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LARIAC Agreement 



The Chief Information Office is requesting Board approval of a new Agreement with Pictometry 
International Corporation for the acquisition of Digital Aerial Data products, which will update existing 
data acquired in 2006, 2008, and 2011; and request approval of Amendment No. 4 to the existing 
Agreement No. 340290 with Dewberry & Davis Services Operations, Inc. for related quality 
assurance/quality control services.  

SUBJECT

December 03, 2013

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street 
Los Angeles, California 90012
 
Dear Supervisors:

APPROVAL OF AGREEMENT WITH PICTOMETRY INTERNATIONAL CORPORATION FOR 
ACQUISITION OF DIGITAL AERIAL DATA AND 

AMENDMENT NO. 4 WITH DEWBERRY & DAVIS SERVICES OPERATIONS, INC. FOR 
RELATED QUALITY ASSURANCE/QUALITY CONTROL SERVICES

(ALL SUPERVISORIAL DISTRICTS) (3 VOTES)

IT IS RECOMMENDED THAT THE BOARD:

1. Approve and instruct the Chairman to execute an Agreement (Attachment A) between the County 
of Los Angeles and Pictometry International Corporation (Pictometry) for the acquisition of 
Countywide digital aerial data products, effective upon your Board's approval, for an initial phase of 
four years with a maximum contract sum of $2,261,095.85.

2. Delegate authority to the Chief Information Officer to execute future Amendments to the 
Agreement with Pictometry in order to: (i) add acquisition of other products included in Pictometry's 
proposal, such as Digital Terrain Data, and (ii) extend the term of the Agreement for a maximum of 
three additional phases, with each phase up to four years long, when it is determined that funding 
from project participants will ensure full cost recovery, subject to the review and approval of County 
Counsel and notification to your Board.
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3. Approve and instruct the Chairman to execute Amendment No. 4 (Attachment B) to the existing 
Agreement No. 340290 between the County of Los Angeles and Dewberry & Davis Services 
Operations, Inc. (Dewberry & Davis) to acquire digital aerial data quality assurance/quality control, 
creation of certain images, and distribution of all Los Angeles Regional Imagery Consortium (LAR-
IAC4) data products to the project participants.  Amendment No. 4 will extend the existing 
Agreement No. 340290 term for one year following Board approval with two one-year options, at the 
County's discretion, and increase the maximum contract sum by $500,951, from $1,699,517 to 
$2,200,468.

4. Approve the use of $2 million from the Information Technology Fund (ITF) to encumber necessary 
funding and, if required, to ensure timely payment of invoices for each Agreement established to 
support LAR-IAC4. The requested funds will be returned to the ITF on receipt of committed funds 
from participating municipalities and other government agencies.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of this Agreement will enable Pictometry to provide high resolution oblique imagery, 
orthogonal imagery, and building representations of the entire Los Angeles County region.
 
This imagery will be distributed to members of LAR-IAC, which was established in 2003, to 
significantly reduce the cost of this imagery for the entire County region by sharing acquisition and 
processing costs between the County and other public entities.  

LAR-IAC has delivered highly accurate digital aerial images and elevation datasets to participants.  
The sharing of costs has saved participants an estimated $14 million in acquisition costs since 
program inception.  Seventy-four (74) cities, County departments, and agencies have benefited 
through these cost savings.  These entities are listed in Attachment C.

The integration of high quality aerial imagery with Geographical Information Systems (GIS) has been 
demonstrated to significantly increase worker productivity, quality, and improved service to 
constituents.  Orthoginal and oblique imagery and associated data allows users to zoom in on any 
parcel and see all sides of buildings to measure heights, look at structures from several different 
angles, find elevation from any point of the image, etc.  The imagery is helping Departments in many 
activities especially with property assessment, facilities management, flood control, road design, 
planning, zoning activities, and zoning enforcement.

The County’s Enterprise GIS Program will store and provide access to the data from the Central GIS 
Repository.

Performance Measures

The existing Agreement No. 340290 with Dewberry provides for detailed quality assurance and 
control services by a company with outside expertise to measure Pictometry’s work performance on 
fifteen (15) deliverables outlined in the Agreement with Pictometry, which include, among others, 
project work plans, data quality and accuracy, delivery schedule, and success of online access 
methods.

Implementation of Strategic Plan Goals
LAR-IAC4 supports the following County Strategic Goals:
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1.     Service Excellence
The acquired imagery will assist in providing the public with personalized spatially specific 
information and direct services through Web-based spatially enabled imagery (land use, law 
enforcement, access to County service locations, etc.).

2.     Workforce Excellence
Use of this imagery, combined with other data layers (parcel data, street networks, service 
boundaries, political boundaries, etc.), will allow the County workforce to make better decisions by 
adding a visual context to constituent issues and needs.  Imagery will also provide information to 
correct errors in parcel, land use, and permit tabular data.

3.     Organizational Effectiveness
The use of standardized imagery will introduce a common language tool to all County Departments 
and outside participating agencies to visualize the same land use issues in the same way through a 
common geospatial image and data layers.   The service delivery systems are more efficient 
because the cost of the imagery and tools are shared and will allow participating Departments and 
agencies to concentrate on their core missions.

4.     Fiscal Responsibility
By sharing the cost for acquiring this data, the County will save 40 percent over the cost of obtaining 
this necessary imagery independently.

FISCAL IMPACT/FINANCING

The maximum County obligation for the term of the Pictometry Agreement and Dewberry & Davis 
Amendment is $2,261,095.85 and $500,951 respectively, with the County’s share to be reduced by 
the amounts contributed by the participating public entities. Each of the prior LAR-IAC acquisitions 
have resulted in a surplus which has been applied to reduce the cost of the next acquisition.  A 
surplus of $105,000 from LAR-IAC3 will be applied to LAR-IAC4.  To date, the written and verbal 
expressions of interest received by the County from public entities interested in participating in the 
LAR-IAC4 will reduce the net County obligation to $1.5 million (a 50 percent savings).  County costs 
are included in departmental cost allocations from the Enterprise GIS Program; therefore, no 
additional County funds are required.

Bridge funding of $2 million from the Information Technology Fund (ITF) has historically been 
authorized to ensure full funding of this program until such time that contributions have been 
received from participating public entities.  

The LAR-IAC program is structured to require no additional Net County Costs.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This Agreement with Pictometry will become effective upon its execution by your Board and will 
continue for the term of the initial phase of four (4) years.  Initial deliveries of imagery are expected 
within the first month of flights, with final delivery anticipated by September 15, 2014.  

The Pictometry Agreement includes options to extend the term of the contract up to three (3) times to 
acquire updated products in future LAR-IAC phases (LAR-IAC5, 6, and 7), with County Counsel 
approval and Board notification.  Pricing for future LAR-IAC phases will be renegotiated under the 
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“Most Favored Public Entity” provision under the Agreement.  

The Agreement contains all the latest Board-mandated provisions, such as the Federal Earned 
Income Tax Credit, Consideration of GAIN/GROW Program Participants for Employment, 
Compliance with Jury Service Program, Defaulted Property Tax Reduction Program, Safely 
Surrendered Baby Law and Prohibition against Assignment and Delegation.  

The Agreement also contains all applicable provisions to protect the County in the event of delayed 
or deficient performance and/or breach of warranties, including credits for delayed performance, 
warranties, and intellectual property indemnification.

This Agreement has been reviewed and approved as to form by County Counsel.

CONTRACTING PROCESS

On July 11, 2013, CIO released an open and competitive Request for Proposals (RFP) for Digital 
Aerial Data.  Five (5) companies which, based on County's research and past contacts, provide 
Digital Aerial Data solutions, were notified of the RFP via direct E-mail.  The RFP document was also 
posted as a contracting opportunity announcement on the County’s “Doing Business with Us” 
Website.  Eleven (11) companies that provide Digital Aerial Data attended a Mandatory Proposer’s 
Conference on August 1, 2013. 

Vendor Selection Process

Two (2) companies responded by the August 22, 2013 RFP submission deadline.  In compliance 
with the Board Policies 5.054 (County’s Evaluation Methodology for Proposals) and 5.055 (Services 
Contract Solicitation Protest Guidelines and Procurement Protocols), an evaluation committee, 
consisting of expert staff from various LAR-IAC participating agencies, performed a detailed 
assessment and evaluation of the proposals.  It was determined by the evaluation committee that 
both of the proposals received met the County’s minimum requirements and had the capability of 
providing the required work.

Following scoring of the proposals based on the evaluation criteria and guidelines, the evaluation 
committee recommended Pictometry for award based on the lowest cost and highest overall 
evaluation score.  As part of its proposal, Pictometry also accepted all of the terms and conditions 
included in the Required Agreement attached to the RFP.

The non-selected proposer was notified per County guidelines on September 9, 2013, subsequent to 
which the vendor requested a debriefing.  The debriefing was held via Web conference on 
September 13, 2013; but non-selected proposer did not file a formal protest.  

This Agreement is not a Proposition A contract and is, therefore, not subject to the requirements of 
the Living Wage Program (County Code Chapter 2.201).

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The acquisition of updated Digital Aerial Data as part of LAR-IAC4 will achieve the following benefits: 
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•     Cost savings: 40 percent on imagery acquisition costs based on the collaboration with other 
public entities, volume discount pricing and cost-sharing through the joint acquisition strategy.

•     Cost savings: 50-75 percent reduction in the indirect costs associated with the legal and 
procurement process by eliminating multiple procurements of the same product. 

•     Increased worker productivity: High levels of precision in digital aerial imagery tools will reduce 
time spent on site visits and provide a more comprehensive view of land use issues. 

•     Enhanced decision support: Digital imagery will aid in understanding and providing a context to 
constituent issues regarding land use issues at Board meetings, community meetings, hearings, etc. 

•     Service enhancement: Unifying digital aerial imagery will improve communication among all Los 
Angeles County government entities.

 
•     Service enhancement: Integration of digital aerial imagery with GIS parcel databases and other 
GIS layers will provide a better context for improving the decision-making process. 

•     Future cost avoidance: Elimination of multiple acquisitions from agencies for the same area.

CONCLUSION

The approval of this Agreement will allow LAR-IAC to move forward with the acquisition and 
deployment of oblique imagery, orthogonal imagery and updated building representations, and 
achieve the goal of cost saving and increased benefits to our constituents through meaningful public 
agency collaboration and partnerships.

Upon your Board’s approval, it is requested that the Executive Officer-Clerk of the Board return one 
Adopted stamped copy of the Board letter and three executed copies of the Agreement and 
Amendment No. 4 to the Chief Information Officer for further processing. 

RICHARD SANCHEZ

Chief Information Officer

Enclosures

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

Respectfully submitted,

RS:pg
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COUNTY OF Los ANGELES
AND
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This Agreement is entered into this day of , 2013 by and between the Count): of Los

Angeles, a political subdivision of the State of California (hereinafter "County"), and Pictometry
International Corp., a Delaware corporation (hereinafter Contractor") (hereinafter collectively also the
"parties").

RECITALS

WHEREAS, Contractor is in the business of capturing, licensing and supporting digital aerial data and
providing related software and services; and

WHEREAS, County is authorized by, inter alia, California Government Code section 31000 to contract
for goods and services, including the work contemplated herein; and

WHEREAS, County issued a Request for Proposals (RFP) for capturing, licensing and supporting
Digital Aerial Data for the Los Angeles Region Imagery Acquisition Consortium (LAR-IAC); and

WHEREAS, Contractor has submitted a proposal to County response to the RFP, based on which
Contractor has been selected for recommendation for award of this Agreement.

NOW THEREFORE, in consideration of the mutual promises, covenants and conditions set forth herein
and for good and valuable consideration, County and Contractor agree as follows:

1. APPLICABLE DOCUMENTS
1.1 INTERPRETATION

The provisions of this document (hereinafter "Base Agreement"), along with Exhibits A, B,
C, D, E, F, G, H and I including Attachments and Schedules thereto, attached hereto, and
Exhibits J and K, not attached hereto, all described in this Paragraph 1.1 below and
incorporated herein by reference, collectively form and throughout and hereinafter are
referred to as the "Agreement". In the event of any conflict or inconsistency in the definition
or interpretation of any word, responsibility, schedule or the contents or description of any
task, subtask, deliverable, goods, service or other Work, or otherwise, between this Base
Agreement and the Exhibits, Attachments and Schedules or between the Exhibits,
Attachments and Schedules, then such conflct or inconsistency shall be resolved by giving
precedence first to this Base Agreement, and then to the Exhibits, Attachments and
Schedules according to the following descending priority:

Exhibit A - Scope of Work

Exhibit A. 1 - Scope of Work - Oblique Images

Exhibit A.2 - Scope of Work - Orthogonal Images

Exhibit A.3 - Scope of Work - Building Representations

Exhibit A.4 - Scope of Work - Digital Terrain Data

Exhibit B - Participating Entities

Exhibit C Schedule for External Entities

Exhibit D - Administration of Agreement - County

Exhibit E - Administration of Agreement - Contractor

Exhibit F Contractor's EEO Certification

Exhibit G - Confidentiality and Assignment Agreement
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Exhibit H - Safely Surrendered Bab Law

Exhibit I - Jury Service Ordinance

Exhibit J - Request for Proposals (incorporated by reference J

Exhibit K - Contractor's Proposal (incorporated by reference J

1.2 ENTIRE AGREEMENT

This Base Agreement, together with the Recitals and all Exhibits, Attachments and Schedules
(hereinafter collectively referred to as the "Agreement"), as further defined in Paragraph 1.1
(Interpretation) above, constitutes the complete and exclusive statement of understanding
between the paries and supersedes all previous and contemporaneous agreements, whether
written or oral, and any and all communications and negotiations between the parties relating
to the subject matter of this Agreement.

