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ATTACHMENT 2
SAMPLE AGREEMENT

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SANTA BARBARA
STANDARD AGREEMENT [Rev JuLy 2018]

AGREEMENT NUMBER

1. In this agreement (“Agreement”), the term “Contractor” refers to , and the term “JBE” (Judicial Branch
Entity) refers to the Superior Court of California, County of Santa Barbara.

2. This Agreement is effective as of April 1, 2022(“Effective Date”) and expires on March 31, 2023(“Expiration
Date”).
This Agreement includes one or more options to extend through March 31, 2028.

3. The maximum amount the JBE may pay Contractor under this Agreement is $ (the “Contract Amount”).
The maximum amount the JBE may pay Contractor is (i) S during the Initial Term, and (ii) $ during
each Option Term.

4. The purpose or title of this Agreement is: Unarmed Security Guard Services.

The purpose or title listed above is for administrative reference only and does not define, limit, or construe the scope or extent of this Agreement.

The parties agree that this Agreement, made up of this coversheet, the appendixes listed below, and any
attachments, contains the parties’ entire understanding related to the subject matter of this Agreement, and
supersedes all previous proposals, both oral and written, negotiations, representations, commitments, writing
and all other communications between the parties.

Appendix A — Statement of Work Exhibit A — Darfur Contracting Act Certification

Appendix B — Payment Provisions Exhibit B- Unruh Civil Rights Act & CA FEHA Act Certification
Appendix C — General Provisions Exhibit C1 Contractor Acknowledgment and Confidentiality
Appendix D — Defined Terms Agreement

Exhibit C2 Contractor Employee Acknowledgment and
Confidentiality Agreement
Exhibit D — Iran Contracting Act Certification

JBE’S SIGNATURE CONTRACTOR’S SIGNATURE

Superior Court of California,
County of Santa Barbara

BY (Authorized Signature) BY (Authorized Signature)
&5 &5
PRINTED NAME AND TITLE OF PERSON SIGNING PRINTED NAME AND TITLE OF PERSON SIGNING

Darrel E. Parker, Superior Court Executive Officer

DATE EXECUTED DATE EXECUTED

ADDRESS ADDRESS

1100 Anacapa Street, 2" Floor
Santa Barbara, CA 93101
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APPENDIX A
STATEMENT OF WORK

1. INTRODUCTION

The Superior Court of California, County of Santa Barbara is soliciting proposals to provide unarmed
security guard services for six (6) of seven (7) Court facilities located throughout the County of Santa
Barbara.

2. GENERAL DESCRIPTION

The Court is seeking an independent contractor to provide unarmed security guard services at five (5) full-
time and two (2) as-needed, weapons screening stations located at six (6) court facilities within Santa
Barbara County. Generally, each weapon screening station consists of one (1) x-ray machine,
magnetometer, and hand-held metal detectors. Two (2) unarmed security guards are required to be
staffed at each weapons screening station at all times of operation. Generally, one (1) sheriff’s deputy
will be assigned to each weapons screening location. Superior Court facility locations/services are
identified in Section 6, Capacity Requirements. This list is non-inclusive and locations are subject to
change in any or all of the service areas throughout the term of the Contract.

Unarmed security guards are needed in order to provide a safe, calm, secure, and peaceful environment
for Court employees and clients. It is imperative that the individual security guard be able to use his/her
discretion to deal with elements which do not readily fall into a specific category. Specifically, the
contractor will provide two (2) civilian personnel (unarmed security guards) per screening station, who
will:

a. Operate the court’s magnetometer and x-ray equipment to screen visitors for weapons and other
contraband.

Use hand-held wand magnetometers to screen visitors for weapons and other contraband.
Search purses, hand bags, brief cases, etc.

Report any dangerous situations to sworn security staff.

Provide general information to the public.

Attend any required training sessions offered through the Sheriff’s Office and/or the Court.
Enforce and comply with any established health and safety protocols resulting from Public Health
and/or Court Orders.

™0 oo o

3. HOURS OF OPERATION AND HOLIDAY SCHEDULE
The Court is open Monday through Friday, excluding holidays. Unless directed otherwise by the Court
Executive Officer (CEO) or designee, all designated public doors shall be open during the followinghours:

7:30 a.m. to 5:00 p.m.

Except in an emergency, any changes in the Court’s hours of operation must be approved by the Chief
Executive Officer (CEO) or Chief Deputy Executive Officer (CDEO). Contractor agrees to provide the
services according to the hours approved upon notice of any change in hours by the Court.
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January 1, New Year’s Day

The third Monday in January, Martin Luther King Day
February 12, Lincoln’s Birthday

The third Monday in February, Presidents’ Day
March 31, Cesar Chavez Day

The last Monday in May, Memorial Day

July 4, Independence Day

The first Monday in September, Labor Day

The fourth Friday in September, Native American Day
November 11, Veterans Day

The fourth Thursday in November, Thanksgiving Day
The fourth Friday in November, the day after Thanksgiving Day
December 25, Christmas Day

If a holiday occurs on a Saturday, then the previous Friday will be observed as that holiday. If a holiday
occurs on a Sunday, the following Monday will be observed as that holiday. The Court reserves the right
to change holidays and will provide Contractor with reasonable notice regarding any date changes.

