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County of Los Angeles
MA-IS-1640402

This Subscription Services Agreement (hereinafter “Agreement™) is entered into as of the Effective Date
by and between the County of Los Angeles, a political subdivision of the State of California (hereinafier
“County™) on behalf of the Los Angeles County Sheriff's Department (hereinafter "LLASD" or "Sheriff™)
and Vigilant Solutions, LLC, a Delaware Limited Liability Company (hereinafter “Contractor™)
(hereinafter collectively the “Parties™).

1.0 RECITALS

WHEREAS, the County, by and through its Internal Service Departinent, is authorized by, inter alia,
California Government Code section 25501 to procure personal property, including software; and

WHEREAS, Contractor is in the business of licensing and supporting, through product updates and
releases, its software; and

WHEREAS, this Agreement is entered into with the County of Los Angeles; and

NOW THEREFORE, in consideration of the mutual covenants set forth herein, County and Contractor
agree as follows:

2.0 APPLICABLE DOCUMENTS

2.1 The provisions of this base document, along with the Exhibits itemized in Paragraph 2.2,
collectively form, and are throughout and hereinafter referred to as, the "Agreement.”

2.2 Notwithstanding language o the contrary, whether expressly or by implication, any conflict or
inconsistency in the definition or interpretation of any word, responsibitity, Exhibit, or the
contents or description of any task, deliverable, service or other work, or otherwise, between
and/or among this base document, the Exhibits thereto, and/or the purchase order(s) hereunder,
such conflict or inconsistency shall be resolved by giving precedence first o this base document,
and then to the Exhibits thereto according to the following descending priority:

Exhibit A Additional Terms & Conditions — Administration

Exhibit B Additional Terms & Conditions — Social Programs

Exhibit C Volume Purchase Agreement and Pricing Schedule

Exhibit D Software Acceptance Staternent

Exhibit E  Participating Entities

Exhibit F  Contractor Employee Acknowledgement and Confidentiality Agreement
Exhibit G Contractor’s EEO Certification

Exhibit H Jury Service Program

ExhibitI  Safely Surrendered Baby Law

Exhibit]  Information Security Requirements
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31
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3.5

3.6

3.7

3.3

County of Los Angcles
MA-13-1640402

Thereafter, any purchase order(s) issued pursuant to this Agreement.

This Agreement constitutes the complete and exclusive agreement between the Parties, and
supersedes any previous and contemporaneous agreements, whether written or oral, and any and
ail communications and negotiations between the Parties relating to the subject matter of this
Agreement. Without limiting the foregoing, nothing in this Agreement shall be interpreted based
upon any prior discussions and negotiations, or upon any additions or deletions made as a result
thereof.

DEFINITIONS
The terms and phrases in this Section 3 in quotes and with initial letter(s) capitalized, whether
singular or plural, shall have the particular meanings set forth whenever such terms are used in

this Agreement.

Acceptance; Accept{ed)

“Acceptance” or "Accepted" has the meaning set forth in Section 8 (Software Acceptance).

Additional Product{s)

“Additional Product” or “Additional Products,” whether singular or plural, has the meaning set
forth in Paragraph 5.2,5 (Option to License Additional Products).

Business Day{s)

"Business Day" or “Business Days,” whether singular or plural, means any day or days of eight
(8) working hours during a single day from 8:00 a.m. to 5:00 p.m. Pacific Time (PT), Monday
through Friday, excluding County cbserved holidays.

Camerg License Key

“Camera License Key” or “CLK” means an electronic key that will permit each license of
Vigilant’s CarDetector brand LPR software (one CLK per camera) to be used with other Vigilant
LPR hardware components and Software Products.

Commercial LPR Data

"Comumercial LPR Data" means LFR data collected by private sources and available on LEARN
with a paid subscription.

Day(s)

“Day” or “Days,” whether singular or plural, means calendar days (not Business Days).
Data

“Data” means and includes any and all data accessible by County or made available by

Contractor to County as a result of Contractor's provision of Subscription Services under the
Agreement,

Deficiency(ies)
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3.9

3.10

3.11

3.12

3.13

3.14

3.15

3.16

3.7

County of Los Angeles
MA-1S-1640402

"Deficiency” or “Deficiencies,” whether singular or plural, means any of the following: any
material defect in design, development, materials, and/or workmanship; error(s); material
deviation(s) from published and/or mutually agreed npon standards; and/or deviation(s) from any
of the requirement(s) or any substantial nonconformance with Related Decumentation or
Specifications or Volume Purchase Agreement and Pricing Schedule (Exhibit C) under this
Agreement.

Deliverable(s
"Deliverable" or “Deliverables,” whether singular or plural, means any Software License,
Services, and/or other consideration of any kind to be provided by Contractor to County under

this Agreement, including those items identified in Exhibit C (Volume Purchase Agreement and
Pricing Schedule).

Department(s)

"Department” or “Departments,” whether singualar or plural, means any applicable department of
the County of Las Angeles.

Effective Date
"Effective Date” means the date of execution of this Agreement by County.

Extended Term(s)

"Extended Term" or “Extension Terms,” whether singular or plutal, shall refer to any optional
and additional term(s) which may be exercised at the end of the “Initial Term.”

LEA; Law Enforcement Agency

"LEA" or "Law Enforcement Agency” means any law enforcement agency or entity throughout
the nation that may or may not collect and share LPR Data.

LEA LPR Data

"LLEA LPR Data" means LPR data collected by LEAs and available on LEARN for use by other
LEAs. LEA LPR Data is freely available to LEAs at no cost and is governed by the contributing
LEA’s retention policy. :

LEARN

"LEARN" means Law Enforcement Archival & Reporting Networlk.

License(s)

"License”, whether singular or plural, means the license to Software and Data granted by
Contractor to County as a result of providing Subscription Services under the Agreement, as

further specified in Paragraph 5.1 (License Grant).

Licensed Product(s)
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3.18

3.19

3.20

321

322

3.23

3.24

3.25

County of Los Angeles
MA-IS-1640402

“Licensed Product”, whether singular or plural, has the meaning set forth in Paragraph 5.1
(License Grant).

LPR
"LPR" means License Place Recognition,
LPR Data

"LLPR Data" means a triggered data set comprised of a color and infrared images conjoined with
Global Positioning Satellite GPS ) coordinates, data and time the images were captured. The
trigger to capture these images and data is usually a reflective image of a license plate of a
vehicle. LPR Data is the consolidation of all these data sets tied to the images and consolidated
in a large database which can be searched in numerous formats.

Maintenance

"Maintenance" has the meaning set forth in Section 6 (Maintenance and Support).

Participating Entity

"Participating Entity,” whether singular or plural, means other governmental entities, including
but not limited to: states, counties, cities, special districts, political subdivisions, school districts,
higher education and other municipalities as described in Exhibit E (Participating Entities), which
may acquire goods and/or services provided by Contractor to County under this Agreement,

Notwithstanding the foregoing, if a Participating Entity desires to acquire goods and/or
services provided by Contractor to County under this Agreement, the Participating Entity
will enter into a separate agreement with Contractor for acquisition of such goods and/or
services. The Participating Iintity's use of such goods and/or shall be subject to the terms
and conditions set forth in its agreement with Contractor.

Pricing Schedule(s)

"Pricing Schedule” means the schedule of discounted prices for Subseription Services provided
by Contractor to County under this Agreement at Exhibit C (Volume Purchase Agreement and
Pricing Schedule).

Purchase Order

"Purchase Order" means a funding encumbrance document that shall be issued by County to
order Deliverables under this Agreement.

Related Documentation

"Related Documentation” means any and all written and electronic publications relating to the
Subscription Services provided by Contractor under this Agreement, such as reference, user,
installation, systemns administrator and technical guides, delivered, or otherwise made available,
by Contractor to County as part of its documentation.,

Replacement Product(s)
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3.24

3.27

328

329

3.30

3.3

3.32

333

3.34

County of Los Angeles
MA-18-1640402

"Replacement Product,” whether singuiar or plural, has the meaning set forth in Paragraph 5.2.3
(Replacement Products).

Schedule Date

“Schedule Date” means the date of execution by County and Contractor of a Purchase Order
referencing this Agreement.

Services

“Services” means any Software and Data hosting, Maintenance, Support, Installation, Training
and any other services provided by Contractor to County under this Agreement. Services shall
not include consulting, professional or assisted services.

Software

"Software" means any or all, or any portion, of the binary computer software programs provided
by Contractor to County as part of Subscription Services under this Agreement, including all
Updates, Additional Products, Replacement Products and Third Party Software, listed in the
Voluine Purchase Agreement and Pricing Schedule (Exhibit C) and the applicable Purchase
Order(s) as being licensed by Contractor to County under this Agreement.

Software Products

"Software Products" means Contractor’s Law Enforcement & Security suite of Software Products
including CarDetector, LEARN, Mobile Companion for Smartphones, Target Alert Service
(TAS) server/client alerting package, FaceSearch, LineUp and other software applications
considered by Contractor to be applicable for the benefit of law enforcement and security
practices.

Source Code

"Source Code" means the source code for the Software including all new releases, updales,
modifications, enhancements, corrections, patches and improvements, and all Related
Documentation and other proprietary information related to such source code.

Fl

Specifications

“Specifications” means the functional and technical specifications for the Subscription Services
provided by Contractor to County under the Agreement, including Sofiware and Data licensed
hereunder, as set forth in the Exhibit C (Volume Purchase Agreement and Pricing Schedule).

State
"State" means the State of California.

Subscription; Subscription Services

“Subseription” and *Subscription Services” mean the goods and services provided by Contractor
to County under this Agreement, including but not limited to the License to Software and Data,
hosting, Maintenance and Support, Installation and Training,.

Support: Support Services
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3.35

3.36

337

338

4.0

5.0

5.1

52

52.1

County of Los Angeles
MA-IS-1640402

“Support” or “Support Services” mean any services in support of the Software, Data or other
components of Subscription Services provided by Contractor to County under this Agreement.

Third Party Software

“Third Party Software” means that portion of the Software, including object code and Related
Documentation, sublicensed by Contractor to County under this Agreement.

Update(s)

“Update(s)” means any and all subsequent releases of the Licensed Products, including Software
and Data, including updates, upgrades, enhancements, modifications, improvements, corrections,
bug fixes, patches, releases, replacements and versions.

Users

“Users” means individuals who are agents and/or sworn officers of the County and who are
authorized by the County to access LEARN on behalf of County through Jogin credentials
provided by County.

Warranty Period
"Warranty Period" has the meaning set forth in Paragraph 9.1 (Software Warranty),

TERM

The term of this Agreement shall commence on the Effective Date and shall expire five (5) years
from the last purchase made during the term of the Agreement (unless sooner terminated or
extended, in whole or in part, as provided in this Agreement), provided County and Contractor
agree upon a purchase order for the incremental number of years of Camera License Key fees
beyond the initial five year term of the Agreement, Contractor shall notify County when this
Agreement is within six (6) months from the expiration of the terim as provided for hereinabove.
Upon accurrence of this event, Contractor shall send written notification to County at the address
herein provided at Paragraph 38 (Notices) of Exhibit A (Additional Terms & Conditions —
Administration).

LICENSE

License Grant

Contractor grants to County a non-exclusive, non-transferable, license per the terms specified in
this Section 5 below (hereinafter “License(s)”) to use the Software, Data and other products

provided or made available or accessible by Contractor to County under the Agreement
(hereinafter "Licensed Product(s)").

License
License Term
The License granted under this Agreement shall commence (i) on the Effective Date for the

Licensed Products and (ii) on the Schedule Date for each Additional Product and each
Replacement Product,
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523

524

52.5

County of Los Angeles
MA-IS-1640402

Scope of License

This License shall include Support in accordance with the Suppott Guide, Updates and all
material, documentation and technical information provided to County pursuant to this
Agreement, as described in Section 6 (Maintenance and Support) below.

The License granted by Contractor to County hereunder provides County with the following
rights:

€} To use the Licensed Products, including without limitation the Software, Data, Third
Party Software, Additional Products and Replacement Products, for County's business
purposes;

(it) To build the Software applications using Contractor's application building tools licensed
under this Agreement;

(iiiy  To copy (i) the Software for distribution within County for backup and archival purposes,
and (ii) the Data as desired by County.

(iv)  To use, modify, and distribute within County the Related Documentation, including but
not limited to documentation relating to Software and Data and user manuals, in a hard

copy format and, when available, electronically or on digital storage media.

Replacement Products

1f (i) Contractor, within four (4) years from the last Purchase Order date for a Licensed Product,
generally or commercially releases a product (hereinafter “Replacement Product(s)™) with the
same or substlantially similar functionality as that of the Licensed Product licensed by County
pursuant to such Purchase Order, and (ii) Contractor concwrently or within one (1) year from
such release date discontinues the support of the most recent generally released version of such
Licensed Product, then County shall receive a credit for the full value of the License fees paid by
County for such Licensed Product, as part of the fees for Subscription Services or separately,
toward the purchase of the Replacement Product, provided that County is a subscriber to the
Maintenance and Support Services for the Licensed Product. Replacement Product shall be
treated as Licensed Product for the purpose of this Agreement.

In such event, (i) the License granted to County for the Replacement Product shall be pursuant to
the terms and conditions of this Agreement and shall be granted without payment of additional
fees; (2) County’s Maintenance and Support fees for the Replacement Produet, if any, shall
remain the same as for the Licensed Product for the remainder of the Agreement term, and (3) the
Replacement Product shall be subject to the warranties set forth in Section 9 (Warranty) below.

In the event Contractor revises its Licensed Product line and/or Services, upon County's election,
the Pricing Schedule shall be updated by Change Notice in accordance with Section 19 {Change
Notices and Amendments), to reflect the changes to Contractor's Licensed Product line and/or
Services.

Option to License Additional Products

Contractor grants County the option to license additional products (hereinafter “Additional
Products™), which are generally available on the date the option is exercised, at the prices set forth
in Exhibit C (Volume Purchase Agreement and Pricing and Payment Schedule). County may
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exercise the option, by executing and delivering to Contractor a mutually acceptable Purchase
Order(s) to this Agreement. Upon County’s execution of the Purchase Order (3) for such
Additional Products, such Additional Products shali be deemed Licensed Products for the purpose
of this Agreement. The warranty related to Additional Products shall take effect upon
Acceptance of such Additional Products by County and shall be subject to all terms and
conditions of this Agreement.

License Restrictions

No license, right or interest in any trademark, trade name or service mark of Contractor or any
third party from whom Contractor has acquired License rights is granted under this Agreement.

The Licensed Products and/or Related Documentation developed pursuant to any Licenses and
rights granted hereunder may not be sold, licensed or sublicensed, assigned or otherwise
transferred, in whole or in part, by County, unless authorized by Contractor hereunder or
otherwise in writing,

County will not reverse-engineer, disassemble, decompile or decode the Software.

Account Access

A. Eligibility

County will only authorize individuals who satisfy the eligibility requirements of “Users” to
access LEARN, Contractor may deny access to LEARN to any individual based on such
person’s failure to satisfy such eligibility requirements. User logins are restricted to agents
and sworn officers of County. No User logins may be provided to agents or officers of other
local, state or Federal LEAs without the express written consent of Contractor or unless
provided in this Agreement.

B. Security

County will be responsible for assigning an Agency Manager who in turn will be responsible
for assigning to cach of County’s Users a username and password (one per user account), An
untimited number of User accounts shall be provided. County will cause the Users to
maintain username and password credentials confidential and will prevent uge of such
username and password credentials by any unauthorized person(s). County will notify
Contractor immediately if County believes the password of any of its Users has, or may have,
been obtained or used by any unauthorized person(s). In addition, County must notify
Contractor immediately if County becomes aware of any other breach or attempted breach of
the security of any of its Users’ accounts,

Software Products Interface

Under certain circumstances, it may be dangerous to operate a moving vehicle while attempting
to operate a touch screen or [aptop screen and any of their applications. It is agreed by County

that County’s Users will be instructed to only utilize the interface to the Software Products at
times when it is safe tg do so. Contractor is not liable for any accident caused by a direct result of

distraction such as from viewing the screen while operating a moving vehicle.
Ownership of LPR Data
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Contractor retains all title and rights to Comunercial LPR Data. County retaing all rights to LEA

LPR Data generated by County. Should County terminate this Agreement with Contractor, a
copy of all LEA LPR Data generated by County shall be created and provided to County. After

the copy is created, all LEA LPR Data generated by County shall be deleted from LEARN at the

written request of an authorized representative of County, as further may be specified in Exhibit J
(Information Security Requirements).

MAINTENANCE AND SUPPORT

Contractor shall provide to County Updates (hereinafter "Maintenance") and technical suppart
and hosting (hereinafter "Support™) in accordance with the terms of this Agreement.
Maintenance and Support will be provided for a term of at least {5) years from County's
acceptance of each item of equipment acquired by County under this Agreement. County may
cancel Maintenance and Support at anytime by giving Contractor not less than thirty (30} days
written notice. Support will include continuous hosting of all existing and newly added County's
LPR equipment data for the term of the Agreement as long as County acquires the LPR
equipment from Contractor, which shall include the ongoing Maintenance and Support, as may
further be specified in the Agreement,

CONTRACT PRICES AND FEES
License Fees

Contractor shall provide to County Licensed Products, including Software and Data, at the prices
listed in Exhibit C (Volume Purchase Agreement and Pricing Schedule). Notwithstanding the
foregoing, the License fees may be included in the cost of Subscription Services provided by
Contractor to County under this Agreement.

Notwithstanding the prices set forth in this Agreement as of the Effective Date, the Parties may
negotiate and agree to lower prices on Purchase Orders issued under the Agreement following the
Agreement's Effective Date for items which may include, but are not limited to, additional
licensing, hosting, subscription services or other goods or services which may be provided by
Contractor to County under the Agreement.

Subseription Fees

Contractor shall provide to County, Subscription Services, including Maintenance and Support
Services for Licensed Produets, in accordance with the prices, terms and conditions set forth in
this Agreement and the applicable Purchase Order(s).

Subscription Services

County shall have access to unlimited access to Contractor's Commercial Data (a Subscription
Service) upon meeting the following spending thresholds:

+ County shall have Commercial Data access through a minimum of December 15%, 2018 once
placing an initial hardware order;

« County agrees to purchase $400,000 of hardware by December 15", 2018, and Contractor
agrees to extend to December 15%, 2019;

¢  Each year thereafter, beginning in 2019, County agrees to purchase a minimum of $175,000
in hardware, and Contractor agrees to extend the data subscription for one more one vear.,
County has one “pass” if they have a shortfall, and Contractor shall extend the subseription
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for a year (assuming no competitive purchases were made during the shortfall year), County
will have to spend at least $175,000 this next year or Contractor will turn the subscription off.

"For purposes of this Paragraph 7.3, "County" shall refer to the County of Los Angeles Sheriff’s
Department including any and all of the Sheriff’s Divisions, Bureaus and Commands with an
assigned @Jasd.org email address. No County contracted law enforcement entities (contract cities
and contract service entities) will have access to the commercial data but will receive the same
pricing as the Los Angeles Sheriff’s Department per Exhibit C and their purchases will attribute
to County's spending thresholds. Multi-jurisdictional entities — such as the LA JRIC and LA
CLEAR — are not covered by this Agreement. The County will neither assign nser-ids nor allow
access to commercial data to non-County employees. Cumulative totals in spending over the
“met threshold” automatically roll-over to the next year’s totals, Hence, if County or its entities
purchase $500,000 of equipment and only the initial $400,000 is required over the first (2) years,
the excess $100,000 will be attributed to the following year’s goals,”

ACCEPTANCE

County will evaluate all Licensed Products, including Software and Data, provided by Contractor
to County under this Agreement, including Additional Products and Replacement Products, in
accordance with the requirements set forth in the Specifications (cumnulatively "Acceptance
Criteria"). Upon compliance of any Licensed Produect, as applicable, with the Acceptance
Criteria, County will "Accept" such Licensed Product,

WARRANTY

Subscription Services

Contractor represents and warrants that the Subscription Services shall be provided in accordance
with the Related Documentation, in conformance with the applicable Specifications and without
Deficiencies for a period of ninety (90) days following provision of such Services, including
provision of any Updates (hereinafter "Warranty Period"). If, during the Warranty Period,
County finds that Subscription Services have Deficiencies, County shall notify Contractor in
writing. County’s remedy for the Deficiency shall be, at County’s option, for Contractor to (i) at
1o cost to County, re-perform the defective Subscription Services, including repair or
replacement of the Licensed Product which does not comply with this limited warranty, as soon
as possible and no later than 30 after receipt of written notification or (i) refund all fees paid by
County for such defective Subscription Services, including all Licensed Product-related fees paid
by County for the product causing the Deficiency in the Subscription Services, including but not
limited to License, Hosting, Installation (if any) and Maintenance and Support, Notwithstanding
the foregoing, County retains the right to use the Subscription Services including defective
products in the event of Contractor’s material breach, while seeking interim suppliers or during
litigation or alternative dispute resolution process or proceedings.

Further Warranties
Contractor further represents and warrants that:
Any Services under this Agreement will be performed in the highest professional manner:

Ali Related Documentation delivered under this Agreement shall be in accordance with
generally-aceepted industry standards;
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The Software shall not cause any unplanned interruption of the operations of, or accessibility to
the Software or any County system through any device, method or means including, without
limitation, the use of any *virus,” “lockup,” “time bomb,” or “key lock,” “worm,” device or
program, or disabling code, which has the potential or capability of compromising the security of
County’s confidential or proprietary information or of causing any unplanned interruption of the
operations of, or accessibility of the Software or any Software product to County or any user or
which could alter, destroy, or inhibit the use of the Sofiware or any Software product, or the data
contained therein {collectively referred to as a “Disabling Deviee™), which could block access to
or prevent the use of the Software or any Sofiware product by County or users;

All Subscription Services provided by Contractor to County under the Agreement shall comply
with the CGIs standard and other interface and security requirements, including Exhibit J
(Information Security Requirements).

The Software does not contain, and is not affected by, any Disabling Device.

WARRANTY PASS-THROUGH

Contractor shall pass through to County fo the fullest extent possible all rights and remedies,
including any applicable warranty or indemnity, from or offered by any manufacturer of any
Third Party Software product provided under this Agreement.

INTELLECTUAL PROPERTY WARRANTY & INDEMNIFICATION
Contractor represents and warrants that:

(a) Contractor has the full power and authority to grant the License and all other rights granted by
this Agreement to County;

(b) No consent of any other person or entity is required by Contractor to grant such rights other
than consents that have been obtained and are in effect;

(c) County is entitled to use the License Product without interruption of system use;

(d) This Agreement and the Licensed Products licensed or acquired herein are not subject to any
liens, encumbrances, or pledges, and are not subordinate to any right or claim of any third party,
including Contractor’s creditors;

(e) During the term of this Agreement, Contractor shall not, and shall not aliow any third party to,
subordinate this Agreement or any of its rights hereunder to any third party without the prior
written consent of County and without providing in such subordination instrument for non-
disturbance of County’s use of the Licensed Products provided hereunder (or any part thereof) in
accordance with this Agreement; and

(f) Neither the performance of this Agreement by Contractor, nor the License to, and use by,
County and its users of the Licensed Products in accordance with this Agreement, will in any way
violate any non-disclosure Agreement, nor constitute any infringement or other violation of any
copyright, trade secret, trademark, service mark, patent, invention, proprietary information, or
other rights of any third party.

Notwithstanding any provision to the contrary, whether expressly or by implication, Contractor
shall indemnify, defend, and hold harmless the County from and against any and liability,
including but not limited to damages, costs, and expenses (including attorneys fees) arising from
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any alleged or actual infringement of any third party’s patent or copyright, or any alleged or
actual unauthorized trade secret disclosure, arising from or related to this Agreement and/or the
operation and use of any Licensed Product. Any legal defense pursuant to Contractor’s
indemnification obligations under this Section 11 shall be conducted by Contractor and
performed by counsel selected by Contractor. County shall provide Contractor with information,
reasonable assistance, and authority to defend or settle the claim. Notwithstanding the foregoing,
County shall have the right to participate in any such defense at its sole cost and expense.

County shall netify Contractor, in writing, as soon as reasonably practicable of any claim or
action alleging such infringement or unauthorized disclosure of a Licensed Product. Upon such
notice by County, Contractor shall, in its reasonable judgment, and at its sole option and at no
cost to County, as remedial measures (hereinafter "Remedial Measures"), either (i) procure the
right, by license or otherwise, for County to continue to use such product or any infringing
component thereof to the same extent of County’s License under this Agreement, or (ii) to the
extent procuring such right to use such product is not commercially practicable, replace or modify
the product or any infringing component thereof with another product or component in such a
way that the resulting system and each and every one of its components shall have, at 2 minimum,
equivalent or higher quality and performance capabilities, until it is determined by County that
the Licensed Products with all of their component have become non-infringing,
non-misappropriating and non-disclosing.

Failure by Contractor to provide either of the above referenced Remedial Measures shall entitle
County to terminate this Agreement for default, in wholc or in part, and a refund of all amounts
paid by County for the Subscription Services causing the infringement claim and for the License
of the terminated Licensed Product(s).

[Section numbers 12,0 - 13.0 are reserved.]
-END OF BASE DOCUMENT-
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EXHIBIT A
(ADDITIONAL TERMS & CONDITIONS - ADMINISTRATION)

DELIVERY AND RISK OF L.OSS

Contractor shall bear the full risk of loss due to total or parlial destruction of the Software
products loaded on CDs or other computer media, until such items are delivered to and accepted
in writing by County as evidenced by County’s signature on delivery documents.

INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, whether expressly or by
implication, Contractor shall indemnify, defend and hold harmless County, its Special Districts,
elected and appointed officers, employees, and agents, from and against any and all liability,
including but not limited to, demands, claims, actions, fees, costs, and expenses (including
attorney and expert witness fees), arising from or connected with Contractor’s acts and/or
omissions.

INSURANCE

Insurance Programs

Without limiting Contractor's indemnification of County and during the term of this Agreement,
Contractor shall provide and maintain, and shall require all of its subcontractors to maintain, the
following programs of insurance specified in this Section 16. Such insurance shall be primary to
and not contributing with any other insurance or self-insurance programs maintained by County,
where liability arises out of, or results from, the acts, omissions, negligence or willful misconduct
of Contractor or its subcontractors, and such coverage shall be provided and maintained at
Contractor’s own expense.

Insurance Coverage Requirements

General Liability Insurance (written on ISO policy from CG 00 01 or its equivalent) with limits of
not fess than the following:

General Aggregate $2 million
Products/Completed Operations Aggregate F1 million
Each Ccewrrence 31 miilion

Automobile Liability Insurance with a limit of liability of not less than $I million for each
accident, Such insnrance shall include coverage for all owned, hired, and “non-owned™ vehicles,

or coverage for “any auto.”

Worlers’ Compensation and Emplovers’ Liability Insurance providing workers’ compensation
benefits, as required by the Labor Code of the State of California or by any other state, and for

which Contractor is responsible. In all cases, the above insurance shall also include Employers’
Liability coverage with limits of not less than the following:

Each Accident $1 million
Disease ~ Policy Limit $1 million
Disease - Each Employee 31 million
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16.2.4 Technology Errors and Omissions_insurance, including coverage for liabilities arising from

16.3

16.3.1

16.3.2

16.3.3

i6.3.4

16.4

16.5

[6.5.1

16.5.2

16.5.3

16.5.4

errors, omissions, or negligent acts in rendering or failing to render computer or information
technology services and technology products. Coverage for violation of software copyright
should be included. Technology services should at a minimum include (1) systems analysis {2)
systems programming (3) data processing (4) systems integration {5) outsourcing including
outsourcing development and design (6) systems design, consulting, development and
modification (7) training services relating to computer software or hardware (8) management,
repair and maintenance of computer products, networks and systems (9) marketing, selling,
servicing, distributing, installing and maintaining computer hardware or sofiware (10) data entry,
modification, verification, maintenance, storage, retrieval or preparation of data output, and any
other services provided by the vendor with limits of at least $2 million.

Evidence of Insurance

Certificate(s) or other evidence of coverage satisfactory to County shall be delivered to:
Purchasing & Contract Services, 1100 N. Eastern Ave., Rm. G115, Los Angeles, CA 90063 prior
to commencing services under this Agreement. Such certificates or other evidence shall:
Specifically identify this Agreement;

Clearly evidence all coverage required in this Agreement;

Contain the express condition that County is to be given written notice by mail at least thirty (30)
days in advance of cancellation for all policies evidenced on the certificate of insurance; and

The County of Los Angeles, it Special Districts, its officials, officers and employees, be listed on
Commercial General Liability Policy as an additional insured designated organization but only
with respect to liability arising out of Contractor's operations,

Insurer Financial Ratings

Insurance is to be provided by an insurance company with an A. M. Best rating of not less than
A:VII or similar rating by a reputable rating agency, unless otherwise approved by County.

Notification of Incidents, Claims or Suits

Contractor shall report to County:

Any accident or incident relating {o services performed under this Agreement which involves
injury or property damage which may result in the filing of a claim or fawsuit against Contractor
and/or County. Such report shall be made in writing within ten (10) days of occurrence.

Any third-party claim or lawsuit filed against Contractor arising from or related to services
performed by Contractor under this Agreement.

Any injury to a Contractor employee which occurs on County property. This report shall be
submitted on a "County Non-employee Injury Report” to County’s Project Coordinator.

Any loss, disappearance, destruction, misuse or theft of any kind whatsoever of County property,
monies or securities entrusted to Contractor under the terms of this Agreement,
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Insurance Coverage Requirements for Subcontractors

All subcontractors performing work under this Agreement shail be subject (o the insurance
requirements of this Agreement and shall be maintained at no cost to County. Contractor shall
ensure that any and all subcontractors performing services under this Agreement meet the
insurance requirements of this Agreement by either:

Contractor providing evidence of insurance covering the activities of sub-contractors, or
Contractor providing evidence submitted by subcontractors evidencing that subcontractors
maintain the required insurance coverage. County retains the right to obtain copies of evidence of

subcontractor insurance coverage at any time.

Failure to Maintain Coverage

Contractor's failure to maintain or to provide acceptable evidence that it maintains the Required
Insurance shall constitute a material breach of the Contract, upon which County immediately may
withhold payments due to Contractor, and/or suspend or terminate this Contract. County, at its
sole discretion, may obtain damages from Contractor resulting from said breach. Alternatively,
the County may purchase the Required Insurance, and without further notice to Contractor,
deduct the premium cost from sums due to Contractor or pursue Contractor reimbursement.

INVOICES AND PAYMENTS

Approval of Invoices

All invoices submitted by the Contractor for payment must have the written approval of the
County’s Project Manager prior to any payment thereof. In no event shall the County be liable or
responsible for any payment prior to such written approval. All invoices submitted by Contractor
will be paid in accordance with the County’s Purchase Order and this Agreement. In the event of
a direct conflict or contradiction between the terms of a Purchase Order and the terms set forth in
this Agreement, the terms of this Agreement shall control.

Invoices

Each invoice submitted by Contractor shall state:

A The identifying Purchase Crder number;

B. Software and/or Services for which payment is claimed;

C. The date of written notification of receipt of Licensed Products and/or Services by
County's Project Manager;

D. Any applicable withhold amount for payments claimed or reversals thereof; and
E. Any applicable credits due County under the terms of this Agreement or reversals
thereof.

Contractor shall invoice County for all Licensed Products and/or Services provided under this
Agreement pursuant to the terms of this Agreement. All invoices shall be subject to Paragraph
17.1 (Approval of Invoices). All invoices under this Agreement shall be submitted to the bill-to
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address indicated on the applicable Purchase Order. County will pay Contractor’s invoices only
for Licensed Products and Services ordered and Accepted, if applicable, by County.

Transportation Charges

Contractor shall bear the full risk of loss due to total or partial destruction of the Licensed
Products [oaded on CDs or other computer media, until such items are delivered to County. All
transportation and related insurance charges for shipment of Licensed Products shall be paid
directly by Contractor to the applicable carrier. Contractor shall be solely liable and responsible
for, any and all transportation and related insurance charges.

Sales and Use Tax

The fees set forth in the Schedule do not include applicable California and other state and local
salesfuse taxes on all Licensed Products procured by County pursnant to or otherwise due as a
result of this Agreement. All California sales/use taxes shall be paid directly by Contractor to the
State or other taxing authority. Contractor shall be solely liable and responsible for any and all
California and other state and local salesfuse taxes billed by Contractor to County and paid by
County to Contractor in accordance with this Agreement. In the event Contractor fails to pay
such California or any other state or local sales/use tax and such taxes have been paid by County
to Contractor, Contractor shall reimburse County for any and all tax amounts paid by County as a
resuit of such failure and any attorneys® fees, including costs, associated therewith. In addition,
Contractor shall be solely responsible for all taxes based on Contractor’s income or gross
revenue, or personal property taxes levied or assessed on Contractor’s personal property to which
County does not hold title.

Discrepancies

In the event discrepancies are found during the invoice review as provided in Paragraph 17.2.2
above, County’s Project Manager, or his/her designee, will notify Contractor of such
discrepancies and submit a list of disputed charges as soon as practicable, but no later than within
thirty (30) days from (i) the later of receipt of such invoice by County or receipt of Licensed
Products with the receiving report, for Licensed Product invoices, and (ii} the later of receipt of
such invoice by County, for Services. Contractor shall review the disputed charges and send a
written explanation detailing the basis for the charges as soon as practicable, but no later than
within thirty (30) days of receipt of County’s notice of discrepancies and disputed charges.
“Discrepancies” as used in this Section 17 shall mean the details on the invoice or the receiving
report which do not conform to the Purchase Order.

Notwithstanding the forgoing, if no notice of invoice discrepancies is received by Contractor
within thirty (30) days from the date of County’s receipt of the invoice, the invoice shall be
deemed undisputed and qualified for payment in its entirety and County’s written approval
discussed in Paragraph 17.1 (Approval of Invoices) shall be deemed completed.

Payments

Unless otherwise specified herein, payment to Contractor shall be made in accordance with the
terms set forth herein or on a Schedule referencing this Agreement, provided Contractor is not in
default under any provision of this Agreement. County shall pay all invoice amounts to
Contractor within thirty (30) calendar days of receipt of invoices provided that the Software and
Services have been accepted and Contractor's invoices have not been disputed in accordance with
Paragraph 17.5, Discrepancies, above. Unless otherwise specified herein, all payment obligations
are non-cancelable, non-refundable and non-contingent.
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County’s Right to Withhold Paymeni

Notwithstanding any other provision of this Agreement, and in addition to any rights of County
given by law or provided in this Agreement, County may upon written notice to Contractor
withhold payment for any work under this Agreement while Contractor is in default hereunder,
provided that Contractor has been notified of such default and such default has not been cured
within thirty (30) days of notice from County, or af any time that Contractor has not provided to
County services ordered by an Purchase Order.

Contractor’s Right to Withhold Performance

Notwithstanding any ather provision of this Agreement, Contractor reserves the right to withhold
performance of any obligations under another agreement with County, in the event of County’s
nonpayment when due of any amounis due hereunder, provided that such nonpayment is not due
to County disputing an invoicing in accordance with Paragraph 17.5 (Discrepancies). Contractor
shall provide County with at least thirty (30) days written notice of such nonpayment before any
performance is withheld hereunder.

GRATUITOUS WORK

Contractor agrees that Licensed Product Licenses or Services provided by Contractor outside of
this Agreement are deemed pgratuitous, and Contractor shall have no claim regarding such
Licensed Product Licenses or Services, unless the parties have executed a separate agreement for
the purchases.

CHANGE NOTICES AND AMENDMENTS

Excopt as otherwise provided in this Agreement, no representative of either County or Contractor,
including those named in this Agreement, is authorized to make any changes in any of the terms,
obligations, or conditions of this Agreement, except through the procedures required under this
Section 19.

County reserves the right to change any portion of the work required under this Agreement and to
any other provisions of this Agreement. All such changes shall be accomplished only as provided
in this Section 19.

For any change requested by County which does not affect the scope of work, term, payments, or
any term or condition included in this Agreement, a Change Notice shall be prepared and
executed by County’s Purchasing Agent.

Except as otherwise provided in this Agreement, for any change requested by County or
Contractor which affects the scope of work, term, payments, price or other any term or condition
included in this Agreement, a negotiated written Amendment to this Agreement shall be prepared
and executed by each of County’s Purchasing Agent and Contractor’s authorized representative.

Facsiinile Transmissions

Except for the parties’ initial signatures to this Agreement, which must be provided in "original"
form and not by facsimile, County and Contractor hereby agree to regard facsimile
representations of original signatures of authorized officials of each party, when appearing in
appropriate places on any Change Notices prepared pursuant to this Section 19, or on any
Amendments to this Agreement, and received via communications facilities, as legally sufficient
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evidence that such original signatures have been affixed to such Change Notices or Amendments
to this Agreement, such that the parties need not follow up facsimile transmissions of such
documents by subsequent (non-facsimile) transmnissions of “original® versions of such
documents.

ADMINISTRATION OF AGREEMENT - COUNTY

County’s Project Director

County's Project Director for this Agreement shall be:

Manager, Technology Acquisitions Section
Internal Services Department

1100 North Eastern Avenue, Room Gi15
Los Angeles, CA 90063

County will notify Contractor in writing of any change in the name or address of County’s Project
Director.

County’s Projeet Director will be responsible for ensuring that the objectives of this Agreement
are inet.

County’s Project Manager

County's Project Manager shall be the following person, or his/her designee:

Manager, Technology Acquisitions Section
Internal Services Department

1100 North Eastern Avenue, Room G115
Los Angeles, CA 90063

County’s Project Manager will be responsible for confirming that Contractor has complied with
the technical standards and requirements of this Agreement are met.

County’s Project Manager will advise County’s Project Director as to Contractor’s performance
with respect to requirements and technical standards,

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

County will notify Contractor in writing of any changes in the name or address of County’s
Project Manager.

County’s Project Manager will provide technical direction to Contractor in the areas relating to
County policy, information requirements and procedural requirements.

Approval of Orders

All orders for Software and Services provided by Contractor under this Agreement must be
authorized on a Purchase Order issued by County. In no cvent shall County be liable or
responsible for any payments prior to its issuance of such Purchase Order.

Page A-6



21.0

21.1

21.1.2

2]1.1.3

21.2

2121

21.2.2

21.2.3

2124

21.2.5

County of Los Angeles
MA-15-1640402

ADMINISTRATION OF AGREEMENT - CONTRACTOR

Contractor's Account Manager

Contractor's Account Manager shall be the following person who shall be a full-time employee of
Contractor:

I<ris Robinson

Western Regional Sales Director
2021 Las Positas Court, Suite 101
Livermore, CA 94551

Contractor's Account Manager shall be the Contractor point of contact responsible for
Contractor’s performance of all its tasks and subtasks, and ensuring Contractor’s compliance with
this Agreement.

Contractor's Account Manager shall meel and confer with County’s Project Manager on a reguiar
basis to review project progress and discuss project coordination. Such meetings shall be
condueted at a time and place convenient to County’s Praject Manager.

Approval of Contractor’s Staff

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

County has the ability to suggest to Contractor any changes in Contractor’s staff or subcontractors
performing work under this Agreement, including but not limited fo Contractor’s Account
Manager, prior to and during their performance of any work hereunder. County’s Project
Manager may suggest replacement of any member of Contractor’s staff performing, or offering to
petform, work hereunder, including but not limited to Contractor’s Account Manager. In cases
where County suggest changes to staffing, Contractor will immediately take suggestions seriously
and work with County to either demonstrate that no staffing changes should be made or to
identify and staff with appropriate replacement(s).

In addition, Contractor shall provide to County’s Project Director an executed Contractor
Employee Acknowledgment and Confidentiality Agreement (Exhibit F) for Contractor’s Account
Manager and each on-site personnel performing work under this Agreement on or immediately
after the Effective Date, but in no event later than the date Contractor’s Account Manager or
other on-site personnel first performs work under this Agreement or gains access to any sensitive
financial or personally identifiable information.

Contractor shall, to the maximum exgent possible, take all necessary steps to assure continuity
over time of the membership of the group constituting Contractor's staff, including, but not
limited to, Contractor’s Account Manager. Contractor shall promptly fill any staff vacancy with
personnel having qualifications at least equivalent to those of the staff member(s) being replaced.

In the event Contractor should ever need to remove Contractor's Account Manager from
performing work under this Agreement, Contractor shall provide County with notice at least
fifteen (15) days in advance, except in circumstances in which such netice is not possible, and
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shall work with County on a mutually agreeable {ransition plan so as to provide an acceptable
replacement and ensure project continuity. Should County be dissatisfied with Contractor's
Account Manager or the primary contact for Support Services, provided that County is a current
subscriber of Maintenance and Support under this Agreement, Coniractor shall replace such
person with another to County’s satisfaction.

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

Intentionally Omitted

PROHIBITION AGAINST ASSIGNMENT AND DELEGATION

The Contractor shall not assign its rights and/or delegate ifs duties under this Agreement, whether
in whole or in part, without the prior written consent of County, and any attempted assignment
and/or delegation without such consent shall be null and void. County may exercise or withhold
consent in ifs sole discretion. No assignment and/or delegation shall be effective unless and until
there is a duly-executed, written amendment to this Agreement. Any payments by the County to
any approved delegate or assignee on any claim under this Agreement shall be deductible, at
County’s sole discretion, against the claims, which the Contractor may have against the County.

Shaircholders, pariners, members, or other equity holders of Contractor may transfer, sell,
exchange, assign, or divest themselves of any interest they may have therein, However, in the
event any such sale, transfer, exchange, assignment, or divestment is effected in such a way as {0
give majority control of Contractor to any person(s), corporation, partnership, or legal entity other
than the majority controlling interest therein at the time of execution of the Agreement,
Contractor, promptly upon learning of such change, shall provide written notice to County in
accordance with applicable provisions of this Agreement.

SUBCONTRACTING

Contractor shall be permitied to subcontract the performance of this Agreement, subject to the
provisions of this Section 23.

Notwithstanding any provision of this Agreement to the contrary, whether expressly or by
implication, Contractor shall indemnify, defend, and hold harmless County, its officers,
employees and agents, from and against any and all Hability, including but not limited to,
demands, claims, actions, fees, costs, and expenses (including attorney and expert witness fees),
arising from or connected with any subcontractor acts and/or omissions.

Contractor shall remain fully responsible for any and all performance required of it under this
Agreement, including those which Contractor has determined to subconiract, including, but not
limited to, the obligation to properly supervise, coordinate and perform all work required under
this Agreement.

Nothing herein shall waive County’s right to prior and continuing approval of any and all
personnel, including subcontractor employees, providing services under this Agreement.
Contractor shall notify its subconiractors of this County right prior to subcontractors commmencing
performance under this Agreement.

Contractor shall be solely liable and responsible for any and all payments and other compensation
to all subcontractors, and their officers, employees, agents, and successors in interest, for any
services performed by subcontractors under this Agreement,
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For each subcontract entered into by Contractor, covering personnel who will perform Services
onsite at County’s facilities, Contractor shall deliver to Manager, Technology Acquisitions
Section, Internal Services Department, 1100 North Eastern Avenue, Room G115, Los Angeles,
CA 90063, immediately after the effective date of the subcontract, but in no event later than the
date any work is performed under the subcontract:

A fully executed copy of each subcontract entered into by Contractor, with pricing terms
excluded;

An executed Acknowledgement and Confidentiality Agreement, Exhibit F, for each subcontractor
employee approved to perform work under this Agreement; and

Certificates of Insurance, which establish that the subcontractor maintains all the programs of
insurance required by County.

DISCLOSURE OF INFORMATION

Each party shall not disclose any details in connection with this Agreement, including but not
limited to any of ifs terms or conditions or any circumstances which occur during the
performance of this Agreement to any party except as may be otherwise provided herein or
required by law.

However, in recognizing Contractor’s need to identify its services and related clients to sustain
themselves, County shall not inhibit Contractor from publicizing its role under this Agreement
under the following conditions:

Contractor shall develop all publicity material in a professional manner.

During the term of this Agreement, Contractor shall not, and shall not authorize another to,
publish or disseminate any commercial advertisements, press releases, feature articles, or other
materials using the name of County without the prior written consent of County’s Project
Manager,

Contractor may, without the prior written consent of County, indicate in its proposals and sales
that it has been awarded this Agreement with County, provided that the requirements of this
Section 24 shall apply.

CONFIDENTIALITY.

Subject to the California Public Records Act, and in accordance with all applicable Federal, State
and County laws, regulations, ordinances and directives relating to confidentiality, each party
shall maintain the confidentialily of all its rccords, data and information, including, but not
limited to, billing and County records, for at least five (5) years from the date of disclosure. The
parties agree, unless required by law, not to make each othei’s confidential information available
in any form to any third party for any purpose other than the implementation of this Agreement.

Nothing shall prevent either party from disclosing the terms or pricing under this Agreement or
orders submitted under this Agreement in any legal proceeding arising from or in connection with
this Agreeient.

A party’s confidential information shall not include information that: (i) is or becomes a part of
the public domain through no act or omission of the other party; (ii} was in the other party’s
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lawlul possession prior to the disclosure and had not been obtained by the other party either
dircetly or indirectly from the disclosing party; (iii) is lawfully disclosed o the other party by a
third party without restriction on the disclosure; or (iv) is independently developed by the other

party.

Contractor shall provide to County an executed Acknowledgement and Confidentiality
Agreement (Exhibit F) for each of its employees performing work on County’s premises under
this Agreement in accordance with Section 29 (Independent Contractor Status). Furthermore,
Contractor agrees to the provisions of Exhibit J (Information Security Requirements), which is
attached hereto.

With respect to any identifiable information concerning any patient that is obtained by Contractor
or any other records and information, Contractor shall: (1) not use any such records or
information for any purpose whatsoever other than carrying out the express terms of this
Agreement; (2) promptly transmit to County all requests for disclosure of any such records or
information; (3} not disclose, except as otherwise specifically permitted by this Agreement, any
such records or information to any person or organization othier than County without county's
prior written authorization that the records are, or information is, rcleasable; and (4) at the
expiration or termination of this Agreement, return all such records and information to County or
maintain such records and information according to the written procedures sent to Contractor by
County for this purpose.

Contractor acknowledges that a breach by the other party of this Section 25 may result in
irreparable injury to the non-breaching party that may not be adequately compensated by
monetary damages, and that, in addition to the non-breaching party’s other rights under this
Section 25 and at law and in equity, the non-breaching shall have the right to injunctive relief to
enforce the provisions of this Section 25.

Data Sharing, Access and Security

If County is a generator as well as a consumer of LFR Data, County at its option may share its
LEA LPR Data with similarly situated LEAs who contract with Contractor to access LEARN (for
example, LEAs who share LEA LLPR Data with other LEAs). Contractor will not share any LEA
LPR Data generated by County without the permission of County.

FORCE MAJEURFE

Neither party shall be liable for failure to perform under this Agreement, if its failure to perform
arises out of, and only, fires, floods, epidemics, quarantine restrictions, other natural occurrences,
strikes or freight embargoes, but in every such case the failure to perform must be totally beyond
the control and without any fault or negligence of the non-performing party.

TERMINATION FOR DEFAULT

Intentionally Omitted

Contractor Default

County may, by written notice to Contractor, terminate the whole or any part of this Agreement
if:

Page A-10



27.2.]

2722

2723

273

27.3.1

2732

2733

274

27.5

28.0

28.1

28.2

28.2.]

28.2.2

2823

283

County of Los Angeles
MA-IS-1640402

Contractor has failed to comply with the material provisions of this Agreement or has materially
breached this Agreement and failed to correct such material breach within thirty (30) days of
receipt of written notice from County of such breach; or

Contractor fails to timely provide the Licensed Products listed in a Purchase Order referencing
this Agreement at the prices set forth therein or satisfactorily perform the Services; or

Contractor fails to demonstrate a high probability of timely fulfillment of the performance
requirements under this Agreement, or of any obligations of this Agreement, and in either case,
fails to demonstrate convincing progress toward a cure within ten (10) days (or such longer
period as County may authorized in writing by County’s Project Manager) after receipt of the
notice from County.

In the event that this Agreement is terminated as provided in this Section 27, then:

County shall have the right to continued use of all Licensed Products to County pursuant to
Section 5 (License); and

Contractor and County shall continue the performance of this Agreement to the extent not
terminated under this Section 27; and

County shall compensate Contractor for all work performed under this Agreement up to the
effective date of termination.

If, after County has given notice of termination under the provisions of this Section 27, it is
determined by County that Contractor was not in default, or that the default was excusable, the
rights and obligations of the parties shall be the same as if the notice of termination had been
issued pursuant to Section 28 (Termination for Convenience).

The rights and remedies of County provided in this Section 27 shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this Agreement.

TERMINATION FOR CONVENIENCEF,

This Agreement may be terminated in whole or in part when such action is deemed by County to
be in ifs best interest. Termination of work hereunder shall be effected by notice of termination to
Contractor specifying the extent to which performance of work is terminated and the date upon
which such termination becomes effective, which shall be no less than thirty (30) calendar days
afler the notice is sent.

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

Stop performance of its Services with respect to any or all orders under this Agreement on the
date and to the extent specified in such notice; and

Deliver to County all completed work and work in progress; and

Complete performance of such part of the work as shall not have been terminated by such notice;
and

Afier receipt of a notice of termination, Contractor shall submit to County, in the form and with
any certifications as may be prescribed by County, Contractor’s termination claim and invoice.
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Such claim and invoice shall be submitted promptly, but no later than ninety (90) days from the
effective date of termination,

INDEPENDENT CONTRACTOR STATUS

This Agreement is not intended to, and shall not be construed to, create the relationship of agent,
servant, employee, partnership, joint venture or association as between County and Contractor.
The employees and agents of one party are not and shall not be, or construed to be, the employees
or agents of the other party for any purpose whatsoever, Contractor shall function as, and in all
respects is, an independent contractor.

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

The employees and agents of Contractor shall, while on the premises of County, comply with all
rules and regulations of the premises, including, but not limited to, security requirements.

Contractor shall provide to County an executed Contractor Employee Acknowledgment and
Confidentiality Agreement, Exhibit F, for each of its employees performing work on County’s
premises under this Agreement. Such agreements shall be delivered to County's Project Manager
on or immediately after the exceution of this Agreement by County and Contractor, but in no
event later than the date any such employee first performs work under this Agreement.

COUNTY’S QUALITY ASSURANCE PLAN

County, or its agent, will evaluate Contractor’s performance under this Agreement on not less
than an annual basis. Such evaluation will include assessing Contractor’s compliance with the
terms and conditions of this Agreement. Contractor deficiencies, which County determines are
severe or continuing and that may place performance of this Agreement in jeopardy, if not
corrected, will be reported to the County’s Board of Supervisors. The report will include
improvements and/or comective action measures taken by County and Contractor. If
improvement does not occur consistent with the corrective action measures, County may, at its
sole option, terminate this Agreement, in whole or in part, pursuant to Section 27 Termination for
Default.

Intentionally Omitted
GOVERNING LAW, JURISDICTION AND VENUE

This Agreement shall be governed by, and construed in accordance with, the substantive and
procedural laws of the State of California applicable to agreements made and to be performed
within the State. Contractor agrees and consents to the exclusive jurisdiction of the courts of the
State of California for all purposes regarding this Agreement and further agrees and consents that
venue of any action brought hereunder shall be exclusively in the County of Los Angeles,
California. For claims that are subject to exclusive Federal subject matter jurisdiction, Contractor
agrees and consents to the exclusive jurisdiction of the Federal District Court of the Central
District of California,
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WAIVER

No breach of any provision hereof can be waived unless in writing. No waiver by County or
Contractor of any breach of any provision of this Agreement shall constitute a waiver of any other
breach or of such provision. Failure of County or Contractor to enforce at any time, or from time
to time, any provision of this Agreement shall not be construed as a waiver thereof. The rights
and remedies set forth in this Agreement shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this Agreement.

AUTHORIZATION WARRANTY

Contractor and County represent and wairant that the person executing this Agreement or any
Amendment thereto pursuant to Section 19, Change Notices and Amendments, on its behalf is an
authorized agent who has actual authority to bind it to each and every term, condition and
obligation of this Agreement, and that all requirements of Contractor and County have been
fulfilled to provide such actual authority.

FORMS AND PROCEDURES

All existing forms and procedures used by Contractor in implementation of the provisions of this
Agreement are deemed “approved” by County for purposes of this Section 35.0. Any new forms
and procedures which materially affect Contractor’s performance of this Agreement, shall be
subject to review and approval by County prior to use by Contractor.

MINIMUM AGE, LANGUAGE SKILLS AND LEGAL STATUS OF CONTRACTOR
PERSONNEL AT FACILITY

Contractor cannot assign employees under the age of eighteen (18) to perform work under this
Agreement. All of Contractor’s employees working at County facilities must be able to
communicate in English. Contractor’s employees must be United State citizens or legally present
and permitied to work in the United States.

VALIDITY AND SEVERABILITY
Validity

The invalidity of any provision of this Agreement shall not render the other provisions hercof
invalid, unenforceable or illegal, unless the essential purposes of this Agreement shall be
materially impaired thereby.

Severability

In a final judgment and after the exhaustion of any appellate rights, if a cowt of competent
jurisdictions has found that any provision here is invalid or void, such provision shall be deemed
severable from the remainder of this Agreement, if practicable, and shall in no way affect, impair
or invalidate any other provision contained herein. If any such provision shall be deemed invalid
to its scope or breadth, such provision shall be deemed valid to the extent of the scope or breadth
permitted by law.

NOTICES

All notices or demands required or permitted to be given or made under this Agreement shall be
in writing and shall be hand delivered with signed receipt or mailed by first-class registered or
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cettified mail, postage prepaid, addressed to the parties at the following addresses. Notices shall
be deemed given (i) at the time of signed receipt or refusal of receipt, in the case of hand delivery;
and (ii} three (3) days after deposit in the United States mail, in the case of mail. Addresses may
be changed by either party giving ten (10) days prior written notice thereof to the other party.

If to County:

Purchasing

Manager, Technology Acquisitions Section
Internal Services Department

1100 North Eastern Avenue, Room G115
Los Angeles, CA 90063

If to Contractor:

Vigilant Solutions, LLC

Sales Administration

2021 Las Positas Court, Suite 101
Livermore, CA 94551

ARM’S LENGTH NEGOTIATIONS

This Agreement is the product of arm's length negotiations between Contractor and County, with
each party having had the opportunity to receive advice from and representation by independent
counsel of its own choosing., As such, the parties agree that this Agreement is to be interpreted
fairly as between them and is not to be strictly construed against either as the drafter or otherwise.

NONEXCLUSIVITY.

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

SECTION AND PARAGRAPH HEADINGS

Section and paragraph headings (headings) are for convenience only and shall not be used in
construing or interpreting this Agreement. Notwithstanding the forgoing, the title controls, if
there is a conflict between the title and the number of the heading.

SURVIVAL

Unless otherwise specified herein, the provisions in the following Sections shall survive the
expiration or termination of this Agreement,

From the base document:
5.0 License
[1.0 Intellectual Property Warranty & Indemnification

From Exhibit A {Additional Terms & Conditions - Administration):
15.0 Indemnification
16.0 Insurance
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24.0 Disclosure of Information
25.0 Confidentiality

From Exhibit B (Additional Terms & Conditions - Social Programs):
57.0 Compliance with Applicable Law

58.0 Fair Labor Standards

59.0 Compliance with Civil Rights Laws

61.0 Employment Eligibility Verification

65.0 Federal Access to Records

67.0 No Third Party Beneficiaries

80.0 Governing Law, Jurisdiction, and Venue

81.0 Validity

Any terms of this Agreement which by their nature extend beyond its termination remain in effect
vntil fulfilled, and apply to respective successors and assignees.

NOTICE OF DELAYS

Fxception as otherwise provided herein, when either party has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of this Agreement, that
party shall, within five (5) business days, give notice thereof, including all relevant information
with respect thereto, to the other party.

COUNTY AUDIT SETTLEMENTS

If, at any time during or after the term of this Agreement, representatives of County conduct an
audit of Contractor regarding the work performed under this Agreement, and if such audit
reasonably and accurately find that County’s dollar liability for such work is less than payments
made by County to Contractor, then the difference, together with County’s reasonable costs of
audit, shall be either repaid by Contractor to County by cash payment upon demand or deducted
from any amounts due to Contractor from County, as determined by County. If such audit finds
the County’s dollar liability for such work is more than payments made by County to Contractor,
then the difference shall be repaid to Contractor by cash payment.

Intentionally Omitted

[Section numbers 46.0 - 49.0 are reserved.]

-END OF EXHIBIT A-
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EXHIBIT B
(ADDITIONAL TERMS & CONDITIONS - SOCIAL PROGRAMS)

TERMINATION FOR IMPROPER CONSIDERATION

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

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

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

TERMINATION FOR GRATUITIES

County may, by written notice to Contractor, terminate the right of Contractor to proceed under
this Agreement upon one (1) calendar day’s notice, if it is found that gratuities in the form of
entertainment, gifts, or otherwise were offered or given by Contractor, or any agent or
representative of Contractor, to any officer, employee, or agent of County with a view toward
securing a contract or securing favorable treatment with respect to the awarding or amending, or
the making of any determinations with respect to the performing, of such contract. In the event of
such termination, County shall be entitled to pursue the same remedies against Contractor as it
could pursue in the event of default by Contractor.

COUNTY"S OBLIGATION FOR FUTURE FISCAL YEARS

County’s obligation may be limited if it is payable only and solely from funds appropriated for
the purpose of this Agreement. Notwithstanding any other provision of this Agreement, County
shall not be obligated for Contractor's performance hereunder or by any provision of this
Agreement during any of County's future fiscal years unless and until County's Board of
Supervisors appropriates funds for this Agreement in County's budget for each such future fiscal
year, In the event that funds are not appropriated for this Agreement, then this Agreement shall
terminate as of June 30 of the last fiscal year for which funds were appropriated. County will
notify Contractor in writing of any such non-appropriation of funds at the earliest possible date.

RECORDS AND AUDITS

Contractor shajl maintain accurate and coinplete financial records of its activities and operation
relating to this Agreement in accordance with generally accepted accounting principles.
Contractor agrees that County, or its authorized representatives, shall have access to and the right
to examine, audit, excerpt, copy, or transcribe any pertinent transaction, activity, or records

Exhibit B Page 1



53.2

533

54.0

54,1

54.2

55.0

36.0

56.1

56.2

County of Los Angeles
MA-18-1640402

relating to this Agreement to the extent required by law. All such material shall be kept and
maintained by Contractor during the term of this Agreement and for a period of five (5) years
thereafter, unless County’s written permission is given to dispose of any such material prior to
such time. All such material shall be maintained by Contractor at a location in Los Angeles
County, provided that if any such material is located outside Los Angeles County Contractor shail
make the necessary arrangements at its own cost and expense to have such material made
available to the County within the County’s borders.

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

Failure on the part of Contractor to comply with any of the provisions of this Section 53 shall
constitute a breach of this Agreement upon which County may terminate or suspend this
Agreement under the terms of Section 27, Termination for Default.

WARRANTY AGAINST CONTINGENT FEES

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

For breach of this warranty, County shali have the right to terminate this Agreement and, at its
sole discretion, deduct from the fees owed, or otherwise recover, the full amount of such

commission, percentage, brokerage, or contingent fee,

MOST FAVORED PUBLIC ENTITY

If Contractor’s prices decline, or should Contractor, at any time during the term of this
Agreement, provide the identical software, software models, components, goods or services under
similar quantity and delivery conditions to the State of California or any county, municipality, or
district of the State at prices below those set forth in this Agreement, then such lower prices hall
be immediately extended to County. County shall have the right, at County’s expense, to utilize a
County auditor or an independent auditor to verify Contractor’s compliance with this Section 55
by review of Contractor’s books and records.

CONFLICT OF INTEREST

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

Contractor shall comply with all conflict of interest laws, ordinances and regulations now in
effect or hereafter to be enacted during the term of this Agreement which are applicable to it as a
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Seftware and Scrvices provider. Contractor warrants that it is not now aware of any facts which
do create an unlawful conflict of interest for Contractor. If a parly hereafter becomes aware of
any facts, which might reasonably be expected to create an unlawful conflict of interest for it, it
shall immediately make full written disclosure of such facts to County. Full written disclosure
shall include, but is not limited to, identification of all persons implicated and a complete
description of all relevant circumstances.

COMPLIANCE WITH APPLICABLE LAWS

Contractor's activities hereunder shall comply with all applicable Federal, State, and local laws,
rules, regulations, ordinances, guidelines and directives, which apply to this Agreement and all
provisions required thereby to be included in this Agreement are hereby incorporated herein by
reference, Contractor shall have up to fifleen (15) days to correct any noncompliance with such
rules, regulations, ordinances, guidelines and directives following written notice from County
including written copies of such applicable rules, regulations, ordinances, guidelines and/or
directives.

Contractor shall indemnify, defend, and hold harmless County, its officers, employccs, and agents
from and against any and all liability (including but not limited to claims, demands, damages,
liabilities, losses, costs and expenses, including, but not limited to, defense costs and legal,
accounting and other expert, consulting or professional fees) arising from or related to any
violation on the part of Contractor, its employees, agents or subcontractors of any such laws,
rules, regulations, ordinances, guidelines or directives. Any legal defense pursuant to Contractor's
indemnification obligations under this Section 57 shall be conducted by Contractor and
performed by counsel selected by Contractor. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its sole cost and expense,

FAIR LABOR STANDARDS

Contractor shall comply with all applicable provisions of the Federal Fair Labar Standards Act,
and shall indemnify, defend, and hold harmless County, its officers, and employees from any and
all third party liability for, wages, overtime pay, liquidated damages, penalties, cowrt costs and
attorneys’ fees arising from acts engaged in by Contractor in violation of applicable wage and
hour laws in the State of California and in the Federal Fair Labor Standards Act, for work
performed by Contractor’s employees for which County may be found jointly or solely liable,
provided that County: (i) promptly notifies Contractor in writing of the claim; and (ii) allows
Contractor to control, and cooperate with Contractor in, the defense and any related settlement
negotiations.

COMPLIANCE WITH CIVIL RIGHTS LAWS

Contractor herein certifies and agrees, and will re-certify upon County request no more frequently
than once per year, that all persons employed by it, its affiliates, subsidiaries and holding
companics will be treated equally without regard to or because of race, color, religion, ancestry,
national origin, sex, age, physical or mental handicap, marital status or political affiliation, in
compliance with all applicable Federal and State anti-discrimination laws and regulations.

Contractor shall, pursuant to Los Angeles County Code Section 4.32, certify to and comply with
the provisions of the Contractor’s EEQ Certification attached as Exhibit G.
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Contractor shall ensure that applicants and employees are treated equally during employment,
without regard to race, color, religion, ancestry, national origin, sex, age, physical or mental
handicap, marital status or political affiliation, in compliance with all applicable Federal and State
anti-discrimination laws and regulations. Such action shall include, but is not limited to:
employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or
termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship.

Contractor herein certifies and agrees, and will re-certify upon County request no more frequently
than once per year, that it will deal with its subcontractors, bidders or vendors without regard to
or because of race, color, religion, ancestry, national origin, sex, age, physical or mental
handicap, marital status or political affiliation, except to the extent necessary to comply with
applicable Federal and State anti-discrimination laws and regulations.

Contractor herein certifies, and will re-certify upon County request no more frequently than once
per year, that it, its affiliates, subsidiaries and holding companies are in compliance with all
Federal, State, and local laws including, but not limited to:

Title VII, Civil Rights Act of 1964;

Section 504, Rehabilitation Act of 1973;

Age Discrimination Act of 1975;

Title IX, Education Amendments of 1973, as applicable; and
Title 43, Part 17, Code of Federal Regulations, Subparts A & B,

!.h-b.b-)t\)n—n

and that no person shall, on the grounds of race, creed, color, national origin, political affiliation,
marital status, sex, age, or handicap, be subject to discrimination as to any privileges or uses
gained under this Agreement or under any project, program or activity supported by this
Agreement.

Contractor shall allow County representatives access to Contractor’s employment records during
regular business hours to verify compliance with the provisions of this Section 59 when so
requested by County.

If County finds that any ol the provisions of this Section 59 have been violated, such violation
shall, at the election of County, constitute a material breach of this Agreement upon which
County may terminate or suspend this Agreement at County’s option, either for material breach
under Section 27 of this Agreement, or for convenience under Section 28 of this Agreement.
While County reserves the right to determine independently that the anti-discrimination
provisions of this Agreement have been violated, in addition, a determination by the California
Fair Employment Practices Commission or the Federal Equal Employment Opportunity
Commission that Contractor has violated State or Federal anti-discrimination laws or regulations
shall constitute a finding by County that Contractor has violated the anti-discrimination
provisions of this Agreement.

The parties agree that in the event Contractor is found to have violated the anti-discrimination
provisions of this Agreement, and that such discrimination was directly associated with the
performance of services provided under this Agreement, County may require, pursuant to Los
Angeles County Code Section 4.32.010 (E), that Contractor pay the sum of Five hundred Dollars
($500) for each such violation, in lieu of termination or suspension hereof, as liquidated damages
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are extremely difficult to ascertain or calculate precisely. In the alternative, County may elect to
terminate this Agreement pursuant to Section 27, Termination for Delault,

RESTRICTIONS ON LOBBRYING

Federal Funds Projects

Il any Federal funds are to be used to pay for any portion of Contractor’s work under this
Agreement, County shall notify Contractor in writing in advance of such payment and Contractor
shall fully comply with all certification and disclosure requirements prescribed by Section 319 of
Public law 101-121 (31 United States Code Section 1352) and any implementing regulations, and
shall ensure that each of its subcontractors receiving funds provided under this Agreement also
fully complies with all applicable certification and disclosure requirements.

County Projects

Contractor, and each County lobbyist or County lobbying firm, as defined in Los Angeles County
Code Section 2.160.010, retained by Contractor, shall fully comply with County’s Lobbyist
Ordinance, Los Angeles County Code Chapter 2.160, Failure on the part of Contractor or any
County lobbyist or County lobbying firm retained by Contractor to fully comply with County
Lobbyist Ordinance shall constitute a material breach of this Agreement, upon which County may
immediately terminate or suspend this Agreement at County’s option, either for material breach
under Section 27 of this Agreement, or for convenience under Section 28 of this Agreement.

EMPLOYMENT ELIGIBILITY VERIFICATION

Contractor warrants that it fully complies with all Federal and State statutes and regulations
regarding employment of aliens and others and that all its employees performing Services under
this Agreement meet the citizenship or alien status requirements contained in federal and state
statutes and regulations including, but not limited to, the Immigration Reform and Control Act of
1986 (P.L. 99-603).

Contractor shall obtain from all employees performing under this Agreement all verification and
other documentation of employment eligibility status required by Federal statutes and regulations
as they currently exist and as they may be hercafter amended. Contractor shall retain such
documentation for the period prescribed by law.

Contractor shall indemnify, defend, and hold harmless County, its officers, employees and agents
from and against any and all claims, demands, damages, liabilities, losses, costs, and expenses,
including, but not limited to, defense costs and legal, accounting and other expert, consulting or
professional fees, arising out of or in connection with any employer sanctions and any other
liability which may be assessed against Contractor or County in connection with any alleged
violation of any Federal or State statutes or regulations pertaining to the eligibility for
ernployment of any persons performing work under this Agreement.
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CONTRACT HIRING

Consideration of Hiring County Employees Targeted for Layoffs

Should Contractor require additional or replacement personnel after the effective date of this
Agreement to perform the work set forth herein, Contractor shall give first consideration for such
employment openings to permanent County employees who are targeted for layoff or qualified
former County employees who are on a re-employment list during the term of this Agreement.

Consideration of GAIN/GROW Program Participants for Employment

Should Contractor require additional or replacement personnel after the Effective Date,
Contractor shall give consideration for any such employment openings to participants in the
County’s Department of Public Social Services’ Greater Avenues for Independence (GAIN)
Program or General Relief Opportunity for Work (GROW) Program who meet Contractor’s
minimum qualifications for the open position. For this purpose, consideration shall mean that
Contractor will interview qualified candidates. County will refer GAIN participants by job
category to Contractor.

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

Prohibition against Inducement and Persuasion

Contractor and County agree that, during the term of this Agreement and for a period of one (1)
year thereafter, neither party shall in any way intentionally induce or persuade any employee of
one party to become an employee or agent of the other party. Notwithstanding the foregoing,
such prohibition shall not apply to any hiring action initiated through a public announcement.

NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME CREDIT

If required by applicable law, Contractor shall notify its employees, and shall require each
subcontractor to notify its employees, that they may be eligible for the Federal Earned Income
Credit under the Federal income tax laws. Such notice shall be provided, in accordance with the
requirements set forth in Internal Revenue Service Notice 1015.

CONTRACTOR RESPONSIBILITY AND DEBARMENT

Responsible Contractor

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

Chapter 2.202 of the County Code

The Contractor is hereby notified that, in accordance with Chapter 2,202 of the County Code, if
the County acquires information concerning the performance of the Contractor on this or other
contracts which indicates that the Contractor is not responsible, the County may, in addition to
other remedies provided in the Contract, debar the Contractor from bidding or proposing on, or
being awarded, and/or performing work on County contracts for a specified period of time, which
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generally will not exceed five years but may exceed five years or be permanent if warranted by
the circumstances, and terminate any or all existing Contracts the Contractor inay have witl the
County.

Non-responsible Contractor

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

Conliractor Hearing Board

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

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

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

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

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

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

Subcentractors of Contractor

These terms shall also apply to Subcontractors of County Contractors.

FEDERAL ACCESS TO RECORDS

If, and to the extent that Section 1861(v)(1)(I) of the Social Security Act (42 United States Code
Section 1395x(v)(1)(i) is applicable, Contractor agrees that for a period of four (4) years
following the furnishing of services under this Agreement, Contractor shall maintain and make
available, upon written request, to the Secretary of the United States Departiment of Health and
Human Services or the Comptroller General of the United States or to any of their authorized
representatives, the contracts, books, documents and records of Contractor which are necessary to
verify the nature and extent of the costs of services provided hereunder. Furthermore, if
Contractor carries out any of the services described in 42 United States Code Section 1395
through any subcontract with a value or cost of Ten Thousand Dollats ($10,000) or more over a
twelve month period with a related organization (as that term is defined under Federal law),
Contractor agrees that each such subcontract shall provide for such access to the subcontract,
books, documents, and records of the subcontractor.

LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND CERTIFICATES

Contractor shall obtain and maintain in effect during the term of this Agreement all licenses,
permits, registrations, accreditations and certificates required by all Federal, State, and Jocal laws,
ordinances, rules, regulations, guidelines and directives, which are applicable to Contractor's
provision of the Services under this Agreement. Contractor shall further ensure that all of its
officers, employees, agents and Subcontractors who perform Services hereunder, shall obtain and
maintain in effect during the term of this Agreement all licenses, permits, registrations,
accreditations and certificates which are applicable to their performance hereunder. A copy of
each such license, permit, registration, accreditation and certificate required by all applicable
Federal, State, and local laws, ordinances, rules, regulations, guidelines and directives shall be
provided, if required by law, in duplicate, to Internal Services Department, Purchasing, Attention:

Manager, Technology Acquisitions Section
Internal Services Department

1160 North Eastern Avenue, Room G115
Los Angeles, CA 90063
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NO THIRD PARTY BENEFICIARIES

Notwithstanding any other provision of this Agreement, Contractor and County do not in any way
intend that any person or entity shall acquire any rights as a third party beneficiary of this
Agreement, except that this provision shall not be construed to diminish Contractor's
indemnification obligations hereunder.

CONTRACTOR PERFORMANCE DURING CIVIL UNREST AND DISASTER

Contractor recognizes that County provides services essential to the residents of the communities
it serves, and that these services are of particular importance at the time of a riot, insurrection,
civil unrest, natural disaster or similar event. Notwithstanding any other provision of this
Agreement, full performance by Contractor during any riot, insurrection, civil unrest, natural
disaster or similar event is not excused if such performance remains physically possible without
related danger to Contractor’s or subcontractors’ employees and suppliers. During any such
event in which the health or safety of any of Contractor's staff members would be endangered by
performing their services on-site, such staff members may perform any or all of their services
remotely.

DAMAGE TO COUNTY FACILITIES, BUILDINGS OR GROUNDS

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

If Contractor fails to make timely repairs, County may make any necessary repairs. All costs
incurred by County, as determined by County, for such repairs shall be repaid by Contractor by
cash payment upon demand or, without limitation of all County’s other rights and remedies
provided by law or under this Agreement, County may deduct such costs from any amounts due
Contractor from County under this Agreement.

ACCESS TO COUNTY FACILITIES

Contractor, its employees and agents, will be granted access to County facilities, subject to
Contractor's prior notification 1o County’s Project Manager, for the purpose of executing
Contractor's obligations hereunder. Access to County facilities shall be restricted to normal
business hours, 8:00 a.m. until 5:00 p.m., Pacific Time, Monday through Friday, County observed
holidays cxcepted.  Access to County facilities outside of normal business hours must be
approved in writing in advance by County’s Project Manager, which approval will not be
unreasonably withheld. Caontractor shall have no tenancy, or any other property or other rights, in
County facilities. While present at County facilities, Contractor's personnel shall be accompanied
by County personnel at all times, unless this requirement is waived in writing prior to such event
by County’s Project Manager.

COUNTY FACILITY OFFICE SPACE

In order for Contractor to perform Services hereunder and only for the performance of such
Services, County may elect, subject to Countly’s standard administrative and security
requirements, to provide Contractor with office space and equipment, as determined at the
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discretion of the applicable County’s Project Manager at County facilities, on a non-exclusive use
basis. County shall also provide Coniractor with reasonable telephone service in such office
space for use only for purposes of this Agreement. County disclaims any and all responsibility
for the loss, theft or damage of any property or material left at such County office space by
Contractor.

PITYSICAL ALTERATIONS

Contractor shall not in any way physically alter or improve any County [acilily without the prior
written approval of the applicable County’s Project Manager, and County’s Director of Internal
Services Department, in their discretion.

STAFF PERFORMANCE WHILE UNDER THE INFLUENCE

Confractor shall use reasonable efforts to ensure that no employee of Contractor shall perform
services hereunder while under the influence of any aleoholic beverage, medication, narcotic or
other substance which might impair his or her physical or mental performance.

SAFELY SURRENDERED BABY LAW

As required by applicable law, Contractor shall notify and provide to its employees, and shall
require each subcontractor to notify and provide to its employees, a fact sheet regarding the
Safely Surrender Baby Law, its implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is available on the Internet at hitp://babysafela.org for
printing purposes.

Coniractor acknowledges that County places a high priority on the implementation of the Safely
Surrendered Baby Law. Contractor understands that it is County’s policy to encourage all
County contractors to voluntarily post County’s “Safely Surrendered Baby Law” poster in a
prominent position at Contractor’s place of business. Contractor will also encourage its
subcontractors, if any, to post this poster in a prominent position in the subcontractor’s place of
business. County’s Department of Children and Family Services will supply Contractor with the
poster to be used.

RECYCLED PAPER

Consistent with the County’s Board of Supcrvisors’ policy to reduce the amount of solid waste
deposited at the County landlills, Contractor agrees to use recycled-content paper to the
maximum extent possible in this Project.

COMPLIANCE WITH THE COUNTY’S JURY SERVICE PROGRAM

Jury Service Program

This Agreement is subject to the provisions of the County’s ordinance entitted Contractor
Employee Jury Service (“Jury Service Program™) as codified in Sections 2.203.020 through
2.203.090 of the Los Angeles County Code, a copy of which is attached as Exhibit H and
incorporated herein.
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Written Emplovee Jury Service Policy

Unless Contractor has demonstrated to the County’s satisfaction either that Contractor is not a
“Contractor” as defined under the Jury Service Program (Section 2.203.020 of the County Code)
or that Contractor qualifies for an exception to the Jury Service Program (Section 2.203.070 of
the County Code), Contractor shall have and adhere to a written policy that provides that its
Employees shall receive fiom the Contractor, on an annual basis no less than five days of regular
pay for actual jury service. The policy may provide that Employees depusit any fees received for
such jury service with the Contractor or that the Contractor deduct from the Employee’s regular
pay the fees received for jury service,

For purposes of this Section, “Contractor” means a person, partnership, corporation or other
entity which has a contract with the County or a subcontract with a County contractor and has
received or will receive an aggregate sum of $50,000 or more in any 12 month period under one
or more County contracts ot subcontract, “Employee” means any California resident who is a full
time employee of Contractor. “Full time” means 40 hours or more worked per week, or a lesser
number of hours if the lesser number is a recognized industry standard and is approved as such by
the County. If Contractor uses any subcontractor to perform services for the County under the
Contract, the subcontractor shall also be subject to the provisions of this Section. The provisions
of this Section shall be inserted into any such subcontract agreement and a copy of the Jury
Service Program shall be attached to the agreement,

If Contractor is not required to comply with the Jury Service Program when the Contract
commences, Contractor shall have a continuing obligation to review the applicability of its
“exception status™ from the Jury Service Program, and Contractor shall immediately notify
County if Contractor at any time either comes within the Jury Service Program’s definition of
“Contractor” or if Contractor no longer qualifies for an exception to the Program. In either event,
Contractor shall immediately implement a written policy consistent with the Jury Service
Program’s definition of “Contractor” and/or Contractor continues to qualify for an exception to
the Program.

Contractor’ violation of this Section of the contract may constifute a mafterial breach of the
Contract. In the event of such material breach, County may, in its sole discretion, terminate the
Contract and/or bar Contractor from the award of future County contracts for a period of time
consistent with the seriousness of the breach.

CONTRACTOR'S WARRANTY OF ADHERENCE TO CQUNTY’S CHILD SUPPORT
COMPLIANCE PROGRAM

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

As required by the County’s Child Support Compliance Prograim (County Code Chapter 2.200)
and without limiting the Contractor’s duty under this Contract to comply with all applicable
provisions of law, the Contractor shall comply with employment and wage reporting
requircments as required by the Federal Social Security Act (42 USC Section 653a) and
California Unemployment Insurance Code Section 1073.5 relating (o employment reporting for
its employees, and shall fully comply with all lawfully served Wage and Earnings Withholding
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Orders or Child Support Services Department Notices of Wage and Earnings Assignment for
Child Family or Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and
Family Code Section 5246(b).

Failure to comply with such stale and federal reporting requirements, or failure to fully
implement such fawfully served Orders or Notices, constitutes a default under the contract, and
failure to cure the default within90 days of notice by the County shall subject the contract to
termination. Furthermore Contractor®s failure to comply with these requirements may be cause
for debarment.

WARRANTY OF COMPLIANCE WITH COUNTY’S DEFAULTED PROPERTY TAX
REDUCTION PROGRAM

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

Unless Contractor qualifies for an exemption or exclusion, Contractor warrants and certifies that
to the best of ils knowledge it is now in compliance, and during the term of this contract will
maintain compliance, with Los Angeles County Code Chapter 2.206.

TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE WITH
COUNTY’S DEFAULTED PROPERTY TAX REDUCTION PROGRAM

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

GOVERNING LAW, JURISDICTION, AND VENUE

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

VALIDITY

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

TIME OFF FOR VOTING

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

-END OF EXHIBIT B-
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IN WITNESS WHERE OF, the parties enter into this Agreement as the Effective Date.

VENDOR NAME COUNTY OF LOS ANGELES
V’ G reST St‘t_,_u‘fr‘fuﬂ{_g Z—.[—C

By: By:
(Authorized Signature) uthorized Signature)
Name: Saevey &, Cimvrred Name: Sa“\’ L«UU-
(Please Print) (Please PHnt)

Title: Ciner Bumoean Otticeg Title: R(mum\ Purd«ﬁé\‘nfj iGM\’fac‘é M‘Lid—

Date: 6 Taw Zolb Bl %/M!"ﬂ
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PRICING SCHEDULE

Section I: (County and Contract Cities Only)

Mobile Purchase: 4 Camera Reaper
Fixed Purchase: 1 Camera Reaper
Kustom Signal Trailer Reaper |.PR 2 Camera Retro Fit {County supplies own trailer) Purchase

Section II: (all Eligible Agencies)

ILP Mobile Bundles

ILP Fixed Bundles

Commercial Data Access

Mobile 3-4 Camera LPR Systems

Fixed LPR Cameras

LPR Trailers

Face Search (Facial Recognition)

Line Up: Facial Cataloguing & Streaming Faclal Recognition
Services

LEARN / Camera License Keys (Basic-Standard)

Extended Warranty

Accessories (Brackets, Communication Box, Covert Tool Box, Connectors)
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SECTION I

County and Contract Cities “Volume Purchase Pricing”

Mobile Purchase: 4 Camera Reaper

Qty Model # Description LIST Total Discount Discounted Price

1 CDM-4-1234RE 4 Camera Reaper $31,150 $10,150 $21,000

1. Centractor will charge $21,000 per 4-camera Reaper system. This includes the following:
a. 4-camera system wiintegrated pracessor
5-year CLKs {Basic/Standard) and Maintenance and Support as defined in Section 6.0 of the HOA
S-years of warranty
Mounting Brackets
Vigilant Travel
f.  Shipping/Handling
2. County will do Installation/SSU&C and pay tax on hardware
a.  Contractar will provide training/certification at no cost

¢ oo o

Fixed Purchase: 1 Camera Reaper

Qty Model # Description LIST Total Discount Discounted Price
1 SF-XXX-H-RE 1 Camera Reaper $16,849 $3,170 $13,679
1 Contractor will charge $13,679 per fixed Reaper camera. This includes the following:
a. 1 Reaper fixed camera
b. 5-year CLKs (Basic/Standard) and Maintenance and Support as defined in Section 6.0 of the HOA
C. 5-years of warranty
d. Vigilant Travel
e. Mounting bracket, Communication Box with GX450 and M12 connector

2. County will do Installation/SSU&C / communication and electrical and pay tax on hardware
a. Vigilant will provide training/certification at no cost



Kustom Signal Trailer Reaper LPR 2 Camera Retro Fit (LASD supplies own trailer) Purchase:

Qty

Model #

Description

(1

Fixed L.PR S5YS8-1
(2)VSF-075-H-RE

Vigilant Fixed LPR Camera with Integrated Smart Processor
Hardware:
o |ntegrated {Internal) solid state DSP Smarl processor units - No moving parts
o Plug-N-Play IP based camera with Power Over Ethernet (POE}
& |ncludes field installed J-Box
e 75mm LPR Camera(s) with IR and Color video
o Includes RAM mounting bracket
Software:
¢ Direct connect to Vigitant's nationally hosted LEARN LPR data server
o Inciudes CarDetector LLPR scfiware for local server hosting
® | PR vehicle license plate scanning / real time alerting
o Full suite of LPR tools including data analytics

(1}

VS-LEARN--H

Vigilant Hosted/Managed Centralized LPR server via LEARN
@ Vigilant hosted/managed LEARN account
o Central repository for all LPR data acquired by each LPR system
¢ Includes Vigilant's suite of LPR data analytics via online web access
o Automated CarDetector software update management
o Plate searching, mapping, data mining utilities
o Stakeout, Associate Analysis and Locate Analysis
o Full administrative security with management auditing
* Plug-N-Play an unlimited number of CarDetector LPR systems
o Requires NO server hardware, NO server maintenance
® Requires Vigilant Enterprise Service Agreement contract

m

SSU-8YS-COM

Vigilant System Start Up & Commissioning of 'In Field' LPR system
® Vigilant technician to visit customer site
¢ Includes system start up, configuration and commissioning of LPR system
* Applies to mobile (1 System) and fixed (i Camera) LPR systems

(1

VS-TRVL-01

Vigilant Travel via Client Site Visit
& Vigilant certified technician to visit client site
¢ |ncludes all travel costs for onsite support services

&)

CDFS-4HWW

Fixed Camera LPR System - Extended Hardware Warranty - Year 2 through 5
¢ Fixed LPR System LPR hardware component replacement warranty
* Applies to 1-Channe)] hardware system kit
® Valid for 4 years from standard warranty expiration

(1}

VE-5HP-02

Vigilant Shipping & Handling Charges
© Applies to each fixed camera LPR System
® Shipping Method is FOB Destination

5

VSBSCSVC-04

Vigilant LPR Baslc Service Package for Hosted/Managed LPR Deployments
® Managed/hosted server account services by Vigilant
0 Includes access fo all LEARN and CarDetector software updates
& Priced per camera per year for over 60 total camera units
¢ Requires new/existing Enlerprise Service Agreement (ESA)

(0

INSTALLTRL

Installation of LPR Equipment in Kustom Signal Trallers

)

TAX

Tax on hardware at 9.00%

(1)

SierraGX450

Sterra Wireless Modem,w/ Antennas, Brackets

€))

LAPTOP

Solid State Laptop

Q)

PWRSUPLY

Power Supply




Quote Notes:

All prices are quoted in USD and will remain firm and in effect through December 15, 2015,

I.

00 N OV LA W

9.

Complete system to be delivered within 30 days of AOR (After Receipt of Order).

No permits, start-up, installation, and or service included in this proposal unless explicitly stated above.
Central compute resource hardware sold separately unless explicitly stated above.

All hardware compoenents to have standard One (1) year hardware warranty.

All software to have standard one (1) year warranty for manufacturer defects.

Compatilility with Contractor hardware/software to be confirmed prior to sale.

Software is manufactured under strict Vigilant Schstions standard,

Compliance to local codes neither guaranteed nor implied.

All orders subject to credit acceptance by Contractor's management.

10.This Quote is provided per our conversation & details given by you - not in accordance to any written specification.
11.This Quote does not include anything outside the above stated bill of materials.

12.Kustom Signal Trailers provided by others.

13.This quote is for LPR hardware, installation and commissioning services.

14.Customer must provide Sim Cards.

15.Additional fabrication and trailer upgrades are the responsibility of the County.

Total Price $20,904.80




SECTION II:

The Followin
Used By All

Pricin
igible Los Angeles County Agencies provided that each

Schedule Referred To As “Section Two” May Be

Agency completes an Enterprise Service Agreement with Contractor.

iL.P Mobile Bundles:

Qty

Model #

Description

(1)

VS-ILP-1M2RE

intelligence Led Policing Package w/ 3-Camera Mobile LPR Hardware (Reaper) - Up to 100
Sworn
Hardware Includes;
e 3-Camera Mobile LPR system - Quantity = 1 LPR System (Reaper Cameras)
o Power over Ethernet (POE)} LPR cameras w/ Integrated processors
o Lens configuration to be confirmed by customer at time of order
Software / Services Inciude:
¢ CarDetector Mobile LPR Software for MDC Unit
o Includes Mobile Hit Hunter Data Access Fealure
¢ |LEARN Software as a Service (Saa8) including:
o LEARN Data Analytic Tools
o Unlimited Commerciat LPR data Access
o Hosling, data and systermn management of LPR data
o LEARN-Mebile Companion SmartPhone application {Android & iPhone)
¢ First year Standard Service Package for hosted LPR server access
® FaceSearch Hosled Faclal Recognition
o Image gallery of up {o 5,000 images

Subtota! Price (Excluding sales tax) $14,995.00

Qty

Model #

Description

M

V8-ILP-ZM2RE

Intelligence Led Policing Package w/ 3-Camera Mobile LPR Hardware {Reaper) - Up to 200
Sworn
Hardware Includes;
¢ 3.Camera Mobile LPR systemn - Quantity = 2 LPR Systems (Reaper Cameras)
o Power over Ethernet (POE) LPR cameras w/ Integrated processors
o Lens configuration to be confirmed by customer at time of order

Software / Services Include:
& CarDetecter Mobile LPR Software for MDC Unit
o Includes Mobile Hit Hunter Data Access Feature
e LEARN Software as a Service (SaaS) including:
o LEARN Data Analytic Tools
o Unlimited Commercial LPR data Access
o Hosting, data and system management of LPR dala
o LEARN-Mobile Companion SmartPhene application (Android & iPhone)
& [First year Standard Service Package for hosted LPR server access
¢ FaceSearch Hosted Facial Recognition
o Image gallery of up to 20,000 images

Subtotal Price (Excluding sales tax) ] $34,495.00




Qty

Model #

Description

&)

VS-ILP-3M2RE

Intelligence Led Policing Package wf 3-Camera Mohile LPR Hardware {Reaper)} - Up to 700
Sworn
Hardware Includes:
e 3-Camera Mohile LPR system - Quantity = 4 LPR Systems (Reaper Cameras)
o Power over Ethernet (POE) LPR cameras w/ Infegrated processors
o Lens configuration to be confirmed by customer at time of order
Software / Services Include:
o CarDetector Mobile LPR Software for MDC Unit
o Includes Mobile Hit Hunter Data Access Feature
e | EARN Software as a Service (SaaS) including:
o LEARN Dala Analytic Tools
o Unlimited Commercial LPR data Access
o Hosting, data and system management of LPR data
0 LEARN-Mobile Companion SmartPhene application (Android & iPhone)
& First year Standard Service Package for hosted LPR server access
@ FaceSearch Hosted Facial Recagnition
o Image gallery of up to 50,000 images

Subtotal Price (Excluding sales tax) $89,495.00

Qty

Model #

Description

M

VS-ILP-4M2RE

intelligence Led Policing Package w/ 3-Camera Maobile LPR Hardware {Reaper)- Fusion
Centers / Up to 2000 Sworn
Hardware [ncludes:
& 3-Camera Mobile LPR system - Quantity = 5 LPR Systems (Reaper Cameras)
o Power over Ethernet (POE) LPR cameras w/ [ntegrated processors
o Lens configuration to be confirmed by customer at time of order
Software / Services Include:
o CarDetector Mobile LPR Software for MDC Unit
o Includes Mobile Hit Hunter Data Access Feature
o LEARN Software as a Service (Saa8) including:
0 LEARN Data Analytic Tools
o0 Unfimited Commercial LPR data Access
o Hosling, data and system management of LPR data
o LEARN-Mobile Companion SmartPhone application {Android & iPhone)
e First year Standard Service Package for hosied LPR server access
® FaceSearch Hosted Facial Recognition
g image gallery of up to 100,000 images

Subtotal Price (Excluding sales tax) ! $154,495.00




ILP Fixed Bundles:

Qty Model # Description
(1) VS-ILP-1F2RE Inteltigence Led Policing Package w/ (3} Fixed LPR Cameras (Reaper} - Up to 100 Sworn
Hardware Includes:
¢ Stationary Mount LPR Cameras - Quantily = 3 'Reaper' LPR Cameras
o Power over Ethernet {POE) LPR cameras w/ Integrated processors
0 Lens conﬁgura'tion to be confirmed by customer at time of order
Software / Services Include:
o CarDetector Fixed LPR Software for LPR server
¢ LEARN Software as a Service (SaaS) including:
o LEARN Data Analytic Tools
o Unlimited Commercial LPR dala Access
o Hosting, data and system management of LPR data
o LEARN-Mobile Companion SmartPhone application (Android & iPhone)
¢ First year Standard Service Package for hosted LPR server access
e FaceSearch Hosted Facial Recognition
¢ Image gallery of up to 5,000 images
Subtotal Price (Excluding sales tax) I $14,995,00
Qty Model # Description
n VS-ILP-2F2RE intelligence Led Policing Package wif (6} Fixed LPR Cameras (Reaper} - Up to 200 Sworn

Hardware Includes:
¢ Stationary Mount LPR Cameras - Quaniity = 6 'Reaper' LPR Cameras
o Power over Ethernet (POE) LPR cameras w/ Integrated processors
o Lens configuration to be confirmed by customer at time of order
Software / Services Include:
® CarDetector Fixed LPR Software for LPR server
¢ LEARN Software as a Service (SaaS) including:
0 LEARN Data Analytic Tocls
o Unlimited Commercial LPR data Access
0 Hosting, data and system management of LPR data
o LEARN-Mobile Companion SmartPhone application {(Android & iPhone)
e First year Standard Service Package for hosted LPR server access
e FaceSearch Hosted Facial Recognition
o Image gallery of up to 20,000 images

Subtotal Price {Excluding sales tax) $34,495.00




Qty Model # Description
(1) VS-ILP-3F2RE Inteligence Led Policing Package w/ (12) Fixed LPR Cameras {Reaper) - Up to 700 Sworn
Hardware Inciudes:
» Siafionary Mount LPR Cameras - Quantity = 12 '‘Reaper’ .PR Cameras
o Power over Ethernet (POE) LPR cameras w/ Integrated processors
o Lens configuration to be confirmed by customer at time of arder
Software / Services Include:
o CarDelector Fixed LPR Software for LPR server
® | EARN Software as a Service (SaaS) including:
o LEARN Data Analytic Tools
o Unlimited Commercial LPR data Access
o Hosting, data and system management of LPR data
o LEARN-Mobile Companion SmartPhone application {Android & iPhone)
¢ First year Standard Service Package for hosted LPR server access
e FaceSearch Hosted Faclal Recognition
o Image gallery of up to 50,000 images
Subtotal Price (Excluding sales tax) l $89,495.00
Qty Model # Description
(1) VS-ILP-4F2RE Intelligence Led Policing Package w/ (15) Fixed LPR Cameras (Reaper) -~ Fusion Cenfers
and Up to 2000 Sworn
Hardware Includes:
e Stationary Mount LPR Cameras - Quantity = 15 'Reaper' LLPR Cameras
o Power over Ethernet (POE) L.PR cameras w/ infegrated processors
o Lens configuration to be confirmed by customer at fime of order
Soflware | Services Include:
& CarDetector Fixed LPR Software for LPR server
o LEARN Software as a Service (SaaS) inciuding:
o LEARN Data Analytic Tools
o Unlimited Commercial LPR data Access
o Hosting, data and system management of LPR data
o LEARN-Mobile Companion SmartPhone application {(Android & iPhone)
¢ First year Standard Service Package for hosted LPR server access
¢ FaceSearch Hosted Facial Recognition
o Image galiery of up to 100,000 images
Subtotal Price (Excluding sales tax) | $154,495.00

Commercial Data Access:

Qty

Model #

Description

n

VS-LDS-1A

Vigilant 'Commercial Data' Access via LEARN - Up to §0 Sworn
e | ocal/State LEA Commercial LPR Data access - Up to 50 Sworn
¢ Access to all Vigilant commercially acquired national vehicle location data
o Unlimited access for agency wide unlimited users of alt commercial LPR data and LEARN
components
® |ncludes full use of hosted/managed LPR server account via LEARN
¢ Includes Vigilant's complete suite of LEARN data analytics
e As per the Vigilant Solutions Software Service Agreement

Subtotal Price (Excluding safes tax) $4,995.00




Qty

Model #

Description

{1)

VS-LDS-1

Vigilant ‘Commercial Data' Access via LEARN - Tier 1
@ |ocal/State LEA Tier 1 Commercial LPR Data access - Up to 100 Sworn
¢ Access fo all Vigilant commercially acquired national vehicie location data
@ Unlimited access for agency wide unlimited users of all commercial LPR data and LEARN
components
¢ Includes full use of hosted/managed LPR server account via LEARN
e |ncludes Vigilant's complete suite of LEARN data analytics
¢ As per the Vigilant Solutions Software Service Agreement

Subtotal Price (Exciuding sates tax) $7,500.00

Qty

Model #

Description

M

VS-LDS-2

Vigilant 'Commersial Data' Access via LEARN - Tier 2
o | ocal/State LEA Tier 2 Commercial LPR Data access - Up {o 200 Sworn
¢ Access {o all Vigilant commercially acquired national vehicle location data
& Unlimited access for agency wide unlimited users of all commercial LPR data and LEARN
componernts
e |ncludes full use of hosted/managed LPR server account via LEARN
¢ Includes Vigilant's complete suite of LEARN data analytics
+ As per the Vigilant Solutions Sofiware Service Agreement

Subtotal Price (Excluding sales tax) $22,500.00

Qty

Model #

Description

(1)

V&-1.0S-3

Vigilant 'Commercial Data’ Access via LEARN - Tier 3
o | ocal/State LEA Tier 3 Commercial LPR Data access - Up to 700 Sworn
* Agcess fo all Vigilant commercially acquired national vehicle location data
® Unlimited access for agency wide unlimited users of all commercial LPR data and LEARN
components
@ [ncludes full use of hosted/managed LPR server account via LEARN
@ |ncludes Vigilant's complete suite of LEARN data analytics
e As per the Vigilant Solutions Software Service Agreement

Subtotal Price (Excluding sales tax) $47,895.00

Qty

Model #

Description

M

VS-LDS-4

Vigilant 'Commercial Data’ Access via LEARN - Tier 4

¢ [ocal/State LEA and Fusion Center Tier 4 Commercial LPR Data access - Up to 2000
Sworn

¢ Access to all Vigilant commercially acquired national vehicle location data

¢ Unlimited access for agency wide unlimited users of all commercial LPR data and LEARN
components

¢ Includes fulf use of hosted/managed LPR server account via LEARN

¢ Includes Vigilant's complete suite of LEARN data analytics

* As per the Vigilant Solutions Software Service Agreement

Subtotal Price (Excluding sales tax) $89,995.00




Mobile 3-4 Camera LPR Systems:

Qty Model # Description REAPER MOBILE
(1) Mobile LPR SYS-1 Mobile LPR 3-Camera System w/ Integrated Processor {Expandable to 4 Cams)
CDM-3-134-RE Hardware:

e Qty=1 Combination IR / Color LPR Camera - 16mm lens package
e Qty=1{ Combination IR / Color LPR Camera - 35mm lens package
8 Qty=1 Combination IR / Color LPR Camera - 50mm lens package
e Cameras w/ integrated solid state DSPs (No moving parts)
¢ Wiring harness w/ ignition conirol (Direci to Battery}
o Single point power connection
¢ Field installed GPS receiver for MDC (USB Connecl)
Software:
¢ CarDetector Mobile LPR software application for MDC unit
o LPR vehicle license plate scanning / real time alerting
o Full suite of LPR tools including video tool set

Subtotal Price (Excluding sales tax) $12,700.00
Qty Model # Description REAPER MOBILE
(1) Mobile LPR 8§YS.2 Mobile LPR 4-Camera System w/ Integrated Processor
CDM-4-1234RE Hardware:

e Oty=1 Gombination IR / Color LPR Camera - 16mm lens package
® Qty=1 Combination IR / Color LPR Camera - 25mm lens package
¢ Qiy=1 Combination IR/ Color LPR Camera - 35mm lens package
© Qiy=1 Combination IR / Color LPR Camera - 50mm lens package
& Cameras wf integrated solid state DSPs (No moving paris)
® Wiring harness w/ ignition control (Direct to Battery)

o Single point power connection
¢ Field installed GPS receiver for MDC (USB Connect)

Software:

¢ CarDetector Mobile LPR software application for MDC uni{

o LPR vehicle license plate scanning / real time alerting

o Full suite of LPR tools including video tool set

Subtotal Price (Excluding sales tax) $14,700.00

Fixed LPR Cameras:

Qty Model # Description REAPER FIXED
{1 Fixed LPR SYS-1 Vigilant Fixed LPR Camera with Integrated Smart Processor
VSF-XXX-H-RE Hardware:

e |ntegrated (Internal) solid state DSP Smart processor units - No moving parts
o Plug-N-Play |P based camera with Power Over Ethernet (POE)

® |ncludes field installed J-Box

* Combination IR and Color lens config o be selected at time of order
o Includes RAM mounting bracket

Software:

* Direct connect to Vigilant's nationally hosted LEARN LPR data server
¢ Includes CarDetector .LPR software for local server hosting

& PR vehicle license plate scanning / real time alerting
o Full suite of LPR tools including data analytics

Subtotal Price (Excluding sales tax) ] $7,300.00




Qty

Model #

Description RAPIER LONG RANGE CAMERA

Fixed LPR SYS-3
(1)VSE-160--D

CarDetector - Fixed Camera LPR System - 8 Camera System
Hardware:
@ Qty=8 Digital Signal Processor (DSP} units - No moving parts
o Two video inpuis (IR & Color Camera}, One Ethernet output
o (lty=8 Long Range LPR Camera(s) with IR and Color video
o Capture license plates up to 160" from point of install
« Includes mounting adapter bracket, camera cable, breakout cable and power
Supply
Requires & PC
Software:
e CarDetector LPR server software for up to 35 points of capture
e PR software is compatible with Vigilant's nationally hosted LEARN LPR data server
o Centralized web based LPR systemn and data management
o Full suite of LPR tools including data analytics

Subtotal Price (Excluding sales tax} $6,205.00
LPR Trailers:
Qty Model # Description TRINITY TRAILER
(1) Roadside LPR Trailer | Vigilant 2-Camera Reaper LPR Trailer wf Speed Radar
Unit-1 o Semi-cavert LPR Trailer

VSF-2TTE55N-RE

e Heavy Ruggedized Construction

e Solar Panels w/Balttery Backup for multi-day operation

@ Cellular Router with GPS

© Optional Speed Radar and Display

@ Qiy=(2) 1-Camera Reaper or Raptor 76mm LPR Systems

* Semi-Rugged Laptop

@ STD One Year Warranty (Additional years are available)

& Does NOT include, Training, Travel, Shipping, Camera License keys, tax

Subtotal Price (Excluding sales tax) $45,245.00




Gty

Model #

Description RU-2 TRAILER ONE SINGLE LARGE MESSAGE BOARD

{1

RU23450 ALPR Trailer

RU2 ALPR Trailer with Vigilant Solutions 2 Camera ALPR system

ALPR Trailer Details are to include:

RUZ2 Fast-3450 VMS Radar Speed Display Trailer

«  Full graphic, medium density, 40"H x 50"W active area LED array capable for 1 {o 4 lines

of text

o Full graphic characters and complex animation
s High speed blanking
»  Flashing digit violator alert
« Traffic management arrows, and customization software for both text and animation
STANDARD FEATURES:

CONSTRUCTION:

L

Single direclional K-band radar unit
Oneto Fourlines oftext; 2@ 19", 3@ 13", 4 @ 9"
Up to 40" Amber AlinGaP LED display characters

Display protected by 3/16" GE Lexan® with a smoked, non-glare finish

Automatic intensity adjustment to ambient light conditions
Keyed On/Off switch

Four (4} AGM aviation grade batteries (396 AfHrs total)
Single cycle 24 hour ON/OFF clock

Fiashing Digit Violator Alert

Directional Traffic Arrow Patterns

Mirirmum Display Speed / High Speed Cut-off

"Presence Only” VMS mode for power conservation

Unit defaults to last settings upon power up

2" dia. tubular steel space-frame chassis
Polyester pawder coat finish over high zinc epoxy primer + {2}

Extendable outrigger stabilizers with a swing down  swivel tongue jack

INCLUDES *

4,80 x 13 ST fires on 5 lug automotive type hubs
2" Class [l ball coupler

Full 7" wide, 14 gauge steel fenders

2000 |b rated axie

Upgraded Leaf spring suspension

Taper roller bearings

Curb Weight: 900 Ibs. (est.}

Training, Travel, Shipping, Camera Enclosures, 3 year warranty

Does NOT include Camera License keys, tax

Subtotal Price (Excluding sales tax)

$43,500.00




Qity

Model #

Description : RU-2 TRAILER ONE SINGLE DISPLAY With ZND MESSAGE BOARD

(1}

Fixed LPR TLR-1
VEF-2TR24SN-RE

Vigilant Solutions Trailer with 2 Camera LPR Sysfem - 2 Camera Sysfem
ALPR Camera Hardware Includes:
o LPR Integrated Camera(s) & LPR Processor with (R and Color video
« OCR Engine
» Power-over-Ethernet
« Digital camera output

« Camera with RAM ball mount and single point power wiring harness
ALPR software Includes:
s  Car Detector Fixed Software
ALPR Trailer Includes;
« 2"0.D,/.087 wall tubular steel space frame construction
¢ Powder coat finish over high-zinc epoxy primer
s  Units have directional K-band radar unit;
o General
e Supply Voltage Range: 7.4 —24.0 VDC {12.6 VDC nominal)
»  Supply Current: < 100ma. @12.6 VDC
»  Environmental; -30°C to +65°C; 90% relative humidity at +37°C, non-
condensing
Units of Measure: User selectable (mph, km/h, fifsec, m/sec)
Target Speed Limits: User selectable from 1 — 150 mph
Accuracy: + 1 MPH or km/h
»  Size: 3.0"H x 3.0'W x 1.5"D, 8 oz.
o Microwave:
*  Frequency: 24.125 + .1 GHz (K-Band)
Output Power (EIRP): < 20dBm
Microwave Source: DRO or PHEMT
Antenna Type: Planar Array
Polarization: Linear
Horizontal. Beam width: 12°
Receiver Type: Dual Channel Low-Noise
+  Includes MUTCD compliant 18" x 24" R2-1 style “YOUR SPEED" aluminum regulatory sign,
white Grade 1V retro-reflective material, with overlay digits (0,2-6 digit numbers included, 7
available)
34" x 36" x 12" storage box
Three (3} Leveling jacks
2000 |b. axle, leaf spring suspension
13" white steel wheels wf 155/80D13 two (2) ply ST rated tires
12 gauge formed fenders
DOT regulation lights (including side markers, cut cut style, with flat 4-pin connector
LPR Camera Enclosure with Lexan Smoked lens
Length 101", Width 55"
Height: deployed 92.5", in fow 42.5"
580 Lbs. curb weight, 30 Lbs, fongue weight
Display must be warranted against defecls in materials and workmanship for ai least 5 years
Radar device musl be warranted against defects in materials and workmanship for at least 2
years
«  Product must meet or exceed “"Buy American Act” ai 41 U.8.C. §§ 10a-10c¢ standards.
o Requires that a product be manufactured in the U.S. of more than 50 percent U.S.
parts, measured as a percentage of Cost of Goods Sold, to be considered "Made in
USA™ for government procurement purposes,

Power

s  Battery(s) 4 % 12VDC 154 Absorbed Glass Mat (AGM) deep cycle batferies

«  ({4-days service)

s  Charger 10A single bank floating charger, internally mounted, externat waterproof socket
Timer
Single cycle 24 Hour ON/OFF timer
Up to four batteries total (charger upgraded as necessary)
140 Walts Solar Panel for charging
Units have Keyed On/Off switch




Vigilant Solutions Trailer with ALPR 2 Camera LPR System - 2 Camera System Continued-

a & @ © © % O & °

*»

Display Features

1-18" full graphic characters visible up o 125¢’

1 -10" X 50" VMS Signage (Jocation TBD)

Voltage check

Autcmatic intensity adjustment to ambient light

Directional radar mounted in display

Radar sensitivity user programmable, 5 levels

Flashing digit violator alert

Amber LED traffic management arrows

Display equipped with High Speed Blanking seitable in 1 MPH increments
Display equipped with amber LED Flashing Speed Violator alert setiable in 1 MPH

increments

Display equipped with Minimum Speed Display settable in 1 MPH increments
Violator Alerts {standard and optional) can be sat in any order of hierarchy
Units operating parameters stored to non-volatile memory and defaults to last setlings on

power up

Dark mode data collection (if applicable)

Units have 316" GE Lexan® shielding with a tinted, non-gtare finish
o Display may not fade or flare in direct sunlight

Sports mode

KPH & MPH selectable

Built in diagnostics

INCLUDES * Training, Travel, Shipping, Camera Enclosures, 3 year warranty

Does NOT include Camera license keys, tax

Suhtotal Price (Excluding

sales tax) | $43,500.00

Qty

Model #

Description : KUSTOM SIGNAL TRAILER w/Traffic DATA RECORDING

1

VMS

Roadslde LPR Trailer
Kustomsmart-

*

-*

L ]

L]

L]

Vigilant 2-Camera Reaper LPR Trailer w/ Speed Radar

SMART VMS HT: LED Display Panel h x w (48" x 72") 4 LEDs/pixel - includes
802.11 wireless

, EasyHost PC software and seriat cable

Traffic Data Recording System w/ flash card (first license included)
SHIPPING & HANDLING COSTS

internal cabinet to house the ALPR system

ALPR configuration includes low voltage noftification and new programing module for
message board

Price includes shipping, start-up and commissioning, travel, and training,

STD Cne Year Warranty (Additionat years are available)

Does NOT include camera license keys, tax

Subtotal Price (Excluding sales tax) $51,000.00




Face Search {Facial Recognition):

Qty Model # Description
1 VS-FSHSL-1A FaceSearch with Vigilant Image Gallery Access For up to 50 Sworn - Annual
¢ Hosted access to agency/shared images and Vigilant Image Gallery
© Agency wide
@ |mage Enroliment Fees apply
Subtotal Price (Excluding sales tax) $4,995.00
Gty Model # Description
(1) V8-FSHSL~1 FaceSearch with Vigilant Image Gallery Access For up to 100 Sworn - Annual
e Hosted access to agency/shared images and Vigitant Image Gallery
® Agency wide
e Image Enrcliment Fees apply
Subtotal Price (Excluding sales tax) $7,500.00
Qty Wodel # Description
{1} VS-FSHSL-2 FaceSearch with Vigilant image Gallery Access For up to 200 Sworn - Annual
® Hosted access to agency/shared images and Vigilant Image Gallery
® Agency wide
@ |mage Enroliment Fees apply
Subtotal Price (Excluding sales tax) $22,500.00
Qty Model # Description
(1 VS-FEHSL-3 FaceSearch with Vigilant image Gallery Access For up to 760 Sworn - Annual
© Hosted access to agency/shared images and Vigilant Image Gallery
¢ Agency wide
® Image Enroliment Fees apply
Subtotal Price (Excluding sales tax) | $47,995.00
Qty Model # Description
(1) VS-FSHSL-4 FaceSearch with Vigilant Image Gallery Access For up to 2000 Sworn - Annual
® Hosted access to agency/shared images and Vigilant Image Gallery
¢ Agency wide
® |mage Enroliment Fees apply
Subtotal Price (Excluding sales tax) | $89,995.00
Qty Model # Description
(1 VS-FSHIE-1 Annual Image Enroliment for Agency Gallery - 5,000 images
© For use in facial recognition matching and aleriing by FaceSearch and LineUp products
¢ 5,000 images
Subtotal Price (Excluding sales tax) $750.00




Line Up: Facial Cataloguing & Streaming Facial Recognition:

Qty Model # Description
(1) VS-LUNSL-1 LineUp Software
® Customer hosted sofiware for sychronization with required Agency Facesearch account
e Deployment on agency provided server
o One license required per LineUp server
e FaceSearch account sold separately
Subtotal Price (Excluding sales tax) I $4,995.00
Qty Model # Description
(N VS-LUNSW-1 LineUp Annual Software Warranty
® Technical Support
¢ Bug fixes
© Minor version upgrades
® Annual fee
Subtotal Price (Excluding sales tax) 1 $749.00
Qty Modet # Description
(1) V8-FBNHL-1 FaceBox Appliance
¢ Hardware/Sofiware to connect up to (3} IP cameras to LineUp
® FaceSearch and LineUp required
¢ |P cameras sold separately
Subtotal Price (Excluding sales tax) $7.500.00
Qty Mode! # Description
{1} VS-LUNVC-1 Vigilant Intelligent [P Video Camera
® Smart HD Camera
& 2.25' CAT Ethernet Cables
® 1 Varifocal Lens
e PpE Switch
Subtota! Price (Excluding sales tax) $1,985.00
Qty Model # Description
{1) VS-FENHW-1 FaceBox 1-Year Extended Warranty
® Hardware warranty for FaceBox
® Bug fixes
e Technical Support
o Minor version upgrades
Subtotal Price (Excluding sales tax} $750.00
Services:
Qty Model # Description
(10 VS-CIP-I Vigilant Competitive LPR Server - integration Service

¢ Includes software module for installation on competitive LPR server
o Near-real-time monitoring and copying of new LPR data to LEARN account
¢ Engineering services included for remote analysis of existing Non-Vigilant LPR data

Subtota! Price (Excluding sales tax} $4,500.00




City Model # Description
(1} VS-CIP-M-01 Vigilant Competitive LPR Server - Data Migration Service
¢ Engineering service to migrate historical data to LEARN account
o NO disruption of existing server operations
® Priced per system {mobile or fixed) for up to 10 Systems
Subtotal Price (Excluding sales tax) | $1,000.00
Qty Model # Description
{1 VS-CIP-8 Vigilant Competitive LPR Server - Account Access
¢ Hosted/managed LEARN L.PR server account
o Access all competitive LPR data (From Non-Vigilant Server Integration)
o Includes all LEARN SW updates w/ database optimization/maintenance
¢ Priced per Non-Vigilant system on an annual basis
Subtotal Price (Excluding sales tax) $125.00
Qty Model # Description
{1 SSU-LN-COM Vigilant Start Up & Configuration of Hosted/Managed LEARN Server Account
e New client account setup via national LPR server
© Required for all hosted/managed LEARN clienl accounts
Subtotal Price (Excluding sales tax) I $1,240.60
Qty Model # Description
{1 5SU-SYS-COM Vigilant System Start Up & Commissioning of 'In Field' LPR system
o Vigilant technician to visit customer site
® includes system start up, configuration and commissioning of LPR system
o Applies to mobile {1 System) and fixed (1 Camera) LPR systems
Subtotal Price (Excluding sales tax) $850.00
Qty Model # Description
{1) VS-TRNG Vigilant End User Training for LPR Systems
e End user fraining for Vigilant products
o Covers all client purchased applications
o Includes classroom and field operation training
© Vigilant certified technician to visit site and perform one training class
Suhtotal Price (Excluding sales tax) $1,200.00
Qty Model # Description
(13 VS-TRVL-01 Vigilant Trave! via Client Site Visit

» \figilant certified technician to visit client site
® |ncludes all travel costs for onsite support services

Subtotal Price (Excluding sales tax)

$1,500.00




LEARN / Camera License Keys (Basic-Standard}:

Qty

Model #

Description

M

VS-LEARN--H

Vigilant Hosted/Managed Centralized LPR server via LEARN
2 Vigilant hosted/managed LEARN account
o Central repository for ali LPR data acquired by each LPR system
e Includes Vigilant's suite of LPR data analytics via online web access
o Automated CarDetector software update management
o Plate searching, mapping, data mining utilities
o Stakeout, Associate Analysis and Locate Analysis
o FEull administrative security with management auditing
& Plug-N-Play an unlimited number of CarDetector LPR systems
o Requires NO server hardware, NO server maintenance
e Requires Vigilant Enterprise Service Agreement contract

Subtotal Price (Excluding sales tax) $0.00

Qty

Model #

Description : Camera License Key (CLK)}

(M

VSBSCSVC-01

Vigitant LPR Basic Service Package for Hosted/Managed LPR Deployments
# Managed/hosted server account services by Vigilant
o Includes access io all LEARN and CarDetector soflware updates
» Priced per camera per year for up to 14 total camera units registered
e Requires new/existing Enterprise Service Agreement (ESA)

Subtotal Price (Excluding sales tax) Mobile 3 cam $1,500, 4 cam $2,000 / Fixed $500 per year

Qty

Model #

Description ; Camera License Key {CLK)

M

VSPK1SVC-01

Vigilant LPR Standard Service Package for Hosted/Managed LPR Deployments
e Optional Service Package Benefits
o Exlended access to Vigilant 'Private Data' via CarDetector Mobile Hit Hunter
o Unlimited access to Vigilant's Mobile Companion LPR application for Smartphones
¢ Priced per camera per year for up to 14 tolal camera units
& Requires Basic Service Package

Subtotal Price (Excluding sales tax) Mobile 3 cam $675, 4 cam $800

Qty

Model #

Description

(M

VSBSCSEVC-02

Vigilant LPR Basic Service Package for HostedfManaged LPR Deployments
e Managed/hosted server account services by Vigilant
o Includes access to all LEARN and CarDetector software updates
@ Priced per camera per year for 15-30 total camera units
¢ Requires new/existing Enterprise Service Agreement (ESA)

Subtotal Price (Excluding sales tax) Mobile 3 cam $1,275, 4 cam $1,700 / Fixed $425 per year

Qty

Model #

Description

(1

VSPK13VC-02

Vigilant LPR Standard Service Package for Hosted/Managed 1.PR Deployments
e Optional Service Package Benefits
o Extended access to Vigilant ‘Private Data' via CarDetector Mohile Hit Hunter
o Unlimited access to Vigilant's Mobile Companion LPR application for Smartphones
® Priced per camera per year for 15-30 total camera units
& Requires Basic Service Package

Subtotal Price (Excluding sales tax) Mobile 3 cam $570, 4 cam $760




Qty Model # Description
{1) VSBSCSVC-03 Vigilant LPR Basic Service Package for Hosted/Managed LPR Deployments
® Managed/osted server account services by Vigilant
o Includes access to all LEARN and CarDetector sofiware updates
@ Priced per camera per year for 31-60 total camera units
& Requires new/existing Enterprise Service Agreement (ESA)
Subtotal Price {Excluding sales tax) Mobile 3 cam $1,125, 4 cam $1,500 / Fixed $375 per year
Qty Model # Description
(1) VSPK1SVC-03 Vigilant LPR Standard Service Package for Hosfed/Managed LPR Deployments
¢ Optional Service Package Benefits
o Extended access to Vigilant 'Private Data' via CarDetector Mobile Hit Hunter
o Unlimited access to Vigitant's Mobile Companion LPR application for Smartphones
e Priced per camera per year for 31-60 tolal camera units
@ Requires Basic Service Package
Subtotal Price (Excluding sales tax) Mobile 3 cam $495, 4 cam $660
Qty Model # Description
(N VSBSCSVC-04 Vigilant L.LPR Basic Service Package for Hosted/Managed LPR Deployments
o Managed/hosted server account services by Vigilant
o Includes access to alt LEARN and CarDetector software updates
© Priced per camera per year for over 60 lotal camera units
® Requires new/existing Enterprise Service Agreement (ESA)
Subtotal Price (Excluding sales tax) Mobhile 3 cam $750, 4 cam $1,000 / Fixed $250 per year
Qty Model # Description
(1 VSPK18VC-04 Vigilant LPR Standard Service Package for Hosted/Managed LLPR Deployments

® Optional Service Package Benefits

o Extended access to Vigilant 'Private Data' via CarDetector Mobile Hit Hunter

o Unlimited access to Vigilant's Mobile Companion LPR application for Smartphones
¢ Priced per camera per year for over 60 tolal camera units

o Requires Basic Service Package

Subtotal Price (Excluding sales tax)

Mobile 3 cam $345, 4 cam $460

Extended Hardware Warranty:

Qty Model # Description
{1} CDMS32HWWY 3-Camera Mobile LPR System - Extended Hardware Warranty - Years 2 & 3
& Full mobile LPR hardware component replacement warranty
® Applies o 3-Camera hardware system kit
¢ Valid for 2 years from standard warranty expiration
Subtotal Price (Excluding sales tax) $3,000.00
Qty Model # Description
)] CDMS33HWW 3-Camera Mobile LPR System - Extended Hardware Warranty - Years 2 through 4

® Full mebile LPR hardware component replacement warranty
o Applies to 3-Camera hardware system kit
® Valid for 3 years from standard warranty expiration

Subtotal Price (Excluding sales tax)

$4,500.00




Qty Model # Description
(1} CDMS34HWW 3-Camera Mobile LPR System - Extended Hardware Warranty - Years 2 through 5
@ Full mobile LPR hardware component replacement warranty
@ Applies o 3-Camera hardware system kit
® Valid for 4 years from standard warranty expiration
Subtotal Price (Excluding sales tax) I $6,000.00
Qty Model # Description
(1) CDMS42HWW 4-Camera Mobile LPR System - Extended Hardware Warranty - Years 2 & 3
e Full mobile LPR hardware component replacement warranty
@ Applies to 4-Camera hardware system kit
o Valid for 2 years from standard warranty expiration
Subtotal Price (Excluding sales tax) $4,000.00
Qty Mode! # Description
(1) CDMS43HWW 4-Camera Mobile LPR System - Extended Hardware Warranty - Years 2 through 4
¢ Full mobile LPR hardware component replacement warraniy
® Applies to 4-Camera hardware system kit
® Valid for 3 years from standard warranty expiration
Subtotal Price (Excluding sales tax) $6,000.00
Qty Model # Description
hH CDMS844HWW 4-Camera Mobile LPR System - Extended Hardware Warranty - Years 2 through 5
@ Full mobile LPR hardware component replacement warranty
& Applies to 4-Camera hardware system kit
o Valid for 4 years from standard warranty expiration
Subtotal Price (Excluding sales tax) $8,000.00

Accessories (Brackets, Communication Box, Covert Toolbox, Connectors}

Qty Model # Description
(N VS-LBB-02-E LPR Camera Mounting Brackets - Light Bar Mounting Style - Complete Set
¢ | PR Camera Mounting Bracket - Rooftop under light bar
+ Compatible with most Whelen,Code3, TOMAR Federal Signal, Argent 52 Light Bars
e Mounts up to four (4) LPR cameras
Subtotal Price (Excluding sales tax) l $1,095.00
Qty Model # Description
(1) VS-FX-UNI-POLE- Fixed LPR Camera Bracket
WALL-BRKT & Pole or Wall Mount
Subtotal Price (Excluding sales tax) | $349.00




Qty Model # Description
{1} VS-TLBX-01 Vigilant Tactical Covert LPR Toolhox
@ 16 gauge Truck toolbox
o With stainless steel mounting and locking hardware
o Eight (8) different pre-positioned mounting poinis for easy and accurate capture.
e For use on 1/2 and 3/4 ton pickups
@ For use with Reaper Mobile LPR Systems
o Up to four {(4) cameras per toolbox
@ Camera Systems purchased separately
e Customer to supply laptop with cellular connectivity
Subtotal Price (Excluding sales tax) ] %$11,000.00
Qty Model # Description
)] CATBA M12 X-CODED | CAT6A M12 Connector
FIELD PLUG ® Required for extending Reaper camera cable length
o Used in conjunction with RJ45 Field Plug - Sold Separately
@ Additional CATS cabie not included
Subtotal Price (Excluding sales fax) $75.00
Qty Model # Description
(i) VS-LBB-01-E LPR Camera Mounting Brackets - Light Bar Mounting Style - Single Bracket
¢ [ PR Camera Mounting Bracket - Rooftop under light bar
* Compatible with most Whelen/Code3 Light Bars
© Mounts up io two (2) LPR cameras on one side of vehicle
Subtotal Price (Excluding sales tax) | $550.00
Qty Model # Bescription
(1) BCAC1F1 Four Camera Reaper Communications Box with WiF] router
* Complete communications and power management solution for up to four (4) Reaper fixed
cameras
® Enclosed in a vented NEMA 3R enclosure with fan for cooling
® Includes power management and voltags protection for all components, as well as a router
for communications between the cameras and the agency's LEARN account
e Integrated GPS with inlegrated NTP server for accurate time stamps on all detections
Subtotal Price (Excluding sales tax} $3,800.60
Notes:

Lo

. All prices are quoted in USD and will remain firm and in effect per the MPA agreement Terms and
Conditions.

specified above.

Above pricing excludes sales tax.
Services, training, licensing, additional warranty, installation etc. may be required where not

. Access to LEARN is only aliowed by SWORN direct personnel with an agency ORI or any crime

analyst and civilian that is directly employed with such agency with a need to access LPR data.
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IT Security & Privacy Trainng

EXHIBIT D

CERTIFICATE OF ACCEPTANCE

This Certificate of Acceptance is by and between the County of Los Angeles (*County”)
and V) aicet Ssenneis L2 ("Contractor”) and made pursuant to the Software
License Agreement Dated , 20 (the "Agreemeni”) between
County and Contractor. Except as otherwise noted in this Certificate of Acceptance, the
capitalized terms used herein shall have the same meanings ascribed to them as in the
Agreement.

By signing below, County hereby acknowledges that the applicable deliverable meets
the Acceptance Criteria (as defined in the body of the Agreement) and that County
accepts such deliverable as of , 20__ (hereinafter "Acceptance").

Title of Contractor Deliverable:

Contractor Part Number:

COUNTY ACCEPTS THE DELIVERABLE

COUNTY REJECTS THE DELIVERABLE

In witness whereof, County and Contractor acknowledge Acceptance of the Applicable
Deliverable by their signatures below.

COUNTY OF LOS ANGELES

Authorized Signature Authorized Signature
Print Name Print Name

Print Title Print Title

Date Date

Exhibit D Page |
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EXHIBIT E

PARTICIPATING ENTITIES

PARTICIPATING PUBLIC AGENCIES

COUNTY AND VENDOR AGREE THAT OTHER GOVERNMENTAL ENTITIES, INCLUDING BUT NOT
LIMITED TO: STATES, COUNTIES, CITIES, SPECIAL DISTRICTS, POLITICAL SUBDIVISIONS, SCHOOL
DISTRICTS, HIGHER EDUCATION, AND OTHER MUNICIPALITIES (“PARTICIPATING PUBLIC
AGENCIES”) MAY PURCHASE PRODUCTS OR SERVICES DEFINED IN SECTION 2 OF EXHIBIT C,
SUBJECT TO ANY APPLICABLE LOCAL PURCHASING ORDINANCES AND THE LAWS OF THE STATE
OF PURCHASE.

THE COUNTY SHALL NOT BE CONSTRUED AS A DEALER, RE-MARKETER, REPRESENTATIVE,
PARTNER OR AGENT OF ANY TYPE OF THE SUPPLIER.

PARTICIPATING PUBLIC AGENCIES SHALL BE RESPONSIBLE FOR THE ORDERING OF PRODUCTS
UNDER THIS AGREEMENT. PAYMENT FOR PRODUCTS OR SERVICES AND INSPECTIONS AND
ACCEPTANCE QF PRODUCTS OR SERVICES ORDERED BY A PARTICIPATING PUBLIC AGENCY
SHALL BE THE EXCLUSIVE OBLIGATION OF SUCH FROCURING PARTY.

THE COUNTY SHALL NOT BE OBLIGATED, LIABLE OR RESPONSIBLE FOR ANY ORDER MADE BY
ANY PARTICIPATING PUBLIC AGENCY QR ANY EMPLOYEE THEREOF FOR ANY PAYMENT
REQUIRED TO BE MADE WITH RESPECT TO SUCH ORDER; AND THAT ANY DISPUTES BETWEEN A
PARTICIPATING PUBLIC AGENCY AND THE SUPPLIER ARE NOT THE RESPONSIBILITY OF THE
COUNTY. THE EXERCISE OF ANY RIGHTS OR REMEDIES BY THE PARTICIPATING PUBLIC AGENCY
OR SUPPLIER SHALL BE THE EXCLUSIVE OBLIGATION OF SUCH PARTY.

THE CQUNTY MAKES NO REPRESENTATION OR GUARANTY WITH RESPECT TO ANY MINIMUM
PURCHASES BY THE COUNTY OR ANY PARTICIPATING PUBLIC AGENCY.

Exhibits for County of Los Angeles SLA
Page 1



EXHIBITF

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

(Note:  This ceriification is to be executed and refurned to County with Contractor's executed Contract. Waork cannot begin on the
Contract until County receives this executed document.)

CONTRACTOR NAME \/, G AT &‘-'-’ Ll T hepr Z_.(..Q Confract No.

GENERAL INFORMATION:

The Confraclor referenced above has entered info a contract with the County of Los Angeles to provide certain services to the County.
The Counly requires the Corporation to sign this Contraclor Acknowtedgement and Cenfidentialily Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors
{Contractor's Staff) that will provide services in the above referenced agreement are Conlractar's sole responsibility, Contractor
understands and agrees that Coniractor's Staff must rely exclusively upan Contractor for payment of salary and any and all other benefits
payable by virtue of Contractor's Staff's perfarmance of wark under the above-referenced cantract.

Canlractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for any purpose whatsoever
and that Contractor's Staff do not have and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of
my performance of work under the above-referenced contract. Contractor understands and agrees that Contractor's Staff will nct acquire
any rights or benefits irom the County of Los Angeles pursuant to any agreement belween any person or entity and the County of
Les Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Conlraclor's Stafi may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Confractor's Staff may have access to confidentiat data and information pertaining to persons andfor entities recelving
services from the Counly. In addition, Contractor and Contractor’s Staff may alsc have access to proprietary information supplied by other
vendors doing business with the County of Los Angeles. The Counly has a legal obligation to protect afl such confidential data and
information in its possession, especially data and information concerning health, criminal, and welfare recipient records. Contractor and
Contractor's Staff understand that if they are invalved in County work, the County must ensure that Contractor and Contractor's Staff, will
pratect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality Agreement as a condition
of work {o be provided by Contractor's Staff for the County.

Contractor and Coniractor's Staff hereby agrees that they will not divulge to any unautharized person any data or information cbtained
while performing work pursuant to the above-referenced contract between Contractor and the County of L.os Angeles. Contractor and
Coniractor's Staff agree to forward all requests for the release of any data or information received to County's Project Manager.

Contractor and Contractor's Staff agree fo keep confidential all health, criminal, and welfare recipient records and afl data and information
pertaining to persons and/or entities receiving services from the County, design concepts, algorithms, pragrams, formats, documentation,
Contractor proprietary information and al} other original materials produced, created, or provided to Contracter and Gonlractor's Staff
under the above-referenced contract. Coniractor and Contractor's Staff agree to protect these confidential materials against disclosure
to other than Contractor or County employees who have a need to know the information. Contractor and Contractor's Staff agree that if
proprietary information supplied by other County vendors is provided to me during this employment, Contractor and Contractor's Staff
shall keep such information confidential.

Contractor and Conlractor's Staff agree to report any and all violations of this agreement by Gontractor and Contractor's Staff andfor by
any other person of whom Contractor and Contractor's Staff become aware,

Contracior and Contractor's Staff acknowledge that viclation of this agreement may subject Cantracter and Contractor's Staff to civil

andfor criminat action and that the Coun!i of Los Anieles mai seek all possible legal redress.
SIGNATURE: DATE: _ & 128/ Zulb

PRINTED NAME: Hleven . Corvrront
POSITION: Cro

Exhibits for County of Los Angeles SLA
Page 2



EXHIBIT G

CONTRACTOR'S EEO CERTIFICATION

\/1 Cmf L DT Socn ews LLC
Contractor Name

2o72.f LA Ptzrrrﬂ:r C,-T./ STE. (o], Lwa‘ahc.ec , chA q¥ss|
Address 4

€l-0bbo9s7

Internal Revenue Service Employer |dentification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to or
because of race, religion, ancestry, nhational origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes E?]/ No O
discrimination in all phases of employment.

2.  The Contractor periodically conducts a self analysis Yes ]Ei/ No O
or utilization analysis of its work force.

3.  The Contractor has a system for determining if Yes 3" NoO
its employment practices are discriminatory
against protected groups.

4. Where problem areas are identified in employment Yes @~ No O
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Sreved L Corvmeun, CF0
Authorized Official's Printed Namé and Title

6l25/ic
Authorized Official’'s Signature Daie

Exhibits for County of Los Angeles SLA
Page 3



EXHIBIT H
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of 3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
ernployees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creales a potential financial hardship for
employees who do not receive their pay when called to jury service, and those employees often seek fo be excused
from having to serve. Although changes in the court rules make it more difficult to excuse a potential juror on
grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer trials.
This reduces the number of potential jurors and increases the burden on those employers, such as the county of
Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the county of
Los Angeles has determined that it is appropriate to require that the businesses with which the county contracts
possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2,203.620 Definitions.

The following definitions shall he applicable to this chapter:

A, "Contractor’ means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any t2-month period under one or more such contracts or subcontracts.

B. “Employee” means any California resident who is a full-time employee of a contractor under the laws of
California.
C. “Contract” means any agreement to provide goods to, or perform services for or on behalf of, the county

but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. Acontract where federal or state law or a condition of a federal or state program mandates the use
of a particular contractor; or

3. Apurchase made through a state or federal contract; or

4, A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems maintained
by the county pursuant to the Los Angeles County Purchasing Policy and Procedures Manual,
Section P-3700 or a successor pravision; or

8. Avrevolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section
4.4.0 or a successor provision; ar

8. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-2810 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

Jury Service Ordinance

Page 4



EXHIBIT H
Title 2 ADMINISTRATION
Chapter 2,203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Pracedures Manual, Section PP-1100 or a successor provision,

Page 20of 3
D. “Full time" means 40 hours or more worked per week, or a lesser number of hours if:
1. Thelesser number is a recognized industry standard as determined by the chief administrative officer,
or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. “County” means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002; Ord, 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002, This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
{Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no iess than five days of regular pay for actual jury service. The policy may provide
that employees deposit any fees received for such jury service with the contractor or that the contractor deduct from
the employees’ regular pay the fees received for jury service, (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other county
depariments.

B. Compliance Certification, At the time of seeking a contract, a contractor shall certify to the county that it has

and adheres to a policy consistent with this chapter or will have and adhere to such a palicy prior to award
of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor, (Ord. 2002-0015 § 1 (part), 2002)

Jury Service Ordinance
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EXHIBIT H

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTCR EMPLOYEE JURY SERVICE

Page 3 of 3
2.203.070. Exceptions.
A Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.
B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining
agreement that expressly so provides.
C. Small Business. This chapter shall not be applied to any coniractor that meets all of the foliowing:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual
amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

“Dominant in its field of operation” means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Afiiliate or subsidiary of a business dominant in its field of operation” means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors, majority
stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-0015 § 1
(part), 2002)

2.203.090. Severability.

[f any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining provisions
shall remain in full force and effect. {Ord. 2002-0015 § 1 (part), 2002)

Jury Service Ordinance
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EXHIBIT I

SAFELY SURRENDERED BABY LAW

Posters and Fact Sheets are available in English and Spanish for printing
purposes at the following website:

www.babysafela.org
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How tloas it work?

A distressed parent who is asable or
wnwilling w care for a baby can tegally.
confidentially, and safely surzender a
by widiin diree days {72 Lours) of
birtl, The baby must be handed to an
cinployee at a hosgpital ac fiee saadon in
Los Angeles County. As long as the
bualy shows nie sign of abuse or neglect,
no same or ather informaton is
required, [ case the parent changes his
ar ber mind at & later date and wanes the
baby back, stalf wifl use bracelats to help
vonnect thent to each ather. One
braceler will be placed on the baby. and
a miatching bravelet will be piven to the
parent or other sucrendering adult,

What if a parent wants

the haby hack?

Parents who change their minds cm
begin the process ol reclaiming their
baby within 14 days. Tlsese parencs
shwuld call the Los Angeles County

Diepacement of Children and Family
Services ae E-8(H-540-1000.

Can only a parent

bring in the haby?

No. While in most cises a parent will
bring in the baby, the Law allows other
peaple ta bring in the baby if they have
lawlial custocy,

Does the parent or surrendering
adull have to call hefore
bringing in the baby?

No. A patent or susrendering adult can
bring in a baby anytime, 24 howre a day,
7 days a week, as lang as the pavent or
urrenclering adult swerenders cthe baby
te someone wha works ae (e hospital

. .
or Hre station.

EXHIBITI

Does the parent or suirendering
adult have io tell anylhing to
the people 1aking the hahy?

No. However, hospital or [ire station
parsonne] will ask the surrendering pacty
1o Hll out a questionnaire designed te
gather importane medical history
infornation, which is very useful in
caring for the baby, The questionnaire
incluckes a starnped return envelope an
can be sent i at a later time.

What happens 1o the haby?

The baby will be examined and piven
medical wearment. Upon release from
the leospital, social workers inuaediately
place the baby in a safe zad loving home
and begin e adeption process.

Whal happiens to the parent
or surrendering aduit?

Onice the pareit or surrendering
aclult surcenders the baby o hospital
o fire station parsonnel, they may

feave atany time.

Why is California doing this?
The purpose of the Safely Survendered
Baby Law is to protect babies [rom
being sbandoned, hrt or killed by daeir
parents, You may have heard tragic
staries of babies left in dusipsters or
public bathrooms. Their pateits may
have been under severe emortional
distress. The mothers may have hidden
their pregnancies, fearlud of what would
happen if their families found our.
Because they were afinid and had na
oue or nowhere to turn Tor elp, ey
abandoned their babies, Abandoning a
baby is iltegal and places the baby in
extreme dangen Toe oflen, i resulis in
the baby's death. The Safely
Surrendered Baby Law prevents this

tragedy [rony ever happening again in
California,

A {%Z é_y?&‘ story

Lacdy in the moming on April 9, 2005, z hicalthy baby boy was salely surrendered ta nurses ar Harbor-

UCLA Medical Center, The woman who broughe the baby ro the hospital idencitied Lieesell as the baby's aunt
and stated the baby’s mather had asked ber 1o bring the baby to the hospinl on ler behalf. The aunt was given a
bracelet witly a number matching the ankler placed on the baby; this would provide some idendficadon in the event the
mother changed her mind about surrendering the baby and wished to reclaim the baby in the 14.day period allowed by the
Lawe The awnt was also provided with a medical questionusice and swid she would have the motlier eomplete and mail back e
the stanped return envelope provided. The baby was examined by inedical staff and pronousiced healthy and full-terin. He was placed
with a loving family that had been approved to adapt him by the Depactment of Children and Family Seevices.
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LGomo funciona?

TE padrefmadse von difivubtades que oo
Jrueea v ne quicea wida & s redidn
nicidu puede entregatlo e faang lepal,
conlidencial y sepura denties de los tres dia
(72 horash del nacimiento, FEvhd debw ser
entregadeo d an em pleadss de cualquice
Bosgital sk cmarted e bambieros del Condile
de Tos Angels, Siempre quy of bebd s
prewente sigaos do abniso o negligeevia ne
s Devenarios saminivtear nombres ni
nlormacdon abguma. S el padrefmade:
cambia e opiniin postedorments y desea
tecuprar 4 su bl los tabngudines
waifizedn brassltes pars poder vineubados,
1 el Hevasd iz brasaleee v o
padscfinadre o of adula gue fo onteepue
tecibied us brazalvte igaal,

:Qué pasa si el padre/matlre
desea recuperar a su bebé?

Lo padies que canbien de opinidn
pueden vomenzar <1 provese de reclma
st reciin avido denene de fos 144 dis.
st padees debenin lar a1
Drepareamentu de Servicios parg Nifios v
Famifis (Department of Chilidsen and
Family Servives) dvi Condado de Las
Angeles ol 1.800-540-4000.

4500 los padres pedran levar
al recién nacido?

No. 8 bien e 1o mayesria de los cass
so fos padres Ton gaie Tlevan al bebe, T

fey perite que ornas personas T bagan

st ttener custodtin legd.

4Los padres o el adulto que
entrega al bebé deben Namar
antes de llevar al bebé?

No. 1 padiefradie v aduleo pueds lleva
albebé e cuadguicr momente, L 24
loras del i, bos 7 dias e Lt semaza,
.\'i\'l“!?h‘ ‘\ Lud"t'(l K'“"\.'E',"\'“ RRITY ]’\‘l'ﬁ-’ W L
eipleada det hoapitd v cnarcd de
Lesmbetos,
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iEs necesario que e padre/
madre o adulle diga algo a las
personas que reciben al belid?
N, Sin embarpo, of pesonal del hospital v
cuartel de bombepss be predind a ls pevona
quie engeeggne al bebd sqoe Hone ue
coestioaario con la finalidad dfe recabuar
antevedentes nvdlivos importantes, gue
resteltan oy pran uitidad para coida Bicn
del bub Bl coiestivnario incluse un sobree
von el sello postal pagsada pars cnvigido en
ol Inontents,

£Qué pasara con el behé?

1 bobs? serd exantinade v e lindacin
atencidn médica. Cwando e den ol aba Gl
herspital, Tos trafsajaslones scciahes
inmedistamente ubicardn ol bebd en un
hogaz segie domde estasd bien aresdide, 3
we cennenic of procese e adopeitn,

;Qué pasara con el padre/madre
o adalto gue entregue al behg?
Uline ver gue Ton pacdres o adulee hiven
entregada af hebd al peesonal del luspital o
cunte] e bomheros, preden fne o
cualpuicr sesnisnte,

cPor que se estd haciendo esto
en California? ?

La Analidad de Lo Ley de Envrepe de Bebés
sin Tekiyra os proteper 2 fus bebids parque
1 sean abandonadas, lastimados o

U\tn]

prebablements luya csenchads histosis

%

FLiE IR N AR 1Y ]Illf h l).ltl ne:

s abandonados en

tripicas sobre bel
liasteros o enn hafion puiblices. Los padees
de eso fehds probablements hayan ertalo
rasandss pu dificeltades emodionales
graves, Las madres pueden labere oculudo
AL l,'ﬂ'll‘.ll.llﬂ; I‘l“ Loiner |l| ‘ll:;‘ P.l\-l”’l' \i
ey Lanilids se eneeraran, Abandonacon a
sus kb porque waian msdo ¥ e witan
nadic @ yuien pelic apela. Thabandons
de un ek nacido es ilegal y pone a helsd
o i sisuacisn de peligso esttemo, Moy
o |l'|t'|]l]llﬂ \‘I ;ll"ﬂlh!l’"l‘ |‘“|\'Ul‘.l IJ muoerie
el bubd L Ley e Evtrega de Bebis sin
Pelipra impide que cuelva saeder evs

trapedia en Califvsaig.

Historin de un bebé

A b masana cemprann del dia 9 de abiil de 2005, se entregsd nn recién nacid saludable o bis enfeemeras ded

Harsor UCTA Medicld Center, L musier que Tleved ol recién naeido al huspical se din a conveer cona Ta el dud

Tebe, y dijes gute b muadee e bl pecids que Bevars al bebé ad hospital en s nombre, 1o entreginim a fa tiaun

Lrezalere con un ntimero que coincidia con L pulera el bl esto servitia comu identificacivn en caso de que L madre
cambiara e upinion con respeetira L entegst del hebé y decidier weaperaito dentro del pevivchs e b diis quie permile esta

ey, También le divion « v tia un questinnasiv médivo, y ol dife que le madee Jo Renaria y o enviaria ele vuchta dener del solste con

Frassuen pagaclo que le habian dedos. 2 personal snédico examing . hebd y se determing que ¢ aba saledable v edemine., B hehdé lue

uhicides vty uims brsens Bmitia que ya lablasido aprobada pass adoptara por el Depatamento de Servicios paa Nifos y Tansilias.



EXHIBIT J
INFORMATION SECURITY REQUIREMENTS

This Exhibit K sets forth information security procedures to be established by Contractor before the effective date of
the Agreement and maintained throughout the term of the Agreement. These procedures are in addition to the
requirements of the Agreement and any Business Associate Agreement between the parties, They present a minimum
standard only. However, it is Contractor’s sole obligation to: (i) implement appropriate measures to secure its
systerns and data, including Personal Information, Protected Health Information and County's Confidential
Information, against internal and external threats and risks; and (ii) continuously review and revise those measures to
address ongoing threats and risks, Failure to comply with the minimum standards set forth in this Exhibit K
(Information Security Requirements} will constitute a material, non-curable breach of the Agreement by Contractor,
entitling County, in addition to and cumulative of all other remedies available to it at law, in equity, or under the
Agreement, to immediately terminate the Agreement, Unless specifically defined in this Exhibit K, capitalized terms
shall have the meanings set forth in the Agreement.
1. SECURITY POLICY
Contractor shall establish and maintain a formal, documented, mandated, company-wide information
security program, including security policies, standards and procedures (collectively “Information Security
Policy™). The Information Security Policy will be communicated to all Contractor personnel in a relevant,
accessible, and understandable form and will be regularly reviewed and evaluated to ensure its operational
effectiveness, compliance with all applicable laws and regulations, and to address new threats and risks.
2. PERSONNEL AND CONTRACTOR PROTECTIONS
Contractor shall screen and conduct background checks on all Contractor personne! contacting County's
Confidential Information, including Personally [dentifiable Information and Protected Health Information,
for potentiai security risks and require all employees and contractors to sign an appropriate written
confidentiality/non-disclosure agreement. All agreements with third parties involving access to Contractor’s
systems and data, including all outsourcing arrangements and maintenance and support agreements
(including facilities maintenance), shall specifically address security risks, controls, and procedures for
inforimation systems. Contractor shall supply each of its Contractor personnel with appropriate, ongoing
training regarding information security procedures, risks, and threats. Contractor shall have an established set
of procedures to ensure Contractor personnel promptly report actual and/or suspected breaches of security.
3. REMOVABLE MEDIA
Except in the context of Contractor’s routine back-ups or as otherwise specifically authorized by County in
writing, Contractor shall institute sirict security controls, including encryption of Removable Media (as
defined below), to prevent transfer of Personally Identifiable Information and Protected Health Information
to any form of Removable Media. For purposes of this Exhibit K, “Removable Media™ means portable or
reinovable hard disks, floppy disks, USB memory drives, zip disks, optical disks, CDs, DVDs, digital film,
digital cameras, memory cards {e.g., Secure Digital (SD), Memory Sticks (MS), CompactFlash (CF),
SmartMedia (SM), MultiMediaCard (MMC), and xD-Picture Card (xD)), magnetic tape, and all other
removable data storage media.
4. STORAGE, TRANSMISSION AND DESTRUCTION OF PROTECTED HEALTH INFORMATION
All Protected Health Information shall be rendered unusable, unreadable, or indecipherable to unauthorized
individuals in accordance with HIPAA, as amended and supplemented by the HITECH Act. Without
limiting the generality of the foregoing, Contractor will encrypt all workstations and portable devices (e.g.,
mobile, wearables, tablets, thumb drives, external hard drives) that store County's Confidential Information
{including Protected Health Information} in accordance with Federal Information Processing Standard
(FIPS) 140-2. Contractor will encrypt County's Confidential Information transmitted on networks outside of
Contractor’s control with Secure Socket Layer (SSL or TLS), at a minimuin, cipher strength of 128 bit, If
County's Confidential Information is no longer required to be retained by Contractor under the Agreement
and applicable law, Contractor shall destroy such information by: (a) shredding or otherwise destroying
paper, {iln, or other hard copy media so that the information cannot be read or otherwise cannot be
reconstructed; and {b) clearing, purging, or destroying electronic media containing Protected Health
Information consistent with NIST Special Publication 800-88, Guidelines for Media Sanitization such that
the Protected Health Information cannot be retrieved. Contractor will not store County's Confidential
Information (including Protected Health Information) in the cloud or in any other online storage provider.
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All mobile devices storing County's Confidential Information (including Protected Health Information) will
be managed by a Mobile Device Management system. All workstations/PC’s will maintain the latest security
patches, and have the latest virus definitions. Virus scans should be run daily and logged.

DATA CONTROL: MEDIA DISPOSAL AND SERVICING

Subject to and without limiting the requirements under Section 4 (Storage, Transmission and Destruction of
Protected Health Information), Personally Identifiable Information, Protected Health Information, and
County's Confidential Information: (i) may only be made available and accessible to those parties explicitly
authorized under the Agreement or otherwise expressly approved by County in writing; (ii) if transferred
across the Internet, any wireless network (¢.g., cellular, 802.11x, or similar technology), or other public or
shared networks, must be protected using appropriate encryption technology as designated or Approved by
County in writing; and (iii) if transferred using Removable Media (as defined above) must be sent via a
bonded courier or protected using encryption technology designated by Contractor and approved by County
in writing. The foregoing requirements shall apply to back-up data stored by Contractor at off-site facilities.
In the event any hardware, storage media, or Removable Media must be disposed of or sent off-site for
servicing, Contractor shal} ensure all County's Confidential Information, including Personally Identifiable
Information and Protected Health Information, has been cleared, purged, or scrubbed from such hardware
and/or media using industry best practices (e.g., NIST Special Publication 800-88, Guidelines for Media
Sanitization).

HARDWARE RETURN

Upon termination or expiration of the Agreement or at any time upon County’s request, Contractor shall
return all hardware, if any, provided by County containing Personally Identifiable Information, Protected
Health Information, or County’s Confidential Information to County. The Personally Identifiable
Information, Protected Health Information, and County's Confidential Information shall not be removed or
altered in any way. The hardware should be physically scaled and returned via a bonded courier or as
otherwise directed by County. In the event the hardware containing County's Confidential Information or
Personally Identifiable Information is owned by Contractor or a third party, a notarized statement, detailing
the destruction method used and the data sets involved, the date of destruction, and the company or
individual who performed the destruction will be sent to a designated County security representative within
fifteen (15) days of termination or expiration of the Agreement or at any time upon County’s request.
Contractor’s destruction or erasure of Personal Information and Protected Health Information pursuant to this
Section shall be in compliance with industry Best Practices (e.g., NIST Special Publication 800-88,
Guidelines for Media Sanitization).

PHYSICAL AND ENVIRONMENTAL SECURITY

Contractor facilities that process Personally Identifiable Information, Protected Health Information, or
County's Confidential Information will be housed in secure areas and protected by perimeter security such as
batrier access controls (e.g., the use of guards and entry badges) that provide a physically secure
environment from tnauthorized access, damage, and interference.

COMMUNICATIONS AND OPERATIONAL MANAGEMENT

Contractor shall: (i) monitor and manage all of its information processing facilities, including, without
limitation, implementing operational procedures, change management and incident response procedures; and
(ii) deploy adequate anti-viral software and adequate back-up facilities to ensure essential business
information can be promptly recovered in the event of a disaster or media failure; and (iii} ensure its
operating procedures will be adequately documented and designed to protect information, computer media,
and data from theft and unauthorized access.

ACCESS CONTROL

Contractor shall implement formal procedures to control access to its systems, services, and data, including,
but not limited to, user account management procedures and the following controls:

a. Network access to both internal and external networked services shall be controlled, including, but
not limited to, the use of properly configured firewalls;

b. Operating systems wili be used to enforce access controls to computer resources including, but not
limited to, authentication, authorization, and event logging;

c. Applications will include access control to limit user access to information and application system

functions; and
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d. All systems will be monitored to detect deviation from access control policies and identify
suspicious activity. Contractor shall record, review and act upon all events in accordance with
incident response policies set forth below.

SECURITY INCIDENT

A "Security Incident” shall mean the attempted or successful unauthorized access, use, disclosure,

modification or interference with system operations in an information system, as such term is defined in 45

C.FR. § 164.304.

a Contractor will promptly notify (but in no event more than twenty-four (24) hours after the detection
of a Security Incident) the designated County security contact by telephone and subsequently via
written letter of any potential or actual security attacks ot Security Incidents.

b, The notice shall include the approximate date and time of the occurrence and a summary of the
relevant facts, including a description of measures being taken to address the occurrence. A Security
Incident includes instances in which internal personnel access systems in excess of their user rights
or use the systems inappropriately.

c. Contractor will provide a monthly report of all Security Incidents noting the actions taken, This will
be provided via a written letter to the County security representative on or before the first (1st) week
of each calendar month. County or its third party designee may, but is not obligated, perform audits
and security tests of Contractor’s environment that may include, but are not limited to, interviews of
relevant personnel, review of documentation, or technical inspection of systems, as they relate to the
receipt, maintenance, use, retention, and authorized destruction of Personally Identifiable
Information, Protected Health Information, and County's Confidential Information.

d. County reserves the right to view, upon request, summary results (i.e., the number of high, medium
and low vulnerabilities) and related corrective action schedule for which Contractor has undertaken
on its behalf to assess Contractor’s own network security. If requested, copies of these summary
results and corrective action schedule will be sent to the County security contact.

CONTRACTOR SELF AUDIT

Contractor will provide to County a summary of: (1) the results of any security audits, security reviews, or

other relevant audits listed below, conducted by Contractor or a third party; and (2) the corrective actions or

modifications, if any, Contractor will implement in response to such audits.

Relevant audits conducted by Contractor as of the Effective Date include:

a. 130 27001:2013 (Information Security Management) or FDA’s Quality System Regulation, etc. —
Contractor-wide. A full recertification is conducted every three (3) years with surveillance audits
annually.

Q) External Audit — Audit conducted by non-Contractor personnel, to assess Contractor’s
tevel of compliance to applicable regulations, standards, and contractual requirements,

(i Internal Audit - Audit conducted by qualified Contractor Personnel {or contracted
designee) not responsible for the area of review, of Contractor organizations, operations,
processes, and procedures, to assess compliance to and effectiveness of Contractor’s Quality
System (“CQS”) in support of applicable regulations, standards, and requirements,

(ii) Supplier Audit — Quality audit conducted by qualified Contractor Personnel {or contracted
designee) of product and service suppliers contracted by Contractor for internal or
Contractor client use,

(iv)  Detailed findings — are not published externally, but a summary of the report findings, and
correclive actions, if any, will be made available to County as provided above and the ISO
certificate is published on Buck Consultants LLC.

b. SSAE-16 (formerly known as SAS -70 1I) — As to the Hosting Services only:
(6] Audit spans a full twelve (12) months of operation and is produced annually.
(i) The resulting detailed report is available to County,

(iii)  Detailed findings are not published externally, but a summary of the report findings, and
corrective actions, if any, will be made available to County as provided above.
SECURITY AUDITS
In addition to the audits described in Section 11 (Contractor Self Audit), during the term of this Contract,
County or its third party designee may annually, or more frequently as agreed in writing by the parties,
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request a security audit of Contractor's data center and systems. The audit will take place at a time mutually

agreed to by the parties, but in no event on a date more than ninety (90) days {rom the date of the request by

County. County's request for security audit will specify the areas (e.g., Administrative, Physical and

Technical) that are subject to the audit and may include but not limited to physical controls inspection,

process reviews, policy reviews evidence of external and internal vulnerability scans, penetration tests

results, evidence of code reviews, and evidence of system configuration and audit log reviews. County shall
pay for all third party costs associated with the audit. It is understood that summary data of the results may
filtered to remove the specific information of other Contractor customers such as IP address, server names,
etc.. Contractor shall cooperate with County in the development of the scope and methodology for the audit,
and the timing and implementation of the audit. Any of the County's regulators shall have the same right
upon request, to request an audit as described above, Contractor agrees to comply with all reasonable
recommendations that result fiom such inspections, tests, and audits within reasonable timeframes.

CONFIDENTIALITY

a. Confidential Information. Contractor agrees that all information supplied by its affiliates and
agents to the County including, without limitation, (a) any information relaling to County’s
customers, patients, business partners, or personnel; (b) Personally Identifiable Information (as
defined below); and (c) any Protected Health Information under The Health Insurance Portability
and Accountability Act of 1996 (HIPAA) and The Health Information Technology for Economic
and Public Health Act (HITECH), will be deemed confidential and proprietary to the County,
regardless of whether such information was disclosed intentionally or unintentionally or marked as
“confidential” or “proprietary” (“Confidential Information™). To be deemed “Confidential
Information”, trade secrets and mask works must be plainly and prominently marked with restrictive
legends.

b. County Data. All of County's Confidential Information, data, records and information of County to
which Contractor has access, or otherwise provided to Contractor under this Agreement (“County
Data™), shall be and remain the property of County and County shall retain exclusive rights and
ownership thereto. The County Data shall not be used by Contractor for any purpose other than as
required under this Agreement, nor shall such data or any part of such data be disclosed, sold,
assigned, leased or otherwise disposed of to third parties by Contractor or commercially exploited or
otherwise used by or on behalf of Contractor, its officers, directors, employees, or agents.

c. Non-Exclusive Equitable Remedy. Contractor acknowledges and agrees that due to the unique
nature of Confidential Information there can be no adequate remedy at faw for any breach of its
obligations hereunder, that any such breach or threatened breach may result in irreparable harm to
County, and therefore, that upon any such breach or any threat thereof, County will be entitied to
appropriate equitable remedies, and may seek injunctive relief from a court of competent jurisdiction
without the necessity of proving actual loss, in addition to whatever remedies either of them might
have at law or equity. Any breach of this Section 13 (Confidentiality) shall constitute a material
breach of this Agreement and be grounds for immediate termination of this Agreement in the
exclusive discretion of the County.

d. Personally Identifiable Information. “Personally Identifiable Information™ shall mean any
information that identifies a person, including, but not limited to, name, address, email address,
passwords, account numbers, social security numbers, credit card information, personal financial or
healthcare information, personal preferences, demographic data, marketing data, credit data, or any
other identification data. For the avoidance of doubt, Personally Identifiable Information shall
include, but not be limited to, all “nonpublic personal information,” as defined under the Gramm-
Leach-Bliley Act (15 United States Code (“UU.S.C.”) §6801 et seq.), Profected Health Information,
and “Personally Identifiable Information” as that term is defined in EU Data Protection Directive
(Directive 95/46/EEC) on the protection of individuals with regard to processing of personal data
and the free movement of such data.

i Personally Identifiable Information. In connection with this Agreement and performance
of the services, Contracior may be provided or obtain, from County or otherwise, Personally
Identifiable Information pertaining to County's current and prospective personnel, directors
and officers, agents, investors, patients, and customers and may need to process such
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Personally Identifiable Information and/or transfer it, all subject to the restrictions set forth
in this Agreement and otherwise in compliance with all applicable foreign and domestic
laws and regulations for the sole purpose of performing the services,

ii. Treatment of Personally Identifiable Information. Without limiting any other warranty
or obligations specified in this Agreement, and in particular the Confidentiality provisions of
the Agreement, during the term of this Agreement and thereafler in perpetuity, Contractor
will not gather, store, log, archive, usc, or otherwise retain any Personally Identifiable
Information in any manner and will not disclose, distribute, sell, share, rent, or otherwise
retain any Personally Identifiable Information to any third party, except as expressly
required to perform its obligations in this Agreement or as Confractor may be expressly
directed in advance in writing by County. Contractor represents and warrants that
Contractor will use and process Personally Identifiable Information only in compliance with
() this Agreement, (b) County's then current privacy policy, and (c) all applicable local,
state, and federal laws and regulations (including, but not limited to, current and future laws
and regulations relating to spamming, privacy, confidentiality, data security, and consumer
protection).

iii. Retention of Personally Identifiable Information. Contractor will not retain any
Personally Identifiable Information for any period longer than necessary for Contractor to
fulfill its obligations under this Agreement. As soon as Contractor no longer needs to retain
such Personally Identifiable Information in order to perform its duties under this Agreement,
Conlractor will prompily return or destroy or erase all originals and copies of such
Personally Identifiable Information.

Return of Confidential Information, On County’s written request or upon expiration or

termination of this Agreement for any reason, Contractor will promptly: (a) return or destroy, at

County’s option, all originals and copies of all documents and materials it has received containing

County’s Confidential Information; (b) if return or destruction is not permissible under applicable

law, continue to protect such information in accordance with the terms of this Agreement; and

(c) deliver or destroy, at County’s option, all originals and copies of all summaries, records,

descriptions, modifications, negatives, drawings, adoptions and other docwments or materials,

whether in writing or in machine-readable form, prepared by Contractor, prepared under its
direction, or at its request, fiom the documents and materials referred to in Subsection 13(a), and
provide a notarized written statement to County certifying that ali documents and materials referred
to in Subsections 13(a) and (b} have been delivered to County or destroyed, as requested by County,

On termination or expiration of this Agreement, County shall return or destroy all Contractor's

Confidential Information (excluding items licensed to County hereunder or that are required for use

of the Deliverables and/or the Licensed Software), at Contractor’s option.