1.3 DEFINITIONS

The terms and phrases in this Paragraph 1.3 in quotes and with initial letter capitalized,
where applicable, whether singular or plural, shall have the particular meanings set forth
below whenever such terms are used in this Agreement.

1.3.1 ACCEPTANCE; ACCEPTED

The terms "Acceptance" and "Accepted", whether with lower case or upper case initial letter,
shall have the meanings specified in Paragraph 6.3.1 (Acceptance Criteria) below.

1.3.2 ACCEPTANCE CRITERIA

The term "Acceptance Criteria" shall mean the agreed upon quality control standards for
verifying that the Work provided by Contractor under this Agreement meets the requirements
hereof, as set forth in Section 1.4 (Acceptance Criteria) of the applicable Statement of Work
and further defined in Paragraph 6.3.1 (Acceptance Criteria) below.

1.3.3 ADDITIONAL PHASE

The term "Additional Phase" shall have the meaning specified in Paragraph 7.2 (Extended
Term) below.

1.3.4 ANNUAL FEE

The term "Annual Fee" shall mean any annual amount that may be paid by County to
Contractor for the Work provided by Contractor under the Agreement.

1.3.5 AUTHORIZED DEPARTMENT

The term "Authorized Deparment" shall mean any of the County Deparments approved by
County to enjoy the License granted by this Agreement and listed in Exhibit B (Participating
Entities), as further set forth in Paragraph 11.1 (Authorized Entities) below.

1.3.6 AUTHORIZED ENTITY

The term "Authorized Entity" shall mean any entity authorized by County to enjoy the
License granted by this Agreement, including any Authorized Deparment and/or Authorized
Participant, as further set forth in Paragraph 11.1 (Authorized Entities) below.

1.3.7 AUTHORIZED PARTICIPANT

The term "Authorized Participant" shall mean any non-County Paricipating Entity

HOA.102389J.2 BJiGREEMENT
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authorized by County to enjQl the License granted by- this Agreement and listedjn~ExhibitB
(Participating Entities), as further set forth in Paragraph 11.1 (Authorized Entities) below.

1.3.8 AUTHORIZED USER

The term "Authorized User" shall have the meaning specified in Paragraph 11.2 (Authorized
Users) below.

1.3.9

1.3.10

1.3.11

1.3.12

1.3.13

1.3.14

1.3.15

1.3.16

1.3.17

1.3.1 8

HOA.102389J.2

AMENDMENT

The term "Amendment" shall have the meaning specified in Paragraph 4 (Changes Notices
and Amendments).

BASE AGREEMENT

The term "Base Agreement" shall have the meaning specified in Paragraph 1.1
(Interpretation) above.

BOARD OF SUPERVISORS; BOARD

The terms "Board of Supervisors" and "Board" shall mean County's Board of Supervisors,
which is the governing body of County.

BUILDING REPRESENTATIONS

The term "Building Representations" shall have the meaning specified in Section 1.3
(Definitions) of Exhibit A (Scope of Work).

BUSINESS DAY

The term "Business Day" shall mean Monday through Friday, excluding County observed
holidays, unless stated otherwise herein.

CHANGE NOTICE

The term "Change Notice" shall have the meaning specified in Paragraph 4 (Changes Notices
and Amendments).

CONFIDENTIAL INFORMATION

The term "Confidential Information" shall mean any data or information, in any format, and
includes financial or otherwise sensitive information, any County Data and any other
information otherwise deemed confidential by County or by Contractor or by applicable
Federal, State or local law, as further specified in Paragraph 18.1 (Confidentiality).
CONTRACT SUM

The term "Contract Sum" shall mean the total monetary amount payable by County to
Contractor hereunder, as set forth in Paragraph 8.1 (Maximum Contract Sum). The Contract
Sum shall not be adjusted for any costs or expenses whatsoever of Contractor.

CONTRACTOR

The term "Contractor" shall have the meaning specified in the Preamble to the Agreement.

CONTRACTOR KEY PERSONNEL

The term "Contractor Key Personnel" shall have the meaning specified in Paragraph 3.1
(Contractor Administration).

!I
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1.3.19

1.3.20

1.3.21

1.3.22

1.3.23

1.3.24

1.3.25

1.3.26

1.3.27

1.3.28

1.3.29

1.3.30

HOA.102389J.2

CONTRACTOR KEY STAFF

The term "Contractor Key Staff' shall have the meaning specified in Paragraph 3.3
(Approval of Contractor's Staff).

CONTRACTOR'S PROJECT DIRECTOR

The term "Contractor's Project Director" shall have the meaning specified in Paragraph 3.2.1
(Contractor's Project Director).

CONTRACTOR'S PROJECT EXECUTIVE

The term "Contractor's Project Executive" shall be the person designated as such in Exhibit
E (Administration of Agreement - Contractor), who shall be authorized to execute
documents and bind Contractor under this Agreement.

CONTRACTOR'S PROJECT MANAGER

The term "Contractor's Project Manager" shall have the meaning specified in Paragraph
3.2.2 (Contractor's Project Manager).

COUNTY

The term "County" shall mean the County of Los Angeles, California, including all of its
Departments.

COUNTY INDEMNITEES

The term "County Indemnitees" shall have the meaning specified in Paragraph 1 3
(Indemnification).

COUNTY KEY PERSONNEL

The term "County Key Personnel" shall have the meaning specified in Paragraph 2.1 (County
Administration).

COUNTY MATERIALS

The term "County Materials" shall have the meaning specified in Paragraph 16.1 (County
Materials).

COUNTY SOFTWARE

The term "County Software" shall mean any software installed and utilized by County other
than the Software provided by Contractor.

COUNTY'S PROJECT DIRECTOR

The term "County's Project Director" shall have the meaning specified in Paragraph 2.2.1
(County's Project Director).

COUNTY'S PROJECT MANAGER

The term "County's Project Manager" shall have the meaning specified in Paragraph 2.2.2
(County's Project Manager).

DATA; DIGITAL AERIAL DATA; DIGITAL DATA; DATA SET; DATASET

The terms "Digital Aerial Data", "Digital Data", "Data Set" and "Dataset" shall mean the
data provided by Contractor under this Agreement, including Oblique Images, Orthogonal
Images, Building Representations and Digital Terrain Data.

BASEd;EMENT
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1.3.31

1.3.32

1.3.33

1.3.34

1.3.35

1.3.36

1.3.37

1.3.38

1.3.39

1.3.40

HOA.1023891.2

DATA COST 

The term "Data Cost" shall mean the cost of capturing, delivering and supporting through
Final Acceptance, as applicable, the Data provided by Contractor to County under the
Agreement, excluding Pool Dollars, as further specified in the applicable Schedule of
Payments.

DATA REQUIREMENTS

The term "Data Requirements" shall mean the requirements for the provision of Digital
Aerial Data by Contractor, as set forth in the applicable Statement of Work.

DATA TYPE

The term "Data Type" shall mean anyone of the types of Data provided by Contractor under
the Agreement, including Oblique Images, Orthogonal Images, Building Representations and
Digital Terrain Data.

DAY

The term "Day" shall mean calendar day and not Business Day.

DAYS OF OPERATION

The term "Days of Operation" shall mean 365/366 days per year, as further specified in
Exhibit B (Maintenance and Support).

DEFICIENCY; DEFICIENT

The terms "Deficiency" and "Deficient" shall mean any of the following: any malfuction,
error or defect in the design, development, implementation, materials, and/or workmanship;
any failure to meet or comply with or deviation from the Specifications, Documentation,
County approved deliverables, any published and/or mutually agreed upon standards,
including Acceptance Criteria, or any other requirements of, or representations or waranties
by Contractor under, the Agreement regarding the Digital Aerial Data or Services provided
hereunder.

DELAY CREDIT

The term "Delay Credit" shall have the meaning specified in Paragraph 6.4 (Credits for
Delays) below.

DELIVERABLE; DELIVERABLE

The terms "Deliverable" and "deliverable" shall mean items and/or services provided or to be
provided by Contractor under this Agreement, including any numbered Deliverable in the
applicable Statement of Work.

DELIVERY

The term "Delivery" shall mean transfer of processed Digital Data and associated
information onto County designated hardware with respect to Licensed Products and
provision of initial access for the applicable license term with respect to Licensed Services.

DEPARTMENT

The term "Deparment" shall mean any of County's Departments including those
participating in this Project or the hardware of County's QA/QC vendor.

'-
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1.3.41

1.3.42

1.3.43

1.3.44

1.3.45

1.3.46

1.3.47

1.3.48

1.3.49

1.3.50
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DIGITAL TERRIN DATA

The term "Digital Terrain Data" shall mean the Digital Data that County may require
Contractor to provide in accordance with the requirements of Exhibit A.4 (Scope of Work -
Digital Terrain Data).

DIRECTOR

The term "Director" shall mean and refer to County's ChiefInformation Officer, including
any designee.

DISABLING DEVICE

The term "Disabling Device" shall have the meaning specified in Paragraph 12.3 (No
Disabling Devices).

DISPUTE RESOLUTION PROCEDURE

The term "Dispute Resolution Procedure" shall mean and refer to the provisions of Paragraph
50 (Dispute Resolution Procedure) describing the procedure for resolving the disputes arising
under or with respect to this Agreement.

DOCUMENTATION

The term "Documentation" shall mean any and all written and electronic materials relating to
the Software and/or Digital Data provided or made available by Contractor under this
Agreement, including, but not limited to, user documentation, specifications, training
documentation, materials, information and briefings, technical manuals, handbooks, flow
chars, technical information, reference materials, user manuals, operating manuals, quick
reference guides, F AQs, and all other instructions and reference materials relating to the
Digital Aerial Data provided by Contractor to County under the Agreement.

DUE DATE 

The term "Due Date" shall mean the due date for the completion of any Deliverable in the
Project Schedule.

EFFECTIVE DATE

The term "Effective Date" shall mean the date of execution of this Agreement by County and
the authorized representative( s) of Contractor.

EXTENDED TERM

As used herein, the term "Extended Term" shall have the meaning specified in Paragraph 7.2
(Extended Term).

EXTERNAL ENTITY

As used herein, the term "External Entity" shall mean any governental entity within the
State of California that is not a Participating Entity and/or any other entity as agreed to by
County and Contractor, which may license or otherwise acquire rights to digital aerial data
outside of Los Angeles County pursuant to or based on the pricing and/or other terms set
forth in Exhibit C (Schedule for External Entities) to this Agreement.

FINAL ACCEPTANCE

The term "Final Acceptance" shall have the meaning specified in Paragraph 6.3.3 (Final
Acceptance).

lL
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1.3.51

1.3.52

1.3.53

1.3.54

1.3.55

1.3.56

1.3.57

1.3.58

1.3.59

1.3.60

1.3.61

1.3.62
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FINAL ACCEPTANCE DATE

The term "Final Acceptance Date" shall mean the date of Final Acceptance.

FIXED HOURLY RATE

The term "Fixed Hourly Rate" shall mean the fixed hourly rate for the provision of Optional
Services using Pool Dollars, upon County'S request, as specified in Section 2 (Schedule of
Deliverables and Payments) of the applicable Scope of Work.

IMAGES

The term "Image(s)" shall mean aerial digital images of land provided by Contractor under
the Agreement, including Oblique Images and Orthogonal Images, as further defined in
Section 1.3 (Definitions) of Exhibit A (Scope of Work).

INITIAL PHASE

The term "Initial Phase" shall have the meaning specified in Paragraph 7.1 (Initial Term).

INITIAL TERM

The term "Initial Term" shall have the meaning specified in Paragraph 7.1 (Initial Term).

KEY DELIVERABLE

The term "Key Deliverable" shall mean a Deliverable marked as such on the applicable
Scope of Work.

LAR-IAC

The term "LAR-IAC" shall mean the Los Angeles Regional Imagery Acquisition
Consortium.

LICENSE

The term "License" shall have the meaning specified in Paragraph 10 (License).

LICENSED CONTENT

The term "Licensed Content" shall mean imagery and other data, including associated
metadata and data layers, made available by Contractor to County through Licensed Services.

LICENSED DATA

The term "Licensed Data" shall mean Digital Aerial Data provided and licensed by
Contractor to County under this Agreement pursuant to the applicable Statement of Work, in
accordance with the Data Requirements set forth therein.

LICENSED PRODUCTS

The term "Licensed Product(s)", whether singular or plural, shall mean any Data and
Software provided and licensed by Contractor to County under this Agreement and the
Statement of Work, including Licensed Data, Licensed Software and Documentation.

LICENSED SERVICES

The term "Licensed Service(s)",whether singular or plural, shall mean any Contractor hosted
interactive online means for accessing, retrieving and displaying Licensed Content, including
Licensed Data provided by Contractor to County pursuant to this Agreement, as further
described in Paragraph 10.5 (License for Licensed Services) and Task 2 (Provide Hosted
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1.3.63

1.3.64

1.3.65

1.3.66

1.3.67

1.3.68

1.3.69

1.3.70

1.3.71
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Solution) of Exhibit A. 1 (Statement of Work __ Obligue Iina es.

LICENSED SOFTWARE

As used herein, the term "Licensed Software" shall mean and include any or all or any
portion of software technology, computer software code, components, dynamic link libraries
(DLLs) and programs delivered on any media or by any mechanism, including, but not
limited to, alpha, beta, prerelease, restricted version(s) or final commercial release provided
in source, object or executable code format(s) that is licensed by Contractor to County, as
specified in Section 1.5 (Software Requirements) of the applicable Statement of Work, and
any backups, Updates or merged copies permitted hereunder or subsequently supplied under
this Agreement.

LIST OF PARTICIPATING ENTITIES

The term "List of Participating Entities" shall mean the applicable list of Participating
Entities specified in Exhibit B (Participating Entities).

MAXIMUM FIXED PRICE

The term "Maximum Fixed Price" shall mean the maximum amount to be paid by County to
Contractor for any Optional Work approved by County to be provided by Contractor in
accordance Section 5.2 (Optional Work) of Exhibit A (Statement of Work).

MILESTONE

The term "Milestone" shall mean a Deliverable marked as such on the Project Schedule or
considered as a milestone by County.

MONTHLY FEE 

The term "Monthly Fee" shall mean 1/1ith of the Anual Fee.

OBLIQUE IMAGES

The term "Oblique Image(s)" shall mean the digital aerial images of land, with and without
geo-referencing data taken at an angle, as further defined in Section 1.3 (Definitions) of
Exhibit A (Scope of Work).

OPTIONAL PRODUCTS

The term "Optional Products" shall mean the products, including but not limited to software,
tools and data, which Contractor may provide to County as part of Optional Work pursuant to
Paragraph 5.2 (Optional Work). Upon County's Acceptance of the Optional Products, such
Optional Products shall be deemed Licensed Products for the purpose of this Agreement.

OPTIONAL SERVICES

The term "Optional Services" shall mean the services, including but not limited to consulting
and professional services and training, which Contractor may provide to County as part of
Optional Work pursuant to Paragraph 5.2 (Optional Work). Upon County's Acceptance of
the Optional Services, such Optional Services shall be deemed Services for the purose of
this Agreement.

OPTIONAL WORK

The term "Optional Work" shall mean Optional Products and/or Optional Services, which
may be provided by Contractor to County following the applicable Final Acceptance
pursuant to Paragraph 5.2 (Optional Work) below.

t-
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1.3.72

1.3.73

1.3.74

1.3.75

1.3.76

1.3.77

1.3.78

1.3.79

1.3.80

1.3.81

1.3.82
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ORTHOGONAL IMAGES

The term "Orthogonal Image(s)" shall mean the digital aerial images of land produced using
digital orthoimagery, as set forth in Exhibit A.2 (Scope of Work - Orthogonal Images).

PARTICIPANT AGREEMENT

The term "Participant Agreement" shall mean any agreement, including a memorandum of
understanding, entered into by County and any County Deparment or non-County
Paricipating Entity for the purpose of authorizing such Participating Entity to become an
Authorized Entity under this Agreement either as an Authorized Department or an
Authorized Participant.

PARTICIPATING ENTITY

The term "Participating Entity" shall mean any County Department or any non-County
entity, approved by County and Contractor to participate in this Agreement and described in
Exhibit B (Participating Entities).

PHASE

The term "Phase" shall mean and refer to the Initial Phase or any Additional Phase, as
applicable.

POOL DOLLARS

The term "Pool Dollars" shall mean the maximum amount allocated under this Agreement
for the provision by Contractor of Optional Work following Final Acceptance, including
Optional Products and Optional Services, approved by County in advance in accordance with
the terms of this Agreement.

PRE-ApPROVED SUBCONTRACTOR

The term "Pre-Approved Subcontractor" shall have the meaning specified in Paragraph 26.1
under Paragraph 26 (Subcontracting) below.

PROJECT SCHEDULE

The term "Project Schedule" shall mean the agreed upon timeline for provision of Tasks,
Subtasks and Deliverables specified in Section 2 (Schedule of Deliverables and Payments) of
the applicable Scope of Work.

PROJECT WORK PLAN

The term "Project Work Plan" shall mean the Work plan to be developed under Task 1
(Develop Project Work Plan) of the applicable Scope of Work.

PROPRIETARY RIGHTS

The term "Proprietary Rights" shall have the meaning specified in Paragraph 16.2.1
(Proprietary Rights) below.

QA/QC

The term "QA/QC" shall have the meaning specified in the applicable Scope of Work.

REQUIRED WORK

The term "Required Work" shall mean and refer to all Work required to be provided by
Contractor prior to Final Acceptance, as further set forth in the applicable Scope of Work.
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1.3.83

1.3.84

1.3.85

1.3.86

1.3.87

1.3.88
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SCHEDULE OF PAYMENTS

The term "Schedule of Payments" shall mean the schedule for paying Contractor for the
provision of Data hereunder, as set forth in Section 5 (Schedule of Payments) of Exhibit A
(Scope of Work) and Section 2 (Schedule of Deliverables and Payments) of each applicable
Scope of Work.

SCOPE OF WORK

The term "Scope of Work" shall mean and refer to scope of Work to be provided by
Contractor to County under this Agreement, including the tasks, subtasks, deliverables and
other requirements specified in Exhibit A (Scope of Work) and anyone or all of Exhibits A. 1

(Scope of Work - Oblique Images), A.2 (Scope of Work - Orthogonal Images), A.3 (Scope
of Work - Building Representations) and A.4 (Scope of Work - Digital Terrain Data).

SERVICES

The term "Service(s)" shall mean the services related to the Data and Software licensed by
Contractor under this Agreement, including any Licensed Services and Optional Services.

SOFTWARE

The term "Software" shall mean all software used for the purpose of this Agreement,
including Licensed Software and County Software, as described in Section 1.5 (Software
Requirements) of the applicable Scope of Work.

SOFTWARE UPDATES; UPDATES

The terms "Software Update(s)" and "Updates" shall mean and include any additions to
and/or replacements to the Software, available or made available by Contractor during the
term of the Agreement, and shall include all Software performance and functionality
enhancement releases, new version releases, Third Party Software upgrades, improvements,
interim updates, including fixes and patches, Deficiency corrections, and modifications to the
Software, including but not limited to those required for the Software to remain in
compliance with applicable Federal and State laws and regulations and the terms ofthis
Agreement.

SPECIFICA TIONS

The term "Specification(s)" shall mean any or all of the following, as applicable:

1 . All specifications, requirements and standards set forth in the Scope of Work and
included as Deliverables.

2. All Data Requirements and standards set forth in this Agreement, including, but not
limited to, the applicable requirements set forth in the Scope of Work.

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

4. All specifications identified as such by Contractor, including, but not limited to, the

Project Schedule, but only to the extent: (i) not inconsistent with any of the foregoing in
this Paragraph; and (ii) acceptable to County in its sole discretion.

5. All written and/or electronic materials furnished by or through Contractor regarding the

Licensed Products and Licensed Services.

6. All requirements and/or specifications added by Optional Work, including Optional

A-
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1.3.89

1.3.90

1.3.91

1.3.92

1.3.93

1.3.94

1.3.95

1.3.96

1.3.97

1.3.98
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Products and 0 tional Services.

STATE

The term "State" shall mean the State of California.

STATEMENT OF WORK; SOW

The terms "Statement of Work" and "SOW" shall mean the Work to be provided by
Contractor pursuant to this Agreement, which may be identified in terms of Tasks, Subtasks
and Deliverables in Section 1 (Statement of Work) of the applicable Scope of Work.

TASK; TASK; SUBTASK; SUBTASK

The terms "Task", "task", "Subtask" and "subtask" shall mean one of the areas of Work to be
performed under this Agreement, including those identified as numbered Tasks and Subtasks
in the applicable Statement of Work.

THIRD P ARTY SOFTWARE

The term "Third Party Software" shall mean the portion of the Software provided by
Contractor under this Agreement that is not proprietary to Contractor.

TRAINING

The term "Training" shall mean training relating to the Licensed Products and any Licensed
Services to be provided by Contractor pursuant to this Agreement, including initial training
and additional training that County may acquire as part of Optional Services.

USER

The term "User" shall mean any person authorized by County to access or use the System
pursuant to this Agreement.

WARRANTY

The term "Warranty" shall mean and refer to anyone of the warranties regarding
Contractor's Work under the Agreement, as specified in Paragraph 12 (Warranties and
Breach).

WARRNTY PERIOD

The term "Warranty Period" shall have the meaning specified in Paragraph 6.3.2 (Correction
of Deficiencies) below.

WORK

The term "Work" shall mean any and all tasks, subtasks, deliverables, goods, services and
other Work provided, or to be provided, by or on behalf of Contractor pursuant to this
Agreement consisting of Required Work and Optional Work, including Licensed Products,
any Licensed Services and any other Services provided hereunder.

WORK ORDER 

The term "Work Order" shall mean the terms of any Optional Work that may be provided by
Contractor using Pool Dollars, including the scope of work, Acceptance Criteria, Maximum
Fixed Price and any other terms and conditions agreed to by County and Contractor, as set
forth in Paragraph 5.2 (Optional Work) below.

/; AGREEMENT
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2. ADMINISTRATION OF AGREEMENT - COUNTY

2.1 COUNTY ADMINISTRATION

All persons administering this Agreement on behalf of County and identified in this
Paragraph 2 below (hereinafter "County Key Personnel") are listed in Exhibit D
(Administration of Agreement - County). Unless otherwise specified, reference to each of
the persons listed in such Exhibit D (Administration of Agreement - County) shall also
include his/her designee. County wil notify Contractor in writing of any change in the
names and/or addresses of County Key PersonneL.

No member of County Key Personnel is authorized to make any changes in any of the terms
and conditions of this Agreement other than those specifically authorized under Paragraph 4
(Changes Notices and Amendments).

2.2 COUNTY KEY PERSONNEL

2.2.1 COUNTY'S PROJECT DIRECTOR

County's Project Director wil be responsible for ensuring that the objectives ofthis
Agreement are met. County's Project Director wil have the right at all times to inspect any
and all Work provided by or on behalf of Contractor. Unless specified otherwise, County's
Project Director shall also include a designee.

2.2.2 COUNTY'S PROJECT MANAGER

County's Project Manager wil be responsible for ensuring that the technical, business and
operational standards and requirements of this Agreement are met. County's Project
Manager wil interface with Contractor's Project Manager on a regular basis. County's
Project Manager wil report to County's Project Director regarding Contractor's performance
with respect to technical, business and operational standards and requirements of the
Agreement. Unless specified otherwise, County's Project Manager shall be the designee of
County's Project Director.

2.3 COUNTY PERSONNEL

All County personnel assigned to this Agreement shall be under the exclusive supervision of
County. Contractor understands and agrees that all such County personnel are assigned only
for the convenience of County. Contractor hereby represents that its price, Project Schedule,
Project Work Plan and performance hereunder are based solely on the work of Contractor's
or anyone of County approved subcontractor's personnel, except as otherwise expressly
provided in this Agreement.

2.4 APPROVAL OF WORK

All Tasks, Subtasks, Deliverables, including Key Deliverables, and other Work provided by
Contractor under this Agreement must have the written approval of County's Project Director
or designee. In no event shall County be liable or responsible for any payment prior to such
written approval. Furthermore, County reserves the right to reject any Work not approved by
County.

If Contractor provides any tasks, subtasks, deliverables, goods, services or other Work to
County other than those specified in this Agreement, or if Contractor provides such items
requiring County's prior written approval without first having obtained such written
approval, the same shall be deemed to be a gratuitous effort on the part of Contractor, and
Contractor shall have no claim whatsoever against County therefor.

BA~GREEMENTHOA.102389J.2
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3. ADMINISTRATION OF AGREEMENT - CONTRACTOR

3.1 CONTRACTOR ADMINISTRATION

All persons administering this Agreement on behalf of Contractor and identified in this
Paragraph 3 below (hereinafter "Contractor Key Personnel") are listed in Exhibit E
(Administration of Agreement - Contractor). All staff employed by and/or behalf of
Contractor, including the persons listed in such Exhibit E (Administration of Agreement-
Contractor), shall be adults who are fully fluent in both spoken and written English.
Contractor shall notify County in writing of any change in the names and/or addresses of
Contractor Key PersonneL.

No member of Contractor Key Personnel is authorized to make any changes in any ofthe
terms and conditions of this Agreement other than those specifically authorized under
Paragraph 4 (Changes Notices and Amendments).

3.2 CONTRACTOR KEY PERSONNEL

3.2.1 CONTRACTOR'S PROJECT DIRECTOR

Contractor's Project Director shall be responsible for Contractor's performance of all its
Work under the Agreement and ensuring Contractor's compliance with this Agreement.
Contractor's Project Director shall meet and confer with County's Project Director on a
regular basis, at least monthly or as otherwise required by County or agreed to by the parties,
to review project progress and to discuss project coordination. Such meetings shall be
conducted via teleconference or at a time and place agreed to by County's Project Director
and Contractor's Project Director.

3.2.2 CONTRACTOR'S PROJECT MANAGER

Contractor's Project Manager shall be responsible for Contractor's day-to-day activities as
related to this Agreement and for reporting to County in the manner set forth in Paragraph
3.5 (Reports by Contractor). Contractor's Project Manager shall interface with County's
Project Manager on a regular basis and shall be available during Business Days between the
hours of 8:00 a.m. and 5:00 p.m. Pacific Time, or as otherwise required by County and this
Agreement, for telephone contact and/or to meet with County personnel regarding the
operation of this Agreement, as required by County's Project Director. Contractor's Project
Manager shall meet and confer with County's Project Manager on a regular basis, at least
monthly or as otherwise required by County, to review project progress and discuss project
coordination. Such meetings shall be conducted via teleconference or at a time and place
agreed to by County's Project Manager and Contractor's Project Manager.

3.3 APPROVAL OF CONTRACTOR'S STAFF

3.3.1 In fulfillment of its responsibilities under this Agreement, Contractor shall utilize, and permit

utilization of, only staff fully trained and experienced, and as appropriate, licensed or
certified in the technology, trades, tasks and subtasks required by this Agreement. Contractor
shall supply suffcient staff to discharge its responsibilities hereunder in a timely and
effcient maner.