4. SPECIFIC REQUIREMENTS

The purpose of this Request for Proposal (RFP) is to solicit proposals from experienced security firms
interested in the provision of unarmed security guard at Santa Barbara County Superior Court facilities.
The Court’s requirements delineated in this statement of work.

In addition to any background clearances conducted by Contractor or for licensing purposes, the Santa
Barbara County Sheriff’'s Department may conduct additional comprehensive background investigations

on Contractor’s security personnel.

This is a request for staff services only. The Court will provide all screening equipment (x-ray machines,
magnetometers, and hand-held wand devices).

Contractor will work closely with Sheriff’s sworn office personnel at the screening stations. Deputy
Sheriffs will be assigned to cooperate with the screening operations. Security personnel will confer with
the deputies as issues arise in the course of performing the screening functions.

5. STATEMENT OF WORK (SPECIFICATIONS):

TERM

The Court will be contracting for an initial one (1) year term and shall have the option to renew for five
(5) additional years upon mutual agreement of the parties. The Agreement is of no force or effect until

signed by both parties.

The Contract will require that the Contractor furnish uniformed, unarmed security services with the
proven ability to provide the required service as written within this RFP:
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A.

CONTRACTOR REQUIREMENTS

10.

Contractor must comply with all applicable federal, state, and local laws, rules, and regulations,
including, but not limited, to those regarding wages.

Contractor will be required to provide unarmed guard services for security and weapons screening
for approximately 9 to 10 hours per day at court facilities, whereby security personnel assigned
to each facility shall maintain strict client confidentiality at all times.

Contractor must provide unarmed security guards with the ability to provide general security
control. The security guard will summon the appropriate police/fire authority and/or appropriate
court personnel.

Contractor shall obtain from the designated facility manager, a written authorization for clearance
to work at the specified court facility for all security personnel at least 24 hours before they are
initially assigned (or a later change in assignment of regular personnel). The Court reserves the
right to review the credentials of each assigned security guard prior to approving them.

The Court prohibits the use of arrest powers by security personnel; security personnel powers of
arrest are no greater than that of a private citizen. Contractor shall assume full liability for any of
their employees in the exercise of any police authority.

The Contractor Supervisor must train each new security personnel on the safety and operating
procedures for X-ray cabinet systems and shall ensure that each guard completes the As Low As
Reasonably Achievable (ALARA) Program Court Provided Training annually.

It shall be the responsibility of the Contractor to perform a physical inspection of the facility with
the site manager, to prepare a vulnerability assessment of the complex, and to coordinate a
written set of instructions for security guards at each duty post. The Contractor is to work with
the Court’s designated Facility Manager to develop a partnership in security and to give feedback
on security issues. On-time response scenarios and situations should be included in these
instructions.

The typical operating hours per screening station are from 7:30 a.m. to 5:00 p.m. If awarded an
agreement, Contractor will be required to staff each assignment with personnel that have been
adequately briefed regarding the specific assignment and competently trained to handle it on a
continual basis, until such time that the Court site manager determines that such staffing is no
longer required or necessary.

Contractor must be able to collaborate effectively and receive direction from the Court’s
appointed designee. The firm must also provide general supervisory authority over security
guards while on duty. Each security guard must follow the written set of instructions at each post
prepared by the Contractor.

Contractor shall, at Contractors expense, have all assigned guards complete the Contractors

established training program, and shall make evidence of such training available upon request. In
addition, Contractor must provide a copy of their training plan/schedule along with their offer.

Page 4 | 26



RFP Title:  Unarmed Security Guard Services
RFP Number: 272202 — Sample Agreement

11.

12.

Contractor shall, at Contractors expense, conduct unannounced drug screening of security guards
assigned to Court facilities.

Contractor shall provide Class A uniforms to security personnel, in accordance with dress
standards approved by the Court. Contractor shall provide a visual depiction of uniforms as part
of the offer, including any overcoats, jackets, and head gear.

SECURITY GUARD REQUIREMENTS

The Court desires a favorable image and considers it to be a major asset of a security service. The
contractor’s employees’ appearance, personal hygiene, attitude, courtesy, and job knowledge
needs to present a favorable image. No smoking, reading unauthorized material, eating, or
grooming shall be permitted while guards are in public view. No personal phone calls or texts will
be permitted, except in an emergency.

a. Guards are permitted to have closed container drinks at the screening station which must
be out of public view while screening is in process. No open containers, nor metal coffee
cups or thermoses are permitted. This is intended to avoid any spills which may damage
equipment, uniforms, or make the area unsightly. The consumption of liquids should
never interfere with the guards performing their assigned duties.

b. No drinks shall ever be placed on top of the screening equipment.

c. Guards will ensure screening areas are clear of food, excessive articles of clothing and/or
gear, and trash.

d. No food shall be consumed by guards in view of the public while working in the court’s
facilities.

Security Guards shall have normal concern for their own physical safety and shall take reasonable
precautions not to place themselves or others in situations which would encourage violence.

Security Guards are required to sweep the building prior to opening the screening stations by
checking the public areas, restrooms, trash cans, and under benches to ensure that no one has
hidden a weapon in the facility overnight.

The Court prohibits the use of arrest powers by security personnel; security personnel powers of
arrest are no greater than that of a private citizen. In cases of self-defense or citizen’s arrest,
security personnel shall use only that force necessary to affect an arrest or defend oneself. When
necessary, the proper police authority shall be summoned. Security personnel shall always be
cooperative with authorized emergency personnel by providing assistance, while not interfering
in the performance of their duties.

Security Guards shall use professional discretion in dealing with situations that do not readily fall
into specific categories.

Quality and experience of security guards and the services provided will be a critical element of
the contract. All unarmed security guards shall meet the requirements (possession of a current
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10.

11.

12.

guard registration permit) of the California State Department of Consumer Affairs, Bureau of
Collections and Investigations. Membership in the American Society for Industrial Security is
considered desirable. More information concerning ASIS (American Society for Industrial
Security) may be found in this website: https://www.asisonline.org/ .

Security Guards shall be adequately trained and experienced in their specific duties and for each
piece of security equipment carried or used. Additionally, security personnel shall be trained in
the use of all-purpose fire extinguishers, drug/narcotics identification, bomb threat situations,
and the avoidance of violent situations.

Security Guard’s personal appearance must be exemplary. Security Guards will be expected to
keep their clothing neat, clean, and well pressed at all times. Uniforms shall not have rips, tears,
visible repairs, missing buttons, excessive tightness, or bagginess.

Security Guards shall monitor the X-Ray machine and magnetometer equipment for any unusual
or suspicious weapons and investigate as necessary.

Security Guards shall comply with all reasonable directives of the Sheriff’s Deputies and/or the
Court designated facility manager(s).

Security Guards are required to be equipped with cell phones and flashlights.

Each employee of Contractor working on site at any Court facility must sign the Contractor
Employee Acknowledgement and Confidentiality Agreement and submit to Court prior to working
on site.

FRATERNIZING WITH LITIGANTS, WITNESSES, AND JURORS

Security Guards must possess and exercise strong personal interactive skills when dealing with
the public.

Security Guards are often the first persons the public encounters when becoming involved with
the Courts. It is important that the Court maintain an appearance and a factual unbiased
relationship with all who come before the Court. Guards are expected to be polite, firm, and
helpful to those coming through screening while seeking to exclude prohibited items. Guards are
prohibited from becoming overly friendly with those contacted during the screening process,
soliciting contact information, or accepting contact information for the purposes of outside
liaisons, which may create an appearance of impropriety.

On a daily basis, security guards will encounter attorneys and law enforcement personnel. Guards
shall not solicit legal advice from anyone encountered in the courts and scope of providing
security services.

REPORTING REQUIREMENTS FOR THE COURT

The Court requires the following:
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Reporting of all prohibited items intercepted at the screening points on court established
reports. The report also requires the recording of the numbers of persons screened on an
hourly basis. These reports should be completed by the security personnel throughout
the day and by the persons staffing the screening stations. These forms are in addition to
any other activity reports or incident reports required by the Contractor.

Incident reports should be completed on Contractor-provided report forms and
maintained by Contractor for two (2) years. Whenever an encounter rises to the level
that an incident report is prepared, the onsite manager and the Court Project Manager
shall be provided with a copy by the beginning of the following day. If a matter rises to a
level where law enforcement must become physically engaged, someone is injured or is
of a severe enough level to cause immediate concern, the security supervisor will inform
the onsite manager and project manager by telephone as soon as practicable.

Security Guards shall log and report (on a daily basis) all serious incidents to the
designated facility supervisor including, but not limited to, any bomb threats, or incidents
to any member of the public.

Security Guards shall enforce adopted Court security policies when exercising their
screening functions.

E. SUPERVISION

Oversight of the security operation is of paramount importance to the court. Sufficient oversight must be
provided to ensure compliance with the terms and conditions listed in this RFP.

6. FACILITIES AND NETWORK SUPPORT

The Court will provide the following as necessary in support of this project:

a.
b.
C.

Facilities.
Furniture, buckets, and bins.
Equipment x-ray machines, magnetometers, hand-held metal detectors, and radios.
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7. CAPACITY REQUIREMENTS

WEAPON SCREENING STATION / HOURS AND

(all locations are
within one block of
each other)

LOCATION COURTHOUSE
DAYS OF OPERATION
illg;(;;c;i E;:(:Irrc])ga st 1 Full Time Station
DOWNTOWN SANTA ’ : . . ;
BARBARA Santa Barbara, CA 93101 1 Station 7:30 am —5:00 pm Mon — Fri

Anacapa Courthouse
1100 Anacapa St.
Santa Barbara, CA 93101

1 Full Time Station

1 Station 7:30am — 5:00 pm
1 Station as Needed

Santa Barbara Jury Building
1108 Santa Barbara Street
Santa Barbara, CA 93101

1 Station as Needed

Lompoc Division

Santa Maria, CA 93454

LompPoC 1 Full Time Station
115 Civic Center Plaza Y. -.tion 7:00 4:00bm M Eri
Lompoc, CA 93436 ation 7:00 am — 4:00pm Mon — Fri
SANTA MARIA Santa M;.aria Jf“’e””e Di"_iSiO” 1 Full Time Station
4285 California Blvd,, Suite B | 4 g1in 7.45 am — 4:45 pm Mon — Fri
Santa Maria, CA 93454
DOWNTOWN SANTA Santa Maria Division 1 Full Time Station — Bldg. G
MARIA 312 East Cook Street 1 Station 7:30 am —5:00 pm Mon — Fri

The number of Stations is subject to change depending on need; the changes may be permanent or
temporary. Court will provide as much notice as possible to Contractor. Contractor shall be able to staff
additional Stations on short notice.

Project Managers. The JBE’s project manager is: . The JBE may change its project manager at any
time upon notice to Contractor without need for an amendment to this Agreement. Contractor’s project
manager is: . Subject to written approval by the JBE, Contractor may change its project manager
without need for an amendment to this Agreement.

Acceptance Criteria. The Services and Deliverables must meet the following acceptance criteria or the
JBE may reject the applicable Services or Deliverables. Contractor will not be paid for any rejected Services
or Deliverables.
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Service Warranties. Contractor warrants that: (i) the Services will be rendered with
promptness and diligence and will be executed in a workmanlike manner, in accordance with
the practices and professional standards used in well-managed operations performing
services similar to the Services; and (ii) Contractor will perform the Services in the most cost-
effective manner consistent with the required level of quality and performance. Contractor
warrants that each Deliverable will conform to and perform in accordance with the
requirements of this Agreement and all applicable specifications and documentation. For
each such Deliverable, the foregoing warranty shall commence for such Deliverable upon the
JBE’s acceptance of such Deliverable, and shall continue for a period of one (1) year following
acceptance. In the event any Deliverable does not to conform to the foregoing warranty,
Contractor shall promptly correct all nonconformities to the satisfaction of the JBE.

Resources. Contractor is responsible for providing any and all facilities, materials and
resources (including personnel, equipment and software) necessary and appropriate for
performance of the Services and to meet Contractor's obligations under this Agreement.

Commencement of Performance. This Agreement is of no force and effect until signed by
both parties and all JBE-required approvals are secured. Any commencement of performance
prior to Agreement approval shall be at Contractor's own risk.

Stop Work Orders.

The JBE may, at any time, by Notice to Contractor, require Contractor to stop all or
any part of the Services for a period up to ninety (90) days after the Notice is delivered
to Contractor, and for any further period to which the parties may agree (“Stop Work
Order”). The Stop Work Order shall be specifically identified as such and shall indicate
it is issued under this provision. Upon receipt of the Stop Work Order, Contractor
shall immediately comply with its terms and take all reasonable steps to minimize the
incurrence of costs allocable to the Services covered by the Stop Work Order during
the period of stoppage. Within ninety (90) days after a Stop Work Order is delivered
to Contractor, or within any extension of that period to which the parties shall have
agreed, the JBE shall either (i) cancel the Stop Work Order; or (ii) terminate the
Services covered by the Stop Work Order as provided for in this Agreement.

If a Stop Work Order issued under this provision is canceled or the period of the Stop
Work Order or any extension thereof expires, Contractor shall resume the
performance of Services. The JBE shall make an equitable adjustment in the delivery
schedule, the Contract Amount, or both, and the Agreement shall be modified, in
writing, accordingly, if:

i. The Stop Work Order results in an increase in the time required for, or in Contractor’s
cost properly allocable to the performance of any part of this Agreement; and

ii. Contractor requests an equitable adjustment within thirty (30) days after the end of
the period of stoppage; however, if the JBE decides the facts justify the action, the JBE may
receive and act upon a proposal submitted at any time before final payment under this
Agreement.

The JBE shall not be liable to Contractor for loss of profits because of a Stop Work
Order issued under this provision.

Acceptance or Rejection. All Goods, Services, and Deliverables are subject to acceptance by the JBE.
The JBE may reject any Goods, Services or Deliverables that (i) fail to meet applicable acceptance
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criteria, (ii) are not as warranted, or (iii) are performed or delivered late (without prior consent by the
JBE). If the JBE rejects any Good, Service, or Deliverable (other than for late performance or delivery),
Contractor shall modify such rejected Good, Service, or Deliverable at no expense to the JBE to correct
the relevant deficiencies and shall redeliver such Good, Service, or Deliverable to the JBE within ten
(10) business days after the JBE’s rejection, unless otherwise agreed in writing by the JBE. Thereafter,
the parties shall repeat the process set forth in this section until the JBE accepts such corrected Good,
Service, or Deliverable. The JBE may terminate that portion of this Agreement which relates to a
rejected Good, Service, or Deliverable at no expense to the JBE if the JBE rejects that Good, Service,
or Deliverable (i) for late performance or delivery, or (ii) on at least two (2) occasions for other
deficiencies.

End of Statement of Work
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APPENDIX B
PAYMENT PROVISIONS

1. General. Subject to the terms of this Agreement, Contractor shall invoice the JBE, and the JBE shall
compensate Contractor, as set forth in this Appendix B. The amounts specified in this Appendix shall
be the total and complete compensation to be paid to Contractor for its performance under this
Agreement. Contractor shall bear, and the JBE shall have no obligation to pay or reimburse Contractor
for, any and all other fees, costs, profits, taxes or expenses of any nature which Contractor incurs.

2. Compensation for Services.

3.1 Amount. Contractor will invoice the following amounts for Services or Deliverables that the
JBE has accepted:

3.2  Withholding. When making a payment tied to the acceptance of Deliverables, the JBE shall
have the right to withhold fifteen percent (15%) of each such payment until the JBE accepts the
final Deliverable.

3.3 No Advance Payment. The JBE will not make any advance payment for Services.
3.4 Expenses.
5. Invoicing and Payment

5.1 Invoicing. Contractor shall submit invoices to the JBE in arrears no more frequently than
monthly. Contractor’s invoices must include information and supporting documentation
acceptable to the JBE. Contractor shall adhere to reasonable billing guidelines issued by the JBE
from time to time.

A. Invoice shall clearly indicate:

i Agreement Number:
ii. Unique Invoice Number
iii. Contractor’s Name and Address
iv.  Vendor Number:
V. Description of Completed Work

vi.  Applicable sales tax and/or use tax as a separate line item from goods
vii. Dates of Service and Type of Schedule
viii. Preferred Remittance Address, if different from mailing address

B. Invoices shall be sent via email to ap@sbcourts.org or by mail to the following address:

Attn: Accounts Payable

Superior Court of Santa Barbara County
Finance Department

1100 Anacapa Street, 2nd Floor

Santa Barbara, CA 93101

5.2 Payment. The JBE will pay each correct, itemized invoice received from Contractor after
acceptance of the applicable Goods, Services, or Deliverables, in accordance with the terms of
this Agreement. Notwithstanding any provision in this Agreement to the contrary, payments to
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Contractor are contingent upon the timely and satisfactory performance of Contractor’s
obligations under this Agreement.

53 No Implied Acceptance. Payment does not imply acceptance of Contractor’s invoice, Goods,
Services, or Deliverables. Contractor shall immediately refund any payment made in error. The
JBE shall have the right at any time to set off any amount owing from Contractor to the JBE
against any amount payable by the JBE to Contractor under this Agreement.

6. Taxes. Unless otherwise required by law, the JBE is exempt from federal excise taxes and no payment
will be made for any personal property taxes levied on Contractor or on any taxes levied on employee
wages. The JBE shall only pay for any state or local sales, service, use, or similar taxes imposed on the
Services rendered or equipment, parts or software supplied to the JBE pursuant to this Agreement.
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APPENDIX C
GENERAL PROVISIONS

1. Provisions Applicable to Services

1.1

1.2

1.3

Qualifications. Contractor shall assign to this project only persons who have sufficient training,
education, and experience to successfully perform Contractor’s duties. If the JBE is dissatisfied
with any of Contractor’s personnel, for any or no reason, Contractor shall replace them with
qualified personnel.

Turnover. Contractor shall endeavor to minimize turnover of personnel Contractor has
assigned to perform Services.

Background Checks. Contractor shall cooperate with the JBE if the JBE wishes to perform any
background checks on Contractor’s personnel by obtaining, at no additional cost, all releases,
waivers, and permissions the JBE may require. Contractor shall not assign personnel who refuse
to undergo a background check. Contractor shall provide prompt notice to the JBE of (i) any
person who refuses to undergo a background check, and (ii) the results of any background
check requested by the JBE and performed by Contractor. Contractor shall ensure that the
following persons are not assigned to perform services for the JBE: (a) any person refusing to
undergo such background checks, and (b) any person whose background check results are
unacceptable to Contractor or that, after disclosure to the JBE, the JBE advises are unacceptable
to the JBE.

2. Contractor Certification Clauses. Contractor certifies that the following representations and
warranties are true. Contractor shall cause its representations and warranties to remain true during
the Term. Contractor shall promptly notify the JBE if any representation and warranty becomes
untrue. Contractor represents and warrants as follows:

21

2.2

2.3

24

2.5

2.6

Authority. Contractor has authority to enter into and perform its obligations under this
Agreement, and Contractor’s signatory has authority to bind Contractor to this Agreement.

Not an Expatriate Corporation. Contractor is not an expatriate corporation or subsidiary of an
expatriate corporation within the meaning of PCC 10286.1, and is eligible to contract with the
JBE.

No Gratuities. Contractor has not directly or indirectly offered or given any gratuities (in the
form of entertainment, gifts, or otherwise), to any Judicial Branch Personnel with a view toward
securing this Agreement or securing favorable treatment with respect to any determinations
concerning the performance of this Agreement.

No Conflict of Interest. Contractor has no interest that would constitute a conflict of interest
under PCC 10365.5, 10410 or 10411; Government Code sections 1090 et seq. or 87100 et seq.;
or California Rules of Court, rule 10.103 or 10.104, which restrict employees and former
employees from contracting with Judicial Branch Entities.

No Interference with Other Contracts. To the best of Contractor’s knowledge, this Agreement
does not create a material conflict of interest or default under any of Contractor’s other
contracts.

No Litigation. No suit, action, arbitration, or legal, administrative, or other proceeding or
governmental investigation is pending or threatened that may adversely affect Contractor’s
ability to perform the Services.
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2.7

2.8

2.9

2.10

2.11

2.12

Compliance with Laws Generally. Contractor complies in all material respects with all laws,
rules, and regulations applicable to Contractor’s business and services.

Drug Free Workplace. Contractor provides a drug free workplace as required by California
Government Code sections 8355 through 8357.

No Harassment. Contractor does not engage in unlawful harassment, including sexual
harassment, with respect to any persons with whom Contractor may interact in the
performance of this Agreement, and Contractor takes all reasonable steps to prevent
harassment from occurring.

Noninfringement. The Goods, Services, Deliverables, and Contractor’s performance under this
Agreement do not infringe, or constitute an infringement, misappropriation or violation of, any
third party’s intellectual property right.

Nondiscrimination. Contractor complies with the federal Americans with Disabilities Act (42
U.S.C. 12101 et seq.), and California’s Fair Employment and Housing Act (Government Code
sections 12990 et seq.) and associated regulations (Code of Regulations, title 2, sections 7285
et seq.). Contractor does not unlawfully discriminate against any employee or applicant for
employment because of age (40 and over), ancestry, color, creed, disability (mental or physical)
including HIV and AIDS, marital or domestic partner status, medical condition (including cancer
and genetic characteristics), national origin, race, religion, request for family and medical care
leave, sex (including gender and gender identity), and sexual orientation. Contractor will notify
in writing each labor organization with which Contractor has a collective bargaining or other
agreement of Contractor’s obligations of nondiscrimination.

National Labor Relations Board Orders. No more than one, final unappealable finding of
contempt of court by a federal court has been issued against Contractor within the immediately
preceding two-year period because of Contractor's failure to comply with an order of a federal
court requiring Contractor to comply with an order of the National Labor Relations Board.
Contractor swears under penalty of perjury that this representation is true.

3. Insurance

3.1

Basic Coverage. Contractor shall provide and maintain at the JBE’s discretion and Contractor’s
expense the following insurance during the Term:

A. Commercial General Liability. The policy must be at least as broad as the Insurance Services
Office (ISO) Commercial General Liability “occurrence” form, with coverage for liabilities
arising out of premises, operations, independent contractors, products and completed
operations, personal and advertising injury, and liability assumed under an insured
contract. The policy must provide limits of at least $1,000,000 per occurrence and annual
aggregate.

B. Workers Compensation and Employer’s Liability. The policy is required only if Contractor
has employees. The policy must include workers’ compensation to meet minimum
requirements of the California Labor Code, and it must provide coverage for employer’s
liability bodily injury at minimum limits of $1,000,000 per accident or disease.

C. Automobile Liability. This policy is required only if Contractor uses an automobile or other
vehicle in the performance of this Agreement. The policy must cover bodily injury and
property damage liability and be applicable to all vehicles used in Contractor’s
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3.2

3.3

34

3.5

3.6

3.7

3.8

performance of this Agreement whether owned, non-owned, leased, or hired. The policy
must provide combined single limits of at least $1,000,000 per occurrence.

D. Professional Liability. This policy is required only if Contractor performs professional
services under this Agreement. The policy must cover liability resulting from any act, error,
or omission committed in Contractor’s performance of Services under this Agreement, at
minimum limits of $1,000,000 per occurrence and annual aggregate. If the policy is written
on a “claims made” form, Contractor shall maintain such coverage continuously
throughout the Term and, without lapse, for a period of three (3) years beyond the
termination and acceptance of all Services provided under this Agreement. The
retroactive date or “prior acts inclusion date” of any such “claims made” policy must be
no later than the date that activities commence pursuant to this Agreement.

E. Commercial Crime Insurance. This policy is required only if Contractor handles or has
regular access to the JBE’s funds or property of significant value to the JBE. This policy
must cover dishonest acts including loss due to theft of money, securities, and property;
forgery, and alteration of documents; and fraudulent transfer of money, securities, and
property.

Umbrella Policies. Contractor may satisfy basic coverage limits through any combination of
basic coverage and umbrella insurance.

Aggregate Limits of Liability. The basic coverage limits of liability may be subject to annual
aggregate limits. If this is the case the annual aggregate limits of liability must be at least two
(2) times the limits required for each policy, or the aggregate may equal the limits required but
must apply separately to this Agreement.

Deductibles and Self-Insured Retentions. Contractor shall declare to the JBE all deductibles
and self-insured retentions that exceed $100,000 per occurrence. Any increases in deductibles
or self-insured retentions that exceed $100,000 per occurrence are subject to the JBE’s
approval. Deductibles and self-insured retentions do not limit Contractor’s liability.

Additional Insured Endorsements. Contractor’s commercial general liability policy, automobile
liability policy, and, if applicable, umbrella policy must be endorsed to name the following as
additional insureds with respect to liabilities arising out of the performance of this Agreement:
the JBE, the State of California, the Judicial Council of California, and their respective judges,
subordinate judicial officers, executive officers, administrators, officers, officials, agents,
representatives, contractors, volunteers or employees.

Certificates of Insurance. Before Contractor begins performing Services, Contractor shall give
the JBE certificates of insurance attesting to the existence of coverage. Contractor shall provide
prompt written notice to the JBE in the event that insurance coverage is cancelled or materially
changed from the coverage set forth in the current certificate of insurance provided to the JBE.

Qualifying Insurers. For insurance to satisfy the requirements of this section, all required
insurance must be issued by an insurer with an A.M. Best rating of A - or better that is approved
to do business in the State of California.

Required Policy Provisions. Each policy must provide, as follows: (i) the policy is primary and
noncontributory with any insurance or self-insurance maintained by Judicial Branch Entities
and Judicial Branch Personnel, and the basic coverage insurer waives any and all rights of
subrogation against Judicial Branch Entities and Judicial Branch Personnel; (ii) the insurance
applies separately to each insured against whom a claim is made or a lawsuit is brought, to the
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limits of the insurer’s liability; and (iii) each insurer waives any right of recovery or subrogation
it may have against the JBE, the State of California, the Judicial Council of California, and their
respective judges, subordinate judicial officers, executive officers, administrators, officers,
officials, agents, representatives, contractors, volunteers or employees for loss or damage.

3.9  Partnerships. If Contractor is an association, partnership, or other joint business venture, the
basic coverage may be provided by either (i) separate insurance policies issued for each
individual entity, with each entity included as a named insured or as an additional insured; or
(i) joint insurance program with the association, partnership, or other joint business venture
included as a named insured.

3.10 Consequence of Lapse. If required insurance lapses during the Term, the JBE is not required to
process invoices after such lapse until Contractor provides evidence of reinstatement that is
effective as of the lapse date.

4. Indemnity. Contractor will defend (with counsel satisfactory to the JBE or its designee), indemnify and
hold harmless the Judicial Branch Entities and the Judicial Branch Personnel against all claims, losses,
and expenses, including attorneys’ fees and costs, that arise out of or in connection with (i) a latent
or patent defect in any Goods, (ii) an act or omission of Contractor, its agents, employees,
independent contractors, or subcontractors in the performance of this Agreement, (iii) a breach of a
representation, warranty, or other provision of this Agreement, and (iv) infringement of any trade
secret, patent, copyright or other third party intellectual property. This indemnity applies regardless
of the theory of liability on which a claim is made or a loss occurs. This indemnity will survive the
expiration or termination of this Agreement, and acceptance of any Goods, Services, or Deliverables.
Contractor shall not make any admission of liability or other statement on behalf of an indemnified
party or enter into any settlement or other agreement which would bind an indemnified party,
without the JBE’s prior written consent, which consent shall not be unreasonably withheld; and the
JBE shall have the right, at its option and expense, to participate in the defense and/or settlement of
a claim through counsel of its own choosing. Contractor’s duties of indemnification exclude
indemnifying a party for that portion of losses and expenses that are finally determined by a reviewing
court to have arisen out of the sole negligence or willful misconduct of the indemnified party.

5. Option Term. Unless Section 2 of the Coversheet indicates that an Option Term is not applicable, the
JBE may, at its sole option, extend this Agreement for five (5) one-year terms, at the end of which
Option Term this Agreement shall expire. In order to exercise this Option Term, the JBE must send
Notice to Contractor at least thirty (30) days prior to the end of the Initial Term. The exercise of an
Option Term will be effective without Contractor’s signature.

6. Tax Delinquency. Contractor must provide notice to the JBE immediately if Contractor has reason to
believe it may be placed on either (i) the California Franchise Tax Board’s list of 500 largest state
income tax delinquencies, or (ii) the California Board of Equalization’s list of 500 largest delinquent
sales and use tax accounts. The JBE may terminate this Agreement immediately “for cause” pursuant
to Section 7.2 below if (i) Contractor fails to provide the notice required above, or (ii) Contractor is
included on either list mentioned above.

7. Termination

7.1  Termination for Convenience. The JBE may terminate, in whole or in part, this Agreement for
convenience upon thirty (30) days prior Notice. After receipt of such Notice, and except as
otherwise directed by the JBE, Contractor shall immediately: (a) stop Services as specified in
the Notice; and (b) stop the delivery or manufacture of Goods as specified in the Notice.
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7.2

7.3

7.4

7.5

Termination for Cause. The JBE may terminate this Agreement, in whole or in part,
immediately “for cause” if (i) Contractor fails or is unable to meet or perform any of its duties
under this Agreement, and this failure is not cured within ten (10) days following Notice of
default (or in the opinion of the JBE, is not capable of being cured within this cure period); (ii)
Contractor or Contractor’s creditors file a petition as to Contractor’s bankruptcy or insolvency,
or Contractor is declared bankrupt, becomes insolvent, makes an assignment for the benefit of
creditors, goes into liquidation or receivership, or otherwise loses legal control of its business;
or (iii) Contractor makes or has made under this Agreement any representation, warranty, or
certification that is or was incorrect, inaccurate, or misleading.

Termination upon Death. This entire Agreement will terminate immediately without further
action of the parties upon the death of a natural person who is a party to this Agreement, or a
general partner of a partnership that is a party to this Agreement.

Termination for Changes in Budget or Law. The JBE’s payment obligations under this
Agreement are subject to annual appropriation and the availability of funds. Expected or actual
funding may be withdrawn, reduced, or limited prior to the expiration or other termination of
this Agreement. Funding beyond the current appropriation year is conditioned upon
appropriation of sufficient funds to support the activities described in this Agreement. The JBE
may terminate this Agreement or limit Contractor’s Services (and reduce proportionately
Contractor’s fees) upon Notice to Contractor without prejudice to any right or remedy of the
JBE if: (i) expected or actual funding to compensate Contractor is withdrawn, reduced or
limited; or (ii) the JBE determines that Contractor’s performance under this Agreement has
become infeasible due to changes in applicable laws.

Rights and Remedies of the JBE.

A. Nonexclusive Remedies. All remedies provided in this Agreement may be exercised
individually or in combination with any other available remedy. Contractor shall notify the
JBE immediately if Contractor is in default, or if a third party claim or dispute is brought or
threatened that alleges facts that would constitute a default under this Agreement. If
Contractor is in default, the JBE may do any of the following: (i) withhold all or any portion
of a payment otherwise due to Contractor, and exercise any other rights of setoff as may
be provided in this Agreement or any other agreement between a Judicial Branch Entity
and Contractor; (ii) require Contractor to enter into nonbinding mediation; (iii) exercise,
following Notice, the JBE’s right of early termination of this Agreement as provided herein;
and (iv) seek any other remedy available at law or in equity.

B. Replacement. If the JBE terminates this Agreement in whole or in part for cause, the JBE
may acquire from third parties, under the terms and in the manner the JBE considers
appropriate, goods or services equivalent to those terminated, and Contractor shall be
liable to the JBE for any excess costs for those goods or services. Notwithstanding any
other provision of this Agreement, in no event shall the excess cost to the JBE for such
goods and services be excluded under this Agreement as indirect, incidental, special,
exemplary, punitive or consequential damages of the JBE. Contractor shall continue any
Services not terminated hereunder.

C. Delivery of Materials. In the event of any expiration or termination of this Agreement,
Contractor shall promptly provide the JBE with all originals and copies of the Deliverables,
including any partially-completed Deliverables-related work product or materials, and any
JBE-provided materials in its possession, custody, or control. In the event of any
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termination of this Agreement, the JBE shall not be liable to Contractor for compensation
or damages incurred as a result of such termination; provided that if the JBE’s termination
is not for cause, the JBE shall pay any fees due under this Agreement for Services
performed or Deliverables completed and accepted as of the date of the JBE's termination
Notice.

7.6  Survival. Termination or expiration of this Agreement shall not affect the rights and obligations
of the parties which arose prior to any such termination or expiration (unless otherwise
provided herein) and such rights and obligations shall survive any such termination or
expiration. Rights and obligations which by their nature should survive shall remain in effect
after termination or expiration of this Agreement, including any section of this Agreement that
states it shall survive such termination or expiration.

8. Cooperative Agreement. The Court conducted a competitive procurement process in compliance
with the California Judicial Branch Contract Law and Manual and which resulted in the execution of
this agreement. The provisions and pricing of this agreement may be extended to other California
government agencies. A government agency wishing to utilize the provisions and pricing of this
agreement will be responsible for issuing its own purchase documents and making any and all
payments relative to its agreement. Any participating government agency is responsible for obtaining
its own certificates of insurance and any required performance bonds. The Court makes no guarantee
to other government agencies that may utilize the provisions and pricing of this agreement. By
utilizing the provisions or pricing of this agreement, the participating government agency agrees to
hold the Court harmless from all claims, demands, or actions of every kind resulting directly or
indirectly, arising out of, or in any way connected with the utilization of the provisions or pricing of
this agreement. The Court makes no guarantee to the Contractor that nay other government agency
will make use of the provisions or pricing of this agreement.

9. Assignment and Subcontracting. Contractor may not assign or subcontract its rights or duties under
this Agreement, in whole or in part, whether by operation of law or otherwise, without the prior
written consent of the JBE. Consent may be withheld for any reason or no reason. Any assignment or
subcontract made in contravention of the foregoing shall be void and of no effect. Subject to the
foregoing, this Agreement will be binding on the parties and their permitted successors and assigns.

10. Notices. Notices must be sent to the following address and recipient:

IF TO CONTRACTOR: IF TO THE JBE:

Darrel E. Parker

Superior Court Executive Officer
Santa Barbara Superior Court
312 East Cook Street, Bldg E
Santa Maria, CA 93454

With a copy to: With a copy to:
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Either party may change its address for Notices by giving the other party Notice of the new address in
accordance with this section. Notices will be considered to have been given at the time of actual delivery
in person, three (3) days after deposit in the mail as set forth above, or one (1) day after delivery to an
overnight air courier service.

11. Provisions Applicable to Certain Agreements. The provisions in this section are applicable only to
the types of orders specified in the first sentence of each subsection. If this Agreement is not of the
type described in the first sentence of a subsection, then that subsection does not apply to the
Agreement.

11.1 Union Activities Restrictions. If the Contract Amount is over 550,000, this section is applicable.
Contractor agrees that no JBE funds received under this Agreement will be used to assist,
promote or deter union organizing during the Term. If Contractor incurs costs, or makes
expenditures to assist, promote or deter union organizing, Contractor will maintain records
sufficient to show that no JBE funds were used for those expenditures. