Executive Scorecard 
Casual User 

$4,285.71 $857.14 

PPM License $429 $84 

8. WCDS CalWIN Allocation Methodology 

The Counties' Executive Director or designee will provide Contractor with the Total Adj CL% column (the 
baseline is provided below) based on the following County share allocation table which will be used in 
producing monthly invoices as noted, subject to change as described in the Agreement. 

Party 
Responsible for 

Line Item Description Allocation Distribution Producing 
Monthly 
Invoice/Allocation 
As APPiicabie 

Consortium/County 
Personnel 
County Support Staff Costs for county staff Ongoing Training WCDS 

performing CalWIN-related Support - 1 FTE 
ongoing activities: 1st level System Administrator - 1 
help desk, ongoing FTE 
training, system and LAN Joint Maintenance 
administrative support, and Committee(s) - 1 FTE 
participation in Consortium County Help Desk -
governance meetings Number of FTE's is based 
including County CalWIN on actual help desk metrics 
Managers or other county collected over 17 months 
Subject Matter Experts. of CalWIN implementation 

in 13 counties. 1 FTE 
Consortium Project Costs associated with the Project T earn Member's WCDS 
Team ongoing project staff hourly wage (including 

provided by the Counties. benefits), not to exceed 
IAPDU approved rates. 

Consortium Costs for WCDS project Based on WCDS 
Management site staff to oversee and Large/Medium/Small 

manage CalWIN. WCDS Counties: 
Staff are employed by Large - 6.7901% of Total 
California State Amount 
Association of Counties Medium - 5.5556% of Total 
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(CSAC). Amount 
Small - 2.7778% of Total 
Amount 

Contractor 
Services 
Application Costs associated with Shared among the 18 Contractor -invoice 
Maintenance modifications and CalWIN Counties, based 

enhancements to the on Recurring Sharing WCOS - allocation 
application software. These Tables, Column J. 
are services provided by 
the maintenance vendor. 

Quality Assurance Costs for ongoing Santa Clara County WCOS 
independent Quality currently holds the 
Assurance oversiiJht. Federal/State share (95% 

of the QA contract). The 
remaining county share 
(F,0/n nf th,::, nA rnntr:::irt\ ic:. , .... ,v - • ,. , ,_ ._,.,, ....,_,, .. , _...,._/ rv 

shared among the 18 
CalWIN Counties, based 
on Recurring Sharing 
Tables, Column J. 

Legal Counsel Costs to cover Ceiunty Allocated to San Mateo (for wcos 
legal counsel and obtain contracted Counsel) and 
outside legal counsel on an Santa Clara (for County 
as needed basis during the Counsel). 
M&O phase. 

Travel 

County Support Staff Costs associated with Based on geographic WCDS 
CalWIN-related travel for location as follows: 
County staff. $6K: PLA, SAC, YOL 

$8K: SOL 
$9K: ALA, CCC 
$10K: SFO, SMT, SON 
$11 K: FRS, SCL, SCZ 
$12K: TUL 
$20K: ORG, SDG, SLO, 
SBR, VEN 

Consortium Project Costs associated with Allocation approved by WCDS 
Team CalWIN-related travel for fiscal year based on 

the Consortium Project IAPDU amount if any. 
Team. 

Production and 
Operations 
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FM&O Core M&O base costs Active Cases: Sharing Contractor -
based on Recurring invoice 
Sharing Tables, Column J. 

WCDS - allocation 

Server and Web Server Monitoring: Costs Server Monitoring~ Based Contractor -
Monitoring associated with ongoing on actuals charged by invoice 

monitoring services for Contractor, depending on 
servers managed and county's hardware WCDS - allocation 
controlled by the M&O configuration. 
vendor. 

Web Monitoring: Sharing 
Web Monitoring: Costs based on Sharing Tables, 
associated with ongoing Column J. 
web monitoring services 
and network upgrades. 
This service is provided by 
the maintenance vendor. 

Print Costs Charges from the County Sharing is based on the % WCDS 
Print Vendor to produce of the total caseload for the 
CalWIN batch county. Updated annually 
correspondence, or for to current caseload ratios. 
maintenance charges 
associated with the 
counties Enterprise Printer 
if no Print Vendor is 
utilized. 

Hardware 
Maintenance 
Vendor-provided Maintenance charges County specific Annual Contractor -

associated with all Vendor- Maintenance based on invoice 
provided hardware. County's hardware 

purchases. WCDS - allocation 

County-provided Maintenance charges County specific - WCDS 
associated with all County- Maintenance based on 
provided hardware. County's hardware 

purchases. 

Software 
Maintenance 
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Vendor-provided Maintenance char-ges County specific - Annual Contractor -
associated with all Vendor- Maintenance estimates invoice 
provided software. based on County's 

software purchases. WCDS - allocation 

County-provided Maintenance charges County specific - WCDS 
associated with all County- Maintenance estimates 
provided software·. based on County's 

software purchases. 

Network 11 - -
Wide Area Network Line charges for the WAN County specific WAN Contractor -

from the central data charges based on quantity invoice 
center to the counties' x price of T1 or DS3 
Point of Presence:. Access Charges; hardware WCDS - allocation 

lease charges, and 
network management 
charges. 

Local Area Network Line charges within a County specific telecom WCDS 
county from their Point of charges based on switch 
Presence to each local monitoring, and circuits , 
office server and from that firewall, and router 
server to each workstation. management. 

II 
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CalWIN Sharing Table Calculation: 
1. Column A - County Name 
2. Column B - County Size - Small, Medium, or Large 
3. Column C- Current relative caseload ratios between the counties 
4. Column D - GNGR Caseload ratios between the counties 
s. Column E - Breakdown of expense allocations based on county size 
6. Column F - Average of Columns C, D, and E 
7. Column G - Current relative caseload ratios between the counties, excluding 
GA/GR caseload 
8. Column H - Column G times the non-GA/GR caseload percent for CalWIN as a 
whole (currently 99.09%) 
9. Column I - Column F times the GNGR caseload percent for CalWIN as a whole 
(currently 0.91%) 
10. Column J - Column H plus Column I; this is the standard allocation for most 
CalWIN budget line items. 

Baseline CalWIN Sharing Table using actual values from July 2014 (caseload 
percentages and calculations are updated annually using the methodology described 
above): 

A 8 C D E F G H J 
Non Non 

County Total GA/GR GA/GR% GA/GR GA/GR GA/GR Total 
County Size CL% CL% L/M/S % Formula CL% CL%" CL%* Adj CL 

99.09% .91% % 

Alameda L 9.42% 14.07% 6.79% 10.09% 9.29% 9.21% 0.09% 9.30% 

Contra 
Costa L 4.55% 3.18% 6.79% 4.84% 4.59% 4.55% 0.04% 4.59% 

Fresno L 8.72% 3.66% 6.79% 6.39% 8.87% 8.79% 0.06% 8.84% 

Oranqe l 12.35% 2.13% 6.79% 7.10% 12.64% 12.52% 0.06% 12.59% 

Placer s 0.92% 1.27% 2.78% 1.65% 0.91 % 0.90% 0.02% 0.91% 

Sacramento L 11 .12% 16.99% 6.79% 11 .63% 10.96% 10.86% 011 % 10.96% 

San Dieoo L 15.76% 4.96% 6.79% 9.17% 16.07% 15.92% 0.08% 16.00% 

San 
Francisco L 6.70% 38.77% 6.79% 17.42% 5.79% 5.74% 0.16% 5.89% 
San Luis 
Obispo s 1.31 % 0.53% 2.78% 1.54% 1.33% 1.32% 0.01% 1.34% 

San Mateo M 2.33% 1.53% 5.56% 3.14% 2.36% 2.34% 0.03% 2.36% 
Santa 
Barbara M 2.40% 1.70% 5.56% 3.22% 2.41% 2.39% 0.03% 2.42% 

Santa Clara l 8.02% 6.38% 6.79% 7.06% 8.06% 7.99% 0.06% 8.06% 

Santa Cruz s 1.33% 0.56% 2.78% 1.56% 1.36% 1.35% 0.01% 1.36% 

Solano M 2.53% 0.85% 5.56% 2.98% 2.57% 2.55% 0.03% 2.58% 

Sonoma M 2.07% 0.72% 5.56% 2.78% 2.H % 2 .09% 0.03% 2.12% 

Tulare L 5.27% 1.50% 6.79% 4.52% 5.38% 5.33% 0.04% 5.37% 

Ventura M 4.03% 0.49% 5.56% 3.36% 4.13% 4.09% 0.03% 4.13% 

Yolo s 1.16% 0.71 % 2.78% 1.55% 1.17% 1.16% 0.01 % 1.18% 

Total 100.00% 100.00% 100.00% 100.00% 100.00% 99.09% 0.91% 100.00% 
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EXHIBITB 

EQUIPMENT AND SOFTWARE 

I. General. Except as provided below in this Exhibit B, the listing of Equipment and 
Software as detailed in BAFO Schedule C - Hardware Costs, Schedule E Software Costs, 
Schedule G Facilities Costs, Schedule ll Network Costs, Schedule I ASF HW & HWM Costs, 
Schedule J SW & SWM Costs, and Schedule K ASF Facilities Net Other is incorporated by 
reference into this Exhibit B. The parties agree that this listing and the updated tables below can 
be changed by Change Requests pursuant to Section 14. 

II. Tables. Following are updated\ tables with lists of types of Software: 

A. Software embedded in the Systems 

1. HP Commercially Available Pre-existing Software 
Softw are Name Purpose ParfofSystems Transfer - what 

, 

Notes 
(Y/N) License to The version is 

Count ies (Y/N) installed 

? 

HP Exstream Client Correspondence integrated 

software platform for creating, y y 8.0.321 
managing, and delivering 

communications 

2. Third-Party Software 
Software Name (A) Purpose (B) Part of Systems Transfer What Notes (F) 

(Y/N) (C) License to The version is 
Counties (Y/ N) installed 

(D) ? (E) 
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