3.3.2 County shall have the right to approve or disapprove each member, or proposed member, of

Contractor's Project Director, Contractor's Project Manager and any staff providing Services

or on-site Work to County under this Agreement or with access to any of County's sensitive
information including County's Confidential Information (hereinafter "Contractor Key
Staff') prior to and during performance by such staff of any Work hereunder, as wts so
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3.3.3

3.3.4

3.3.5

3.3.6

3.4

3.4.1

3.4.2

3.4.3
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approving or disam.2roving anY_:Rro12osed deletiQnsJrom_oLotheLchangesjn_such_Contractor
Key Staff. County's Project Manager, in his/her reasonable discretion, may require
replacement of any member of the Contractor Key Staff performing, or offering to perform,
Work hereunder. Contractor shall provide County with a resume of each such proposed
initial Contractor Key Staff member and a proposed substitute and an opportunity to
interview such person prior to his/her performance of any Work hereunder. Contractor shall
have thirty (30) days from the date of County's written request to replace such staff.

In addition, Contractor shall provide to County's Project Director an executed Confidentiality
and Assignment Agreement (Exhibit G) on or immediately after the Effective Date, but in no
event later than the date any member of the Contractor Key Staff first performs Work under
this Agreement.

Contractor shall, to the maximum extent possible, take all necessary steps to ensure
continuity over time of the membership of the group constituting the Contractor Key Staff.
Contractor shall promptly fill any Contractor Key Staff vacancy with personnel having
qualifications at least equivalent to those of the Contractor Key Staffmember(s) being
replaced.

In the event Contractor should ever need to remove any member of the Contractor Key Staff
from performing Work under this Agreement, Contractor shall provide County with notice at
least fifteen (15) days in advance, except in circumstances in which such notice is not
possible, and shall work with County on a mutually agreeable transition plan so as to provide
an acceptable replacement and ensure project continuity. Should County be dissatisfied with
any member of the Contractor Key Staff during the term of the Agreement, Contractor 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.

BACKGROUND AND SECURITY INVESTIGATIONS

All Contractor staff performing Work on-site at County's facilities under this Agreement
shall undergo and pass, to the satisfaction of County, a background investigation as a
condition of beginning and continuing Work under this Agreement. Contractor may conduct
its own background checks, provided that they comply with County's requirements, as
acknowledged by County's Project Director or designee. County acknowledges that
Contractor has provided information detailing Contractor's background check procedures
and that the same are acceptable hereunder. If Contractor's procedures for background
checks materially change, Contractor shall provide County with revised procedures for
County's acceptance and acknowledgment thereof. All fees associated with obtaining the
background information shall be borne by Contractor, regardless of whether Contractor's
staff passes or fails the background clearance investigation.

County may immediately, in its sole discretion, deny or terminate facility access to any
Contractor's staff, including subcontractor staff, who do not pass such background
investigation(s) to the satisfaction of County and/or whose background or conduct is
incompatible with County's facility access.

Disqualification, if any, of Contractor's staff, including subcontractor staff, pursuant to this
Paragraph 3.4 shall not relieve Contractor of its obligation to complete all Work hereunder in
accordance with the terms and conditions of this Agreement.
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3.5 REPORTS BY CONTRACTOR

In addition to any reports required elsewhere pursuant to this Agreement including the
Statement of Work, in order to control expenditures and to ensure the reporting of all Work
provided by Contractor, Contractor shall provide to County's Project Manager, as frequently
as requested by County's Project Manager, but in no event more frequently than weekly,
written reports which shall include, at a minimum, the following information:

1 . Period covered by the report;

2. Overview of the reporting period;

3. Tasks, subtasks, deliverables, goods, services and other Work scheduled for the reporting

period which were completed;

4. Tasks, subtasks, deliverables, goods, services and other Work scheduled the reporting

period which were not completed;

5. Tasks, subtasks, deliverables, goods, services and other Work not scheduled for but

completed in the reporting period.

6. Tasks, subtasks, deliverables, goods, services and other Work scheduled to be completed
in the next reporting period;

7. Issues resolved and to be resolved;

8. Summary of project status as of reporting date;

9. Updated milestone chart; and

10. Any other information which County may from time-to-time require.

3.6 RULES AND REGULATIONS

During the time when Contractor's employees, subcontractors or agents are at County
facilities, such persons shall be subject to the applicable rules and regulations of County
facilities. It is the responsibility of Contractor to acquaint such persons, providing Work
under the Agreement, with such rules and regulations. In the event that County determines
that an employee, subcontractor or agent of Contractor has violated any applicable rule or
regulation, County shall notify Contractor, and Contractor shall undertake such remedial or
disciplinary measures as Contractor determines appropriate. If the problem is not thereby
corrected, then Contractor shall permanently withdraw its employee, subcontractor or agent
from the provision of Work upon receipt of written notice from County that: (i) such
employee, subcontractor or agent has violated such rules or regulations; or (ii) such
employee's, subcontractor's or agent's actions, while on County premises, indicate that the
employee, subcontractor or agent may adversely affect the provision of Work. Upon
removal of any employee, subcontractor or agent, Contractor shall immediately replace the
employee, subcontractor or agent and continue uninterrpted Work hereunder.

CONTRACTOR'S STAFF IDENTIFICATION3.7

3.7.1 Contractor, at Contractor's cost, shall provide each member of the staff assigned to this
Agreement to provide Work at County facilities or grounds with a visible photo identification
badge in accordance with County's specifications. Identification badge specifications may
change at the sole discretion of County, and Contractor wil be provided new specifications
as required. The format and content ofthe badge is subject to County's approval prior to
Contractor implementing the use of the badge. Contractor's staff, while at a County facility

BASEkEMENTHOA.I023891.2

DECEMBER 2013DIGITAL AERIL DATA AGREEMENT 15



or its grounds, shall Rrominently disRlay the :Rhoto identification badge on the u:R:Rer :Rart of

the body.

3.7.2 Contractor shall notify County within one (1) Business Day when staff is terminated from
Work under this Agreement. Contractor is responsible to retrieve and immediately destroy
the staff s County-specified photo identification badge at the time of removal from Work
under this Agreement.

If County requests the removal of Contractor's staff, Contractor is responsible to retrieve and
immediately destroy Contractor staffs County photo identification badge at the time of
removal from Work under this Agreement.

4. CHANGES NOTICES AND AMENDMENTS

4.1 GENERAL
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 set forth in this Paragraph 4. 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 Paragraph 4.

4.2 CHANGE NOTICES

For any change requested by County which does not affect the scope of Work, term,
payments, or any term or condition of this Agreement, a written notice of such change
(hereinafter "Change Notice") shall be prepared and executed by County's Project Director,
which changes may specifically include (i) expenditure of Pool Dollars for Optional Work;
(ii) assessment of sales/use tax; (iii) updating or otherwise modifying the List of Participating
Entities set forth in Exhibit B (Participating Entities); and (iv) updating or otherwise
modifying pricing and other information set forth in Exhibit C (Schedule for External
Entities).

4.3 AMENDMENTS
Except as otherwise provided in this Agreement, for any change requested by County which
affects the scope of Work, term, payments, or any term or condition included in this
Agreement, a negotiated written Amendment to this Agreement shall be prepared and
executed by the authorized representative(s) of Contractor and County's Board of
Supervisors. Notwithstanding any other term or condition of this Agreement, the Director is
specifically authorized to execute Amendments on behalf of County (i) to exercise any of the
extension options set forth in Paragraph 7.2 (Extended Term) below; and (ii) to add Required
Work for any of the Data Type(s), including the Work under Exhibit A.4 (Scope of Work -
Digital Terrain Data), not included in the Contract Sum for the applicable Phase by, among
others, increasing the Contract Sum accordingly.

4.4 PROJECT SCHEDULE

County and Contractor shall have agreed on a Project Schedule for the Required Work under
this Agreement for each Statement Work, which shall update Section 2 (Schedule of
Deliverables and Payments) of the applicable Scope of Work. Changes to the Project
Schedule shall be made upon mutual agreement, in writing, by County's Project Director and
Contractor's Project Director by Change Notice or otherwise, provided that County's Project
Director's and Contractor's Project Director's agreement to alter the Project Schedule sjall
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not prejudice either pary's ri ht to claim that such alterations constitute an Amendment to
this Àgreement tl1atshall be governed by the terms of Paragraph 4.3 (Amendments) above.

4.5 EXTENSIONS OF TIME

Notwithstanding any other provision of this Paragraph 4, to the extent that extensions of time
for Contractor's performance do not impact either the scope of Work or cost of this
Agreement, County's Project Director, in his/her sole discretion, may grant Contractor
extensions of time in writing for the Work listed in the applicable Project Schedule, provided
such extensions shall not exceed a total of six (6) months beyond the applicable Final
Acceptance.

County maintains databases that track/monitor Contractor performance history. Information
entered into such databases may be used for a variety of purposes, including determining
whether County wil exercise the Agreement extension option(s).

4.6 BOARD ORDERS

Notwithstanding any other provision of this Paragraph 4 or Paragraph 21 (Termination for
Convenience), Director shall take all appropriate action to carry out any orders of County's
Board of Supervisors relating to this Agreement, and, for this purose, the Director is
authorized to: (i) issue written notice(s) of partial or total termination of this Agreement
pursuant to Paragraph 21 (Termination for Convenience) without further action by County's
Board of Supervisors and/or (ii) prepare and execute Amendment(s) to this Agreement,
which shall reduce the scope of Work and the Contract Sum without furher action by
County's Board of Supervisors.

4.6.1 Such notices of partial or total termination shall be authorized under the following
conditions:

1. Notices shall be in compliance with all applicable Federal, State and County laws, rules,
regulations, ordinances, guidelines and directives.

2. Director shall obtain the approval of County Counsel for any notice.

3. Director shall file a copy of all notices with the Executive Office of County's Board of
Supervisors and County's Chief Executive Office within thirty (30) days after execution
of each notice.

4.6.2 Such Amendments shall be authorized under the following conditions:

1. Amendments shall be in compliance with all applicable Federal, State and County laws,
rules, regulations, ordinances, guidelines and directives.

2. County's Board of Supervisors has appropriated sufficient funds for purposes of such
Amendments and this Agreement.

3. Director shall obtain the approval of County Counsel for any Amendment.

4. Director shall fie a copy of all Amendments with the Executive Offce of County's
Board of Supervisors and County's Chief Executive Offce within thirty (30) days after
execution of each Amendment.

4.7 FACSIMILE

Except for the paries' initial signatures to this Agreement or any Amendment, which must
be provided in "original" form and not by facsimile, County and Contractor hereby agree to
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regardfacsil1ile representationsoforiginal signaturesofauthQrizedQffçialsQf eaçhpar-,
when appearing in appropriate places on the Change Notices prepared pursuant to this
Paragraph 4 and received via communications facilities, as legally suffcient evidence that
such original signatures have been affxed to Change Notices to this Agreement, such that the
paries need not follow up facsimile transmissions of such documents by subsequent (non-
facsimile) transmissions of "original" versions of such documents.

5. SCOPE OF WORK
5.1 REQUIRED WORK

In exchange for County's payment to Contractor of the applicable fees and any taxes
invoiced by Contractor under the Agreement, Contractor shall (a) on a timely basis provide,
complete, deliver and implement all Work set forth in this Agreement, including Exhibits A.l
(Scope of Work - Oblique Images), A.2 (Scope of Work - Orthogonal Images), A.3 (Scope
of Work - Building Representations) and A.4 (Scope of Work - Digital Terrain Data),
including but not limited to Licensed Products, Licensed Services and any other Services
provided hereunder, and (b) grant to County a License to the Licensed Products including but
not limited to Licensed Data and Licensed Software and Licensed Services, as specified in
Paragraph 10 (License). Contractor shall perform all such tasks, subtasks, deliverables,
goods, services and other Work at the applicable rates and prices specified in Section 2
(Schedule of Deliverables and Payments) of the applicable Scope of Work.

Notwithstanding anything to the contrary in this Agreement, Contractor shall provide the
Work under Exhibit A.4 (Scope of Work - Digital Terrain Data) following an Amendment to
effect commencement of such Work executed in accordance with Paragraph 4.3
(Amendments) and County's notice to proceed accordingly.

5.2 OPTIONAL WORK

Following the applicable Final Acceptance, upon County's request for Optional Work,
Contractor shall provide to County within ten (10) Business Days of such request, or such
longer period as agreed to by the parties, a proposal and a quote for a Maximum Fixed Price
calculated in accordance with the applicable pricing terms set forth in Schedule of Payments.
Contractor's quotation shall be valid for at least ninety (90) days from submission.
Contractor shall provide the Optional Work in accordance with the applicable Task and
Deliverable of the applicable Statement of Work following agreement by the paries with
respect to such Optional Work and the Maximum Fixed Price. Upon completion by
Contractor, and approval by County in accordance with the terms of this Agreement, of such
Optional Work, a Change Notice shall be executed in accordance with Paragraph 4 (Changes
Notices and Amendments).

Absent an Amendment in accordance with Paragraph 4 (Changes Notices and Amendments),
the Pool Dollars are the aggregate amount allocated and available during the term of this
Agreement for Optional Work that may be provided by Contractor.

5.3 STANDARD OF SERVICES

Contractor's services and other Work required by this Agreement shall during the term of the
Agreement conform to reasonable commercial standards as they exist in Contractor's
profession or field of practice. If Contractor's services and other Work provided under this
Agreement fail to conform to such standards, upon notice from County specifying the failure
of performance, Contractor shall, at Contractor's sole expense, provide the applicable remedy
as specified in this Agreement, including the applicable Statement of Work. Contractor shall,HOA.I02389J.2 BASEAGkNT
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at its own expense, correct any- data in which (and to the extent that) errors have been caus~ed
by Contractor, any of the Work provided hereunder, including Licensed Products, or any of
the tools utilized by Contractor for the purpose of providing Work under this Agreement or
otherwise.

6. PROJECT DELIVERY AND ACCEPTANCE

6.1 PROJECT SCHEDULE

Contractor shall provide the Required Work in accordance with the Project Schedule
developed and agreed upon under the applicable Statement of Work. The Project Schedule
shall, at a minimum, include the following items:

1. Deliverable Number;

2. Description;

3. Due Date;

4. Milestone/Key Deliverables Number;

5. Associated Deliverable, if any; and

6. Any other items reasonably required or requested by County.

6.2 KEY DELIVERABLES AND MILESTONES

A Project Schedule may specify certain Deliverables as Key Deliverables and/or Milestones,
as determined by County. A Key Deliverable or a Milestone shall be deemed completed for
purposes of this Paragraph 6.2 on the earliest date that all of the tasks, subtasks, deliverables,
goods, services and other Work required for completion of such Key Deliverable or
Milestone are completed and delivered to County, provided that all of such Work required
for completion of such Key Deliverable or Milestone are thereafter approved in writing by
County pursuant to Paragraph 2.4 (Approval of Work) without prior rejection by County or
significant delay in County's approval thereof, which delay is the result of Contractor's
failure to deliver such tasks, subtasks, deliverables, goods, services and other Work in
accordance with the terms hereof. The determination of whether each Key Deliverable or
Milestone has been so completed and so approved, and of the date upon which such Key
Deliverable or Milestone was completed, shall be made by County's Project Director as soon
as practicable in accordance with Paragraph 2.4 (Approval of Work) after County is informed
by Contractor that such Key Deliverable or Milestone has been completed and is given all the
necessary information, data and documentation to verify such completion.

6.3 ACCEPTANCE
6.3.1 ACCEPTANCE CRITERIA

The Deliverables submitted by Contractor under this Agreement shall reach "Acceptance"
and shall be deemed "Accepted" by County if they pass the quality control and acceptance
criteria (hereinafter "Acceptance Criteria") set forth in the applicable Statement of Work.
County wil use reasonable commercial efforts for providing such Acceptance within thirty
(30) days of Delivery. Upon Acceptance by County of Licensed Data, County wil pay
Contractor in accordance with the applicable Schedule of Payments. In the event County
does not accept all Licensed Data, County shall not pay Contractor. In such event,
Contractor shall return to County all of the money paid for the Work under the Agreement,
including such Licensed Data, and County shall destroy on its computers and return to
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EXHIBIT A.3

STATEMENT OF WORK - BUILDING REPRESENTATIONS
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1.1 GENERAL

1.1.1 INTRODUCTION

Contractor shall deliver under this Statement of Work Building Representations collected
from stereo imagery. The planimetric features (building representations) shall be
topologically correct and meet the American Society for Photogrametry and Remote
Sensing (ASPRS) accuracy standards for large scale class 1 maps for 1" = 100' (and 1" =
200' for some areas) mapping in order to be incorporated into existing participants' GIS
systems.

1.1.2 DEFINITIONS

In addition to the terms defined in the Base Agreement, the following definitions shall
apply throughout this Exhibit A.3 (Statement of Work - Building Representations):

1 . Planimetric Features

The term "Planimetric Feature(s)" shall mean representations of structures and other
geographic features extracted from aerial photography. Examples of Planimetric
Features include building representations, paved surfaces, curb lines, fences,
manholes, signals, runways, dams, culverts, etc.

2. Building Representation

The term "Building Representation" shall mean Planimetric Feature representing the
representation of an erect building (not under construction or ruin) that serves a
primary business, governent, or residential function.

1.2 TASKS AND DELIVERABLES

TASK 1- DEVELOP PROJECT WORK PLAN

Contractor shall review and analyze the Data Requirements for the Building
Representations to be provided under this Agreement and develop a Project Work
Plan, which shall be used to accomplish the following:

1. Guide project planning;

2. Document project planning assumptions and constraints;

3. Document project-planing decisions regarding alternatives chosen;

4. Facilitate communication between project stakeholders;

5. Define key management reviews as to content, extent and timing;

6. Provide a baseline for progress measurement and project control; and

7. Provide a cost per representation for that wil be used to develop project cost
based upon building size and number of buildings, which wil be entered into
Section 2 (Schedule of Deliverables and Payments) of the Scope of Work.

DELIVERABLE 1- PROJECT WORK PLAN

Contractor shall provide for County approval a Project Work Plan document in
Word and Portable Document Format (PDF) developed in accordance with Task 1
(Develop Project Work Plan).
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TASK 2 -lIlDAT.EILDINGRElRESETATION
Contractor should utilize stereo imagery to update the existing building
representations. This method wil allow for data extraction without radial
displacement and delineation of features obstructed by building lean. Existing
LAR-IAC building representations wil be provided for building edits/updates.
Contractor shall provide deliverables that enable LARIAC to identify buildings
that have been demolished, modified, replaced, or added since last
capture/creation.

1. Horizontal accuracy shall be consistent with Second Order, Class I, i.e.
ninety-five percent (95%) confidence interval of2 cm base error and 20 pars
per milion linear errors.

2. Data creation shall be constrained to American Society for Photogrammetry
and Remote Sensing (ASPRS) accuracy standards for large scale class 1 maps
for 1" = 1 00'.

3. Vertical datum shall be NAVD88. All vertical stations set wil be tied directly
to NGS monuments whose orthometric height was determined by differential
leveling and adjusted by the NGS on, or after June 1995.

4. Units shall be U.S. Survey Feet.

5. All features wil conform to the California Coordinate System of 1983, Zone5.

Longitude and latitude wil be based on the North American Datum of 1983.

6. Each enclosed building representation polygon shall contain two "z"

(elevation) áttributes representing the highest point on the building (building
height above ground and mean sea level), excluding flagpoles, chimneys, and
other features smaller than 4 square feet.

7. Original building IDs shall be maintained with new building IDs generated for

updated/new buildings. A separate data set for demolished/removed building
representations wil also be created.

DELIVERABLE 2 - FINAL ACCEPTANCE

Contractor shall provide the following Deliverables in accordance with Task 2
(Update Building Representations):

2.1 ArcGIS shapefile with building representations as of imagery capture date
represented as closed polygons (with height and elevation or "z" values as
attributes for each feature), including attibutes identifying source of change
(modification, new construction, replacement) and links to prior building
IDs. When factors such as shadows or occlusions exist building shapes can
be "interpreted" but should be attributed as such.

2.2 ArcGIS shapefile of all buildings that have been updated, to support change
analysis and detection, including attributes identifying source of change
(demolition, modification, new construction, replacement) and links to
curent building IDs.

2.3 FGDC Compliant metadata.
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Optional work, including any Optional Products and Optional Services, shall be
provided by Contractor in accordance with Paragraph 5.2 (Optional Work) and
Paragraph 4 (Change Notices and Amendments) of the Base Agreement.

Optional work shall be limited to additional work related to building
representations and/or Planimetric Features.

Examples of Optional Work:

1. Level of Detail: Paricipants may request enhanced levels of detail as
provided by Contractor, including enhanced three-dimensional modeling,
addition of textures and applied imagery, etc as supported by Contractor.

2. Building Size: Participants may request the capture of building

representations for buildings smaller than the original scope of work (400 sq.
ft.).

3. Attribute Information: Paricipants may request the capture and addition of

address information to their building representations. This may include the
addition ofthe primary, secondary, and fractional addresses, construction
types, or use types.

4. Non-Permanent Features: Participants may seek to capture non-permanent
features such as mobile homes, boats, Recreational Vehicles, or other features
not specified in the original scope of work.

5. Other Items: Participants may seek to capture other items not specified in
the original scope of work and not currently envisioned.

DELIVERABLE 6 - OPTIONAL WORK

Contractor shall successfully provide Optional Work deliverables in accordance
with Task 3 (Provide Optional Work).

1.3 SPECIFICATIONS

1.3.1 DATA REQUIREMENTS

Remote-sensed digital orthogonal aerial imagery wil be collected to provide source data
for creation of building representations. Existing LAR-IAC building representations
wil be provided for building updates (demolition, modification, new construction,
replacement).

1.3.2 EQUIPMENT REQUIREMENTS

Due Prior to commencing processing, Contractor shall clearly identify the equipment
(stereo software, hardware, etc.) to be used to process building representations.

1.3.3 DIRECT DIGITAL AERIAL IMAGERY ACQUISITION

Contractor shall describe the overall methodology for building representations collection
and processing and procedures for ensuring accuracy standards of data are met.

1.3.4 PROTOTYPE (TEST) AREAS

Contractor wil provide County with sample building representations displaying the
same processing standards as wil be done for the project. This sample data wil be
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J~royided to theQA/ C vendor as well as to Coun . Count wil have an 0 ortunit
to review the samples, and wil give written acceptance of the enhancements prior to the
Contractor processing the remainder of the project.

1.3.5 METADATA

FGDC-compliant metadata wil be provided for the deliverables (building
representations). These metadata wil be completed using standard industry metadata
tools and output in standard fie formats for viewing in all widely available viewing
utilities.

1.3.6 ACCURACY STANDARDS

All building representations should conform to the industry accuracy and quality
standards established by the American Society for Photogrametry and Remote Sensing
(ASPRS) for Large Scale Mapping Class 1 Maps for 1" = 1 00' mapping.

1.4 ACCEPTANCE CRITERIA

Contractor (and subcontractor) acknowledges that all finished products and final
deliverables wil be subject to systematic QA/QC, which wil be done by an independent
firm, whose services wil be solicited by County in conjunction with this contract.

For this purpose, the County and participating cities wil do additional random QA/QC
to assure that all received building representations are in compliance with specified
technical specifications and standards.

The Acceptance Criteria Table with "Tested Characteristics" and "Measure of
Acceptability" wil be finalized by Contractor and County's QA/QC vendor during the
first weeks ofthe project. Contractor wil provide in its subcontractor's Project Work
Plan (which is Contractor's first project deliverable) and County's QA/QC vendor wil
provide in its Quality Plan document.

1.4.1 ACCEPTANCE CRITERIA: COMPLETENESS AND AESTHETICS - BUILDING

REPRESENTATIONS

** Contractor is responsible for delivering building representations to County's QA/QC
vendor meeting the format and specifications below. QA/QC vendor wil assure
final delivery to County is in the correct format.

RESPONSIBLE TESTED CHARACTERISTIC MEASURE OF ACCEPTABILITY
COMPANY

A Building Representations

AI. Contractor to Media: USB External hard drives Media is readable, all fies accessible, no fies
QAlQC corrpted
vendor;
QAlQC
vendor to
LAR-IAC

A2. QAlQC Media label As specified by County
vendor

A3. Contractor File name Buildings

A.4. Contractor File format ESRI shapefile
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-RSlONSIE~ _IEsnUCHÂRÂCIERJSTIC
COMPANY

MEASIJRE OF ACCEPTABILITY

A Building Representations

A.5. Contractor Files must open in correct
location

A.6. Contractor Vertical Datum

A.7. Contractor Projection

A.8. Contractor Horizontal Datum

A.9. Contractor Units

A.10. Contractor Spatial accuracy standards

A.I1. Contractor Feature

A.12. Contractor Feature Types

Files must open with ESRI softare

NAVD88

NAD 1983 State Plane - California Zone V

NAD 83 reference datum

U.S. Survey Feet

ASPRS Accuracy Standards for Large Scale Maps
Class 1 Maps i" = 100' and 1"= 200' (national
forest areas)

Features captured wil represent building
representations for permanent structures that meet
the minimum size requirements. This excludes
RV parks.

Primary building - Polygon enclosing all erect
buildings (not under construction or ruin) that
serve primary business and residential functions
(i.e., houses, apartments, commercial facilities).
Includes attached covered porches, permanent
overhangs, carport roofs, covered sidewalks, etc.
as part of the building. Do not show common
rooflines (e.g., between town homes, or interior
sections/firewalls in commercial buildings).
Courtard or Atrium - Polygon created inside a
primary building that is fully encompassing of an
open area.

Secondary building - Polygon enclosing all erect
buildings (not under constrction or ruin) that
serve as secondar or minor buildings
(garage/outbuilding). Includes the following:

Smokestack - A closed circle enclosing the base
of a large cylindrical smokestack.
Silo/Bin - Polygon enclosing a large cylindrical
receptacle for farm product storage.

Tank - Polygon enclosing commercial storage
tank features (Oil, chemical and propane). Do not
capture small private / residential propane tanks.

Water tower - Polygon enclosing water tower.

Do not capture temporary structures such as
construction trailers or tool storage sheds.

A.l3. Vector data Features should be closed polygons that are
snapped and joined to create continuous segments
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RESPONSIBLE TESTED CHARACTERISTIC MEASURE OF ACCEPTABILITY
COMPANY

A Building Representations

without overruns and gaps.

A.14. Contractor Buildings/townhouses and parcels Features wil be cut by parcel lines (downtown
core buildings only) unless extending l' or less
into the next parceL. In this case, it should be
snapped to the parceL. Townhouses and
contiguous buildings crossing parcel lines wil not
be cut.

A.15. Contractor Buildings connected by corridors, Each building portion shall be created or digitized
covers, and walkways as a separate polygon (when possible).

A.16. Contractor Building generalization Building shapes can be "interpreted" (and
attibuted as such) when factors such as shadows
or occlusions exist.

A.17. Contractor Vertical or "Z" values and Z-values for height above ground and mean sea
building IDs level wil be gathered from the highest point of

the roof (rounded to the nearest 1/1 Oth of a foot).
This excludes non-structural features such as
chimneys, air conditioning units, antennas, and
flag poles. Original building IDs wil be
maintained with new IDs generated for
updated/new buildings. Demolished/removed
building representations wil be consolidated into

a separate data set.

A.18. Contractor Minimum building size Building shapes (polygons) should be created for
all structures 20' X 20' (or 400 sq. ft.) or larger in
size.

A.19. Contractor Minimum segment length 1.5' excluding awnings

A.20. Contractor Minimum size for change Buildings that have rooflne changes greater than
100 square feet.

A.21. Contractor Metadata Complies with standard (to be determined by LA
County; to match LAR-IAC metadata
deliverable). Meets minimum FGDC Content
Standard.

1.5 SOFTWARE REQUIREMENTS l
Building Representations from the LAR-IAC Project can be viewed using any software
that can read and display the shapefie format.

1.6 COUNTY OBLIGATIONS

1.6.1 SYSTEM REQUIREMENTS

County's system for use of the building representations in shapefie format wil have
sufficient capabilities and capacity to view and manage the digital GIS datasets.

HOA.I0239772 EXHIBIT A.3 - STATEMENT OF WORK - BUILDING REPRESENTATIONS

DIGITAL AERIAL DATA AGREEMENT A.3-6 DECEMBER 2013



1.6.2

1. County wil make available the following countywide information to Contractor at
the following URL: http://egis3.lacounty.gov/dataportal/lariac/lar-iac4/rfp-data/

a) LAR-IAC Project Area Boundaries (shapefie format)*

b) Detailed County/City Boundaries (for orientation only - shapefie format)*

c) Grid for project tiles (shapefie format)*

d) Oblique Aerial Digital Imagery 1 sq. mile sector grid (for orientation only-
shapefie format)*

e) Boundary of Urban Canyons "Downtown Areas" high-rise areas (shapefile
format) 

*

t) Parcel vector database (for orientation only - shapefile format)

g) Existing control cadastral monuments (shapefie format)

h) Existing LAR-IAC deliverables in various formats as mutually agreed upon (ie.
DTM and/or DSM, first generation 4" ortho imagery)

i) Other relevant GIS layers mutually determined by the Contractor and County.

*These shapefiles wil be provided to all Proposers as a necessary input to the preparation of
their response to this RFP.

2. All data sets provided by County for Contractor wil be in ESRI shapefie format in

California State Plane Coordinate System, Zone 5, NAD83, U.S. Survey Feet.
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1.7.1 BUILDING REPRESENTATION AREA (BRA)

Contractor (and subcontractor) shall start the building representation process by
beginning with Area 1 (as described below), followed by Area 2. Maps ofthese areas are
shown below.

BRA RESPONSIBLE AREA AREA DESCRITION
COMPANY

BRAl Contractor Project All primary and secondary structures meeting the standards set forth in
Area 1 the acceptance criteria however, building shapes (polygons) should be

created for all structures 20' X 20' (or 400 sq. ft.) or larger in size.

This area covers all areas inside the County of los Angeles except for
those areas fallng within the Angeles and Los Padres National Forests

BRA2 Contractor Project All primary and secondary structures meeting the standards set forth in
Area 2 the acceptance criteria fallng within the Angeles and Los Padres

National Forests

il

HOA.1023977.2 EXHIBIT A.3 - STATEMENT OF WORK - BUILDING REPRESENTATIONS

DIGITAL AERIL DATA AGREEMENT A.3-8 DECEMBER 2013



1.7.2_P.ROJECT_AREA.MAlS

KERN
COUNTY

VENTURA
COUNTY

INSET MAP: Ciitiillna Island

SAN
ERNARDINO
COUNTY r

r -
1l1'lIlUIOI

Y'" COUNn\\
N

A
Legend Los Angeles Region -

Imagery Acquisition Consortium ~\ 1.....U1'.....'a'
~ ~~~.LeS;M :"';.~:_ Area 1 . 4 inch

_ Area 2. 1 1001

Ortho Imagery Grid

D Los Angeles Counly Boundary
Project Areas and Tile Grid

toS ANGELES COUNrY
Depirlmeri 01 Regionaf Pidnnmg
310 W fMl/)/fJ 51
LO$ Ango!o.$. CA OOQi 2

M4rch 5, 200

HOA.1023977.2 EXHIBIT A.3 - STATEMENT OF WORK - BUILDING REPRESENTATIONS

DIGITAL AERIAL DATA AGREEMENT A.3-9 DECEMBER 2013



EXHIBIT A.4

STATEMENT OF WORK - DIGITAL TERRIN DATA

FOR
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SECTION 1- STATEMENT OF WORK

1.1 GENERAL

1.1.1 INTRODUCTION

Contractor shall deliver under this Statement of Work Digital Terrain Data collected and
Delivered in accordance with the USGS LiDAR Base Specification V1.0, 2012, but with
two (2) different Quality Levels for Project Area 1 and Project Area 2.

1.1.2 DEFINITIONS

In addition to the terms defined in the Base Agreement, the following definitions shall
apply throughout this Exhibit A.3 (Statement of Work - Building Representations): No
additional definitions.

1. Digital Terrain Model CDTM)

The terms "Digital Terrain Model" and "DTM" shall mean the bare earth terrain, LAS
Class 2, from which elevated surface features, such as buildings and trees, have been
reclassified as LAS Class 1, with the addition of breaklines as needed for hydro-
flattening of water bodies.

2. Digital Elevation Model (DEM)

The terms "Digital Elevation Model" and "DEM" shall mean the bare earth terrain (like
the DTM), LAS Class 2, from which elevated surface features, such as buildings and
trees, have been reclassified as LAS Class 1 - but is represented as a raster (regularly
spaced GRID).

3. Digital Surface Model (DSM)

The terms "Digital Surface Model" and "DSM" shall mean the top reflective surface
and includes all objects on it (including buildings and trees). Sometimes referred to as
"first return" data.

4. LiDAR Point Cloud

The term "LiDAR Point Cloud" shall mean a large set of three dimensional points,
collected from LiDAR. Points clouds are almost always 3D. Point clouds have an
order of magnitude more features than point datasets. Individual features in point
clouds do not typically possess individually meaningful attributes; the information
value in a point cloud is derived from the relations among large numbers of features.

1.2 TASKS AND DELIVERABLES

TASK 1- DEVELOP PROJECT WORK PLAN

Contractor shall review and analyze the Digital Terrain Data deliverable to be
provided under this Agreement and develop a Project Work Plan, which shall be
used to accomplish the following:

1. Guide project planning;

2. Document project planing assumptions and constraints;

3. Document project-planing decisions regarding alternatives chosen;

4. Facilitate communication between project stakeholders;
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5. Define key management reviews as tocontent, extent and timing;

6. Provide a baseline for progress measurement and project control.

DELIVERABLE 1- PROJECT WORK PLAN

Contractor shall provide for County approval a Project Work Plan document in
Word and Portable Document Format (PDF) developed in accordance with Task 1
(Develop Project Work Plan).

TASK 2 - PROVIDE DIGITAL TERRIN DATASETS (DSM, DTM AND DEM)-
PROJECT AREA 1

Contractor shall produce Digital Terrain Datasets for Project Area 1 to support
generation of ortho imagery, 3D visualization, change detection and 1 foot contour
generation with breakline data. Digital Terrain Datasets should be produced using
LiDAR technology with a combination of stereo compilation for breaklines
specified in Acceptance Criterion C.8 for control of bridges, edge of pavement,
hydrographic features, ridgelines, and retaining walls as needed for
orthorectification and contouring.

The Digital Terrain Datasets shall comply with the following requirements:

1. The DTM nominal pulse spacing (NPS) shall be 0.707 meters or less per
LiDAR swath to achieve a density of2 points per square meter or better.

2. The DTM's vertical accuracy shall be suitable for 1 foot contouring, i.e.,
Accuracy (z) of 0.60 foot at the ninety-five percent (95%) confidence leveL.

3. The DTM's horizontal accuracy shall be suitable for 1:1200 mapping, i.e.,
Accuracy (r) of3.80 foot at the ninety-five percent (95%) confidence leveL.

4. The DEM with cell size no greater than 0.7 meters or 2.5 feet, and no less than
the design Nominal Pulse Spacing (NPS). Delivery should be in an industry-
standard, GIS compatible, 32-bit floating point raster format (ERDAS .IMG
preferred). Tiled delivery without overlap; and wil show no edge artifacts or
mismatch.

5. DEM Void areas shall be coded using a unique NODATA value. This value
shall be identified in the appropriate location within the raster file header or
external support files (for example, .aux).

6. The DSM is usually referred to as 'first retur data'; requirements are the same
as the DTM; with a different delivery format.

DELIVERABLE 2 - DIGITAL TERRIN DATASETS - PROJECT AREA 1

Contractor shall provide the following Deliverables in accordance with Task 2
(Provide Digital Terrain Datasets (DSM), DTM and DEM) - Project Area 1):

2.1 Project documentation outlining procedures and data collected, and reports of
accuracy evaluation.

2.2 First retur data (DSM) in ArcGIS compatible format and CAD compatible

format.

2.3 Bare-earh DTM incorporating the last retur LiDAR data in ArcGIS raster
format and CAD compatible format.
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2.4 Ra\V~oint cloud data that includesthe foiiowin~:

a) All swaths, returs, and collected points, fully calibrated and adjusted to

ground, by swath.

b) Fully compliant LAS v 1.2 or vI. 3, point Data Record Format 1, 3, 4 or 5.

c) LAS v1.3 deliverables with waveform data are to use external auxiliary
fies with the extension. wdp for the storage of waveform packet data.

d) Correct and properly formatted georeferenced information must be

included in all LAS fie headers.

e) GPS times are to be recorded as Adjusted GPS Time, at a precision
sufficient to allow unique timestamps for each pulse.

f) One file per swath per file, file size not to exceed 2 GB.

2.5 Classifed point cloud includes the information in 2.3 above; but also

includes a classification scheme. Minimum classified point cloud
classification scheme should be as follows:

DESCRIPTION

Processed, but unclassified

Bare-earth ground

Noise (low or high; manually identified; if needed)

Water

Ignored Ground (Breakline proximity

Withheld (if the Withheld is not implemented in
processing softare)

* Class 7, Noise, is included as an adjunct to the Withheld bit. All noise points are to be
identifed using on of these two methods.

* Class i 0, Ignored Ground, is for points previously classified as bare-earth but whose
proximity to a subsequently added breakline requires that it be excluded during DEM
generation.

CODE

1

2

7*

9

10*

11

2.6 FGDC compliant metadata.

TASK 3 - GENERATE CONTOURS WITH ONE FOOT INTERVAL - PROJECT
AREAl

Contractor shall generate contours with 1 foot intervals for Project Area 1 using
DTM prepared in Task 2 (Provide Digital Terrain Datasets (DSM, DTM and DEM)
- Project Area 1). Contour lines should be seamless for the entire area as specified
in the Statement of Work.

DELIVERALE 3 -1 FOOT CONTOURS - PROJECT AREA 1

Contractor shall provide the following Deliverables in accordance with Task 3A
(Contours with One Foot Interval - Project Area 1):

3.1 ArcGIS shapefies with contours tiled to LAR-IAC grid system.

3.2 AutoCAD drawing fie with contours tiled to LAR-IAC grid system.
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TASK4 -PR.QYIDE DIGITAL TERRIN DA TASETS(PSM, DTM AND DEM -
PROJECT AREA 2

Contractor shall produce Digital Terrain Datasets for Project Area 2 to support
generation of ortho imagery, 3D visualization, change detection and 2 foot contour
generation. DTM can be produced by using automatic stereo compilation (from
ortho imagery) or can be produced by using LiDAR.

The Digital Terrain Datasets, if created by LIDAR, shall comply with the following
requirements:

1. The DTM nominal pulse spacing (NPS) shall be 1.4 1 4 meters or less per
LiDAR swath to achieve a density of 0.5 points per square meter or better.

2. The DTM's vertical accuracy shall be suitable for 2 foot contouring, i.e.,
Accuracy (z) of 1.19 feet at the ninety-five percent (95%) confidence leveL.

3. The DTM's horizontal accuracy shall be suitable for 1 :2400 mapping, i.e.,
Accuracy (r) of3.80 foot at the ninety-five percent (95%) confidence leveL.

4. The DEM with cell size no greater than 1 meters or 3.5 feet, and no less than the
design Nominal Pulse Spacing (NPS). Delivery should be in an industry-
standard, GIS compatible, 32-bit floating point raster format (ERDAS .IMG
preferred). Tiled delivery without overlap; and wil show no edge artifacts or
mismatch.

5. DEM Void areas shall be coded using a unique NODATA value. This value
shall be identified in the appropriate location within the raster file header or
external support files (for example, .aux).

6. The DSM is usually referred to as 'first return data'; requirements are the same
as the DTM; with a different delivery format.

DELIVERABLE 4 - DIGITAL TERRIN DATASETS - PROJECT AREA 2

Contractor shall provide the following Deliverables in accordance with Task 4
(Provide Digital Terrain Datasets (DSM), DTM and DEM) - Project Area 2):

4.1 Project documentation outlining procedures and data collected, and reports of
accuracy evaluation.

4.2 First return data (DSM) in ArcGIS compatible format and CAD compatible
format.

4.3 Bare-earh DTM incorporating the last return LiDAR data in ArcGIS raster
format and CAD compatible format.

4.4 Raw point cloud data that includes the following:

a) All swaths, returs, and collected points, fully calibrated and adjusted to

ground, by swath.

b) Fully compliant LAS v 1.2 or vI. 3, point Data Record Format 1, 3, 4 or 5.

c) LAS vl.3 deliverables with waveform data are to use external auxiliary
files with the extension . wdp for the storage of waveform packet data.

d) Correct and properly formatted georeferenced information must be

included in all LAS file headers.
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e) GPS times are to be recorded as Adjusted GPS Time, at a :Rrecision
suffcient to allow unique timestamps for each pulse.

f) One file per swath per file, file size not to exceed 2 GB.

4.5 Classified point cloud includes the information in 2.3 above; but also

includes a classification scheme. Minimum classified point cloud
classification scheme should be as follows:

DESCRIPTION

Processed, but unclassified

Bare-earth ground

Noise (low or high; manually identified; ifneeded)

Water

Ignored Ground (Breakline proximity

Withheld (ifthe Withheld is not implemented in
processing softare)

* Class 7, Noise, is included as an adjunct to the Withheld bit. All noise points are to be
identifed using on of these two methods.

* Class 10, Ignored Ground, is for points previously classifed as bare-earth but whose
proximity to a subsequently added breakline requires that it be excluded during DEM
generation.

CODE

2

7*

9

10*

11

4.6 FGDC compliant metadata.

TASK 5- GENERATE CONTOURS WITH TWO FOOT INTERVAL - PROJECT
AREA 2

Contractor shall generate contours with 2 foot intervals for Project Area 2 using
DTM prepared in Task 4 (Provide Digital Terrain Datasets (DSM, DTM and DEM)
- Project Area 2). Contour lines should be seamless for the entire area as specified
in the Statement of Work.

DELIVERABLE 5 - 2 FOOT CONTOURS - PROJECT AREA 2

Contractor shall provide the following Deliverables in accordance with Task 5A
(Contours with Two Foot Interval - Project Area 2):

5.1 ArcGIS shapefiles with contours tiled to LAR-IAC grid system.

5.2 AutoCAD drawing file with contours tiled to LAR-IAC grid system.

TASK 6 - CORRCT DIGITAL TERRIN DATA DEFICIENCIES

Contractor shall correct all Digital Terrain Data Deficiencies identified by County
within the Warranty Period, as further described in the Base Agreement of
Appendix A (Required Agreement) to the RFP.

DELIVERABLE 6 - FINAL ACCEPTANCE

Final Acceptance shall be reached when Contractor has corrected all Digital Terrain
Data Deficiencies.
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TASK 7 - PROVIDE OPTIONAL WORK

SUBTASK 7.1- PROVIDE OPTIONAL PRODUCTS

If requested and approved by County, Contractor shall provide to County software,
tools, data, and other products related to the Digital Terrain data. The Optional
Products shall be provided in accordance with Paragraph 5.2 (Optional Work) and
Paragraph 4 (Change Notices and Amendments)ofthe Base Agreement of
Appendix A (Required Agreement) to the RFP.

SUBTASK 7.2 - PROVIDE OPTIONAL SERVICES

If requested and approved by County, Contractor shall provide to County on-site
implementation support, additional training and other consulting services related to
the Digital Terrain Data. The Optional Services shall be provided in accordance
with Paragraph 5.2 (Optional Work) and Paragraph 4 (Change Notices and
Amendments) of the Base Agreement of Appendix A (Required Agreement) to the
RFP.

DELIVERABLE 7 - OPTIONAL WORK

Contractor shall successfully provide Optional Work, including Optional Products
and Optional Services, in accordance with Task 7 (Provide Optional Work).

1.3 DIGITAL TERRIN REQUIREMENTS

1.3.1 DATA REQUIREMENTS

Remote-sensed digital terrain data wil be collected to provide source data for creation of
the digital terrain modeL. Due to the County's desire to have a very high resolution digital
terrain data, all data shall be collected to support a minimum 0.707 meter nominal pulse
spacing (NPS) for urban areas (Project Area 1) and 1.4 1 4 meter NPS for national forest
areas (Project Area 2).

1.3.2 EQUIPMENT REQUIREMENTS

Prior to commencing flyovers, Contractor shall clearly identify the equipment (aircraft,
digital sensor, etc.) to be used to collect data.

1.3.3 CONTROL ESTABLISHMENT

If it is determined to be necessary by Contractor, additional ground control points,
augmenting the county's control points as needed (approximately 200 to 300) to meet the
accuracy requirements of this proposal, wil be collected by Contractor All control used
in the production of products for this effort shall conform to acceptable errors as set forth
by the FGDC. If additional control points are generated as a result of this effort,
Contractor wil be required to provide these points as an attributed feature layer. The
Project Work Plan shall contain a detailed explanation of control methodology and a
listing of control data that wil be provided under this effort. Collection of up to one
hundred (l00) additional ground control points may be considered Optional Work.

1.3.4 COLLECTION

Specifications and methodology for the LiDAR flght should include documentation of
mission date(s), time, flght altitude, overlap, and airspeed. Flight plans shall be generated
and should cover the proposed project areas. Proposal should address how various
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environmental conditions. ""ill be handled and any s:Recial considerations for areas of
dense coverage (e.g., locations containing dense foliage).

A complete survey control plan shall be submitted to include collection, processing and
incorporation of surey control in the LiDAR processing. The plan should include a
detailed description of survey control for quality control and validation checks of the
LiDAR dataset.

Specifications for the data collection should include scan angle, along-track, and cross-
track, pulse spacing, pulse width and density, and number of returns. LiDAR derived data
wil have the accuracy required to produce topographic maps including I-foot elevation
contours. Proposed data products shall be prepared to meet the accuracy requirements of
ASPRS Guidelines for Vertical Accuracy Reporting for LiDAR Data, Version 1, May
2004.

Proposer should describe the production process used for LAS classification of vegetation
or structures in order to determine bare-earh representation. Proposer should describe the
approach to definition and resolution of data voids and data artifacts resulting from the
mission. Proposer should describe quality assurance and quality control (QA/QC)
procedures to ensure the integrity of the LiDAR data. Proposer should describe
acceptance test procedures to be used to ensure data conforms to the accuracy
requirements.

1.3.5 ACCURACY

DTM accuracy testing wil be performed by LAR-IAC consistent with ASPRS Guidelines
for Vertical Accuracy Reporting for LiDAR Data, Version 1, May 2004.

In Project Area 1, the Fundamental Vertical Accuracy (FVA) in open terrain shall be
18.13-cm or better at the 95% confidence level, based on RMSEz of9.25-cm in open
terrain. The Consolidated Vertical Accuracy (CV A) in all land cover categories combined
shall be 27.2-cm at the 95th percentile.

In Project Area 2, the Fundamental Vertical Accuracy (FVA) in open terrain shall be
36.26-cm or better at the 95% confidence level, based on RMSEz of 18.5-cm in open
terrain. The Consolidated Vertical Accuracy (CVA) in all land cover categories combined
shall be 54.4-cm at the 95th percentile.

Proposer should describe the methodology for creating the Digital Terrain Datasets using
stereo edited LiDAR data. To generate accurate contours at a 1 and 2 foot interval the
LiDAR DTM points wil be enhanced with photogrammetrically or lidargrammetrically
compiled breaklines. Breaklines are defined as ridgelines, retaining walls, edges of
pavements or hydrographic features. The LiDAR data points together with the breaklines
wil form a TIN (Triangular Irregular Network) from which the contours are generated.

Proposals should provide a detailed description of the input data, production process,
quality assurance/quality control, and proposed acceptance test methodology for providing
the digital terrain data required by this effort.

1.3.6 RE-FLIGHTS

If required, the Contractor wil correct unacceptable digital terrain data at no additional
cost to LA County. All re-flight coverage shall overlap the accepted LiDAR data by at
least two swaths.
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1.3.7 PROTOTYPE (TEST) AREA

Contractor wil provide County with sample digital terrain data, which wil be provided to
the QA/QC vendor as well as to County. County wil have an opportunity to review the
samples, and wil give written acceptance of the enhancements prior to the Contractor
processing the remainder ofthe project.

1.3.8 METADATA

FGDC-compliant metadata wil be provided for the deliverable digital terrain data and
elevation contours data sets. These metadata wil be completed using standard industry
metadata tools and output in standard fie formats for viewing in all widely available
viewing utilities.

1.4 ACCEPTANCE CRITERIA

Contractor (and subcontractor) acknowledges that all finished products and final
deliverables wil be subject to systematic QA/QC, which will be done by an independent
geospatial firm, whose services wil be solicited by County in conjunction with this
Agreement.

The Acceptance Criteria Table with "Tested Characteristics" and "Measure of
Acceptability" wil be finalized by Contractor and County's QA/QC vendor during the
first month of the project. Contractor wil provide in its subcontractor's Project Work
Plan (which is Contractor's first project deliverable) and County's QA/QC vendor wil
provide in its Quality Plan document.

1.4.1 ACCEPTANCE CRITERIA: COMPLETENESS

TESTED CHARACTERISTIC MEASURE OF ACCEPTABILITY

A All Scales

AI. Information wil be delivered by All files successfully copied to County servers, all
contractor to County, who wil load fies accessible, no fies corrupted.

data onto County Servers.

A2. File organization Files written in tile sheet order

A3. File name Conforms to required convention- based on CA
SPCS Zone 5 L4_xxxxyya (a-d).

A.4. Files must open in correct location Files must open with ESRI software

AS. Vertical Datum NA VD88 (Feet to 2 decimal places)

A.6. Projection NAD 1983 State Plane - California Zone V

A7. Horizontal Datum NAD 83 reference datum

A8. Units U.S. Survey Feet (to 2 decimal places)

A.9 Conformance with tile index grid Tile matches grid, no gaps between tiles at 1: i view.

A.lO. Coverage Full tiles; no data holidays. As indicated in County
Data and Reference Maps. The basic rule is at least
500' buffer around County boundary (no partial
tiles, no seams and no overlaps). Flying and image
capture teams should be aware of this.

.11
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C Tested Characteristic All Scales Measure of Accep~bi!íY

terrain to support orthophotos;

Breaklines updated as needed to control bridges,
edge of pavement, hydrographic features, ridge lines,
retaining walls as needed for orthorectification and
contouring, none in open water.

No spikes, holes or blunders; no gaps of suffcient
size to affect orthorectification, regardless of
perspective center.

C.LO. Breakline Format Arc generated .lin and pnt fies

C.8. Breakline locations

C.9. Continuity

1.5 SOFTWARE REQUIREMENTS ~
Digital Terrain Data from the project can be viewed using any software that can read and
display standard digital terrain data file formats. The LAS format is widely used and
software that supports this file format can generally be grouped into two categories; LiDAR
viewers and GIS software.

1.6 COUNTY OBLIGATIONS - ORTHOGONAL IMAGES

1.6.1 SYSTEM REQUIREMENTS

County's system for use ofthe digital terrain data wil have suffcient capabilities and
capacity to view and manage digital images.

1.6.2 COUNTY RESPONSIBILITIES

1. County wil make available the following countywide information to Contractor at the
following URL: http://egis3.lacounty . gov / dataportal/lariac/lar- iac4/rfp-data/

g) LAR-IAC Project Area Boundaries (shapefie format)

h) Detailed County/City Boundaries (for orientation only - shapefie format)

i) Grid for project tiles (shapefile format)

j) Oblique Aerial Digital Imagery 1 sq. mile sector grid (for orientation only -
shapefie format)

k) Boundary of Urban Canyons "Downtown Areas" high-rise areas (shapefie format)

1) Parcel vector database (for orientation only - shapefile format)

m) Existing control cadastral monuments (shapefie format)

n) Existing LAR-IAC deliverables in various formats as mutually agreed upon (ie.
DTM and/or DSM, first generation 4" ortho imagery)

0) Proposed Delivery Areas (shapefie format)

p) Proposed Mosaic Tile Areas (shapefile format)

q) Boundary of locations that could potentially have large changes in elevation (ie.
Significant grading) that would affect ortho imagery rectification

r) Other relevant GIS layers mutually determined by the Contractor and County.
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2. Di ital Terrain Data from LiDAR and stereo com ilation rovided b Count for
Contractor wil be in ESRI raster format in California State Plane Coordinate System,
Zone 5, NAD83, NA VD88.

3. All vector data sets provided by County for Contractor wil be in ESRI shapefile format
in California State Plane Coordinate System, Zone 5, NAD83, U.S. Survey Feet.

4. County wil be responsible for:

a) Assignment of all point numbers;

b) Provision of blank monument record forms;

c) Providing the County Survey Monuments digital fies.
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1. 7 REFERENCE MAPS
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AMENDMENT

TO

AGREEMENT
BY AND BETWEEN

COUNTY OF Los ANGELES
AND

DEWBERRY & DAVIS SERVICES OPERATIONS, INC.

FOR
INDEPENDENT QUALITY ASSURCE/QUALITY CONTROL

AND DISTRIBUTION SERVICES FOR
DIGITAL ORTHO IMAGERY, DIGITAL TERRN MODELS

AND OBLIQUE AERIAL DIGITAL IMAGERY

This Amendment Number Four is entered this _ day of , 2013 by and
between the County of Los Angeles, a political subdivision of the State of California (hereinafter
"County"), and Dewberry & Davis Services Operations, Inc., a Delaware corporation ("hereinafter
Contractor") and amends that certain Agreement for Independent Quality Assurance/Quality Control
and Distribution Services for Digital Ortho Imagery, Digital Terrain Models and Oblique Aerial Digital
Imagery, dated March 30,2006, as amended by any Change Notices and Change Orders thereto,
Amendments Number One through Three dated August 15, 2006, Amendment Number Two dated
March 26,2008, Amendment Number Three dated March 8, 2011 and this Amendment Number Four
(hereinafter, as amended, "Agreement").

WHEREAS, County and Contractor entered into the Agreement, which was approved by County's
Board of Supervisors and executed by the County's Chief Information Officer on March 30, 2006; and

WHEREAS, the Agreement was amended by Amendment Number One, which was approved by
County's Board of Supervisors on August 15, 2006; and

WHEREAS, the Agreement was further amended by Amendment Number Two, which was approved
by County's Board of Supervisors on March 26,2008; and

WHEREAS, the Agreement was further amended by Amendment Number Three, which was approved
by County's Board of Supervisors on March 8, 2011; and

WHEREAS, the parties now wish to further amend the Agreement to, among other things, extend its
term in order to allow for the continuation of the services being performed under the Agreement and to
increase correspondingly the Maximum Contract Sum under the Agreement.

NOW, THEREFORE, in consideration ofthe foregoing, and pursuant to Paragraph 6 (Changes to
Agreement) of the Agreement, Contractor and County hereby agree to amend the Agreement as follows:

1. The Agreement is hereby incorporated by reference, and all of its terms and conditions, including
capitalized terms defined therein, shall be given full force and effect as if fully set forth herein.

2. The Term of the Agreement is extended until and through three (3) years from the effective date of
this Amendment Number Four.

3. As a result of changes to the lead membership of Contractor's Project Team, Paragraph 4.3.4 of the

Agreement is deleted in its entirety and replaced with revised Paragraph 4.3.4 to read as follows:
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1.3.63 The followin ersons have been identified b Contractor as the lead members of its
Project Team and are hereby approved as of the Effective Date by County in the following
roles:

Name

Phillip Thiel

David Maune

Josh Novac

Steven Wood

Jennifer Novac

Dan Bubser

Andrew Peters

Josh Novac

Position

Proj ect Director

Project Manager

Deputy Proj ect Manager

Project Surveyor CA PLS

Orthophoto QA/QC Team Leader

DTM QA/QC Team Leader

Contour QA/QC Team Leader

Product Generation Team Leader"

4. Paragraph 8.2 (Maximum Contract Sum) of the Agreement is hereby deleted in its entirety and
replaced with revised Paragraph 8.2 (Maximum Contract Sum) to read as follows:

8.2 MAXIMUM CONTRACT SUM. The "Maximum Contract Sum" under this Agreement shall be
the total monetary amount payable by County to Contractor for supplying all the tasks,
subtasks, de1iverables, goods, services, optional work and other work specified under this
Agreement. All work completed by Contractor must be approved in writing by County. If
County does not approve work in writing, no payment shall be due to Contractor for that
work. Notwithstanding such limitation of funds, Contractor shall satisfactorily perform and
complete all work required of Contractor under this Agreement.

The Maximum Contract Sum for this Agreement, including all applicable taxes, authorized
by County hereunder, shall not exceed Two Milion Two Hundred Thousand Four Hundred
Sixty Eight ($2,200,468), which includes Five Hundred Ninety Three Thousand Four
Hundred Forty Five ($593,445) for the required deliverables and Six Thousand Five
Hundred Fifty Five ($6,555) for optional work, as further specified in Exhibit C (Price and
Schedule of Payments), unless modified by a duly authorized Amendment under the
provisions of Paragraph 6 (Change Notices and Amendments).

5. Paragraph 12 (Notices) of the Agreement is hereby deleted in its entirety and replaced with revised
Paragraph 12 (Notices) to read as follows:

12. NOTICES. All notices or demands required or permitted to be given or made under this
Agreement, unless otherwise specified, shall be in writing and shall be addressed to the
parties at the following addresses and delivered: (1) by hand with signed receipt, (2) by
first-class registered or certified mail, postage prepaid, (3) by facsimile or electronic mail
transmission, or (4) by overnight commercial carrier, with signed receipt. Notices is
deemed given at the time of signed receipt in the case of hand delivery, three (3) days after
deposit in the United States mail as set forth above, on the date of facsimile or electronic
mail transmission if followed by timely confirmation mailing, or on the date of signature
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receiRt by the receiving party of any- overnight commercial carrier delivery-. Addresses
may be changed by either party giving ten (10) days prior notice in accordance with the
procedures set forth above, to the other party.

To County:

Chief Infonnation Office
County of Los Angeles
350 S Figueroa Street, Suite 188
Los Angeles, CA 90071
Attention: Mark Greninger, GIO
Facsimile: (213) 633-4732
E-mail: mgreninger(fcio. lacounty. gov

with a copy to:

Office of the County Counsel
County of Los Angeles
500 West Temple Street, 6th Floor
Los Angeles, CA 90012
Attention: Victoria Mansourian, Principal Deputy County Counsel
Facsimile: (213) 633-1915
E-mail: vmansourian(fcounsel. lacounty. gov

To Contractor:

Dewberry & Davis Services Operations, Inc.
8401 Arlington Boulevard
Fairfax, Virginia 22031 -4666
Attention: Phil Thiel

Facsimile: (703) 849-0182
E-Mail: pthiel(fdewberry.com

County Project Director shall have the authority to issue all notices or demands, which are
required or pennitted by County under this Agreement.

6. Paragraph 13 (Indemnification and Insurance) of Exhibit A (Additional Tenns and Conditions) is
deleted in its entirety and replaced with revised Paragraph 13 (Indemnification and Insurance) to
read as follows:

13.

13.1

13.2

13.2.1

HOA.102350J.J

INDEMNIFICATION AND INSURANCE.

INDEMNIFICATION. Contractor shall indemnify, defend and hold harmless County, its
Special Districts, elected and appointed officers, employees, agents and volunteers
("County Indemnitees") from and against any and all liability, including but not limited to
demands, claims, actions, fees, costs and expenses (including attorney and expert witness
fees), arising from and/or relating to this Agreement, except for such loss or damage arising
from the sole negligence or willful misconduct of the County Indemnitees. Any legal
defense pursuant to Contractor's indemnification obligations under this Paragraph 13 shall
be conducted by Contractor and perfonned by counsel selected by Contractor.

INSURANCE.

General Insurance Requirements. Without limiting Contractor's indemnification of
County, and in the performance of this Agreement and until all of its obligations pursuant
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to this Agreement have been met, Contractor shall J2rovide and maintain at its own eX12ense

insurance coverage satisfying the requirements specified in this Paragraph 13. These
minimum insurance coverage terms, types and limits (hereinafter "Required Insurance")
also are in addition to and separate from any other contractual obligation imposed upon
Contractor pursuant to this Agreement. County in no way warrants that the Required
Insurance is sufficient to protect Contractor for liabilities which may arise from or relate to
this Agreement.

13.2.1.1 Evidence of Coverage and Notice to County.

1. Certificate(s) of insurance coverage (Certificate) satisfactory to County, and a copy of
an Additional Insured endorsement confirming County and its Agents (defined
below) has been given Insured status under the Contractor's General Liability policy,
shall be delivered to County at the address shown below and provided prior to
commencing services under this Agreement.

2. Renewal Certificates shall be provided to County not less than ten (l0) days after
renewal of Contractor's policy. County reserves the right to obtain copies of relevant
sections of any required Contractor and/or subcontractor insurance policies at any
time.

3. Certificates shall identify all Required Insurance coverage types and limits specified

herein, reference this Agreement by name or number, and be signed by an authorized
representative of the insurer(s). The Insured party named on the Certificate shall
match the name of Contractor identified as the contracting party in this Agreement.
Certificates shall provide the full name of each insurer providing coverage, its NAIC
(National Association ofInsurance Commissioners) identification number, its
financial rating, the amounts of any policy deductibles or self-insured retentions
exceeding fifty thousand ($50,000.00) dollars, and list any County required
endorsement forms.

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

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

Chief Information Office
County of Los Angeles
350 S Figueroa Street, Suite 188
Los Angeles, CA 90071
Attention: Mark Greninger, GIO
Facsimile: (213) 633-4732
E-mail: mgreninger(fcio.lacounty.gov

13.2.1.2 Additional Insured Status and Scope of Coverage. The County of Los Angeles, its Special
Districts, Elected Offcials, Officers, Agents, and Employees and Volunteers (collectively
County and its Agents) shall be provided additional insured status under Contractor's
General Liability policy with respect to liability arising out of Contractor's ongoing and
completed operations performed on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and defense of suits arising out of
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Contractor's acts or omissions, whether such liabilit is attributable to Contractor or to
County. The full policy limits and scope of protection also shall apply to County and its
Agents as an additional insured, even if they exceed the County's minimum Required
Insurance specifications herein. Use of an automatic additional insured endorsement form
is acceptable providing it satisfies the Required Insurance provisions herein.

13.2.1.3 Cancellation of or Changes in Insurance. Contractor shall provide County, or Contractor's
insurance policies shall contain, a provision that County shall receive written notice of
cancellation or any substantive change in Required Insurance, including insurer, limits of
coverage, term of coverage or policy period. The written notice shall be provided to
County not less than ten (10) days in advance of cancellation for non-payment of premium
and thirty (30) days in advance of any other cancellation or substantive policy change.
Failure to provide written notice of cancellation or any substantive change in Required
Insurance may constitute a material breach of this Agreement, in the sole discretion of
County, upon which County may suspend or terminate this Agreement.

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

13.2.1.5 Contractor's Insurance Shall Be Primary. Contractor's insurance policies with respect to
any claims related to this Agreement shall be primary with respect to all sources of
coverage available to Contractor. Any County maintained insurance or self-insurance
coverage shall be in excess of and not contribute to any Contractor coverage.

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

13.2.1.7 Deductibles and Self-Insured Retentions (SIRs). Contractor's policies shall not obligate
County to pay any portion of any Contractor deductible or SIR. County retains the right to
require Contractor to reduce policy deductibles and SIRs as respects County.,

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

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

13.2.1.10 Separation of Insureds. All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services Offce, Inc.) separation of
insureds provision with no insured versus insured exclusions or limitations.

13.2.1.11 Alternative Risk Financing Programs. County reserves the right to review, and then
approve, Contractor use of self-insurance, risk retention groups, risk purchasing groups,
pooling arrangements and captive insurance to satisfy the Required Insurance provisions.
County and its Agents shall be designated as an Additional covered Party under any
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13.2.1.12 County Review and Approval of Insurance Requirements. The County reserves the right
to review and adjust the required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

13.2.2 Insurance Coverage.

13.2.2.1 Commercial General Liability Insurance. Providing scope of coverage equivalent to ISO
policy form CG 00 01, naming County and its Agents as an additional insured, with limits
of not less than:

General Aggregate $2 million

Products/Completed Operations Aggregate $1 million

Personal and Advertising Injury $1 milion

Each Occurrence $1 million

13 .2.2.2 Automobile Liability Insurance. Providing scope of coverage equivalent to ISO policy
form CA 00 01 with limits of not less than $ 1 million for bodily injury and property
damage, in combined or equivalent split limits, for each single accident. Insurance shall
cover liability arising out of Contractor's use of autos pursuant to this Agreement,
including owned, leased, hired, and/or non-owned autos, as each may be applicable.

13.2.2.3 Workers' Compensation and Employers' Insurance. Insurance or qualified self-insurance
satisfying statutory requirements, which includes Employers' Liability coverage with limits
of not less than $ 1 milion per accident. If Contractor wil provide leased employees, or, is
an employee leasing or temporary staffing firm or a professional employer organization
(PEO), coverage also shall include an Alternate Employer Endorsement (providing scope
of coverage equivalent to ISO policy form WC 00 03 01 A) naming County.as the
Alternate Employer, and the endorsement form shall be modified to provide that County
will receive not less than thirty (30) days advance written notice of cancellation ofthis
coverage provision. If applicable to Contractor's operations, coverage also shall be
arranged to satisfy the requirements of any federal workers or workmen's compensation
law or any federal occupational disease law.

13.2.2.4 Professional LiabilitY/Errors and Omissions. Insurance covering Contractor's liability
arising from or related to this Agreement, with limits of not less than $ 1 milion per claim
and $3 milion aggregate. Further, Contractor understands and agrees it shall maintain such
coverage for a period of not less than three (3) years following this Agreement's expiration,
termination or cancellation.

13.2.3 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
Agreement, upon which County immediately may withhold payments due to Contractor
and/or suspend or terminate this Agreement. County, at its sole discretion, may obtain
damages from Contractor resulting from such breach. Alternatively, County may purchase
the required insurance coverage and, without further notice to Contractor, deduct from
sums due to Contractor any premium costs advanced by County for such insurance.
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7. Para ra h 56 Non-Exclusivit is added to Exhibit A Additional Terms and Conditions of the 

Agreement to read as follows:

56. NON-EXCLUSIVITY. 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.

8. Paragraph 57 (Defaulted Property Tax Reduction Program) is added to Exhibit A (Additional Terms
and Conditions) of the Agreement to read as follows:

57. DEFAULTED PROPERTY TAX REDUCTION PROGRAM.

57.1 CONTRACTOR'S WARRANTY OF COMPLIANCE WITH COUNTY'S DEFAULTED PROPERTY TAX

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

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

57 .2 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 57.2 (Contractor's Warranty of
Compliance with County's Defaulted Property Tax Reduction Program) shall constitute
default under this Agreement. Without limiting the rights and remedies available to County
under any other provision of this Agreement, failure of Contractor to cure such default
within ten (10) days of notice shall be grounds upon which County may terminate this
Agreement and/or pursue debarment of Contractor pursuant to County Code Chapter 2.206.

9. Exhibit B (Statement of Work) of the Agreement is deleted in its entirety and replaced with revised
Exhibit B (Statement of Work), attached hereto as Attachment 1 and incorporated herein by
reference.

10. Exhibit C (Price and Schedule of Payments) ofthe Agreement is deleted in its entirety and replaced
with revised Exhibit C (Price and Schedule of Payments), attached hereto as Attachment 2 and
incorporated herein by reference.

11. Except as provided in this Amendment Number Four, all other terms and conditions of the
Agreement shall remain unchanged and in full force and effect.

/

/

/
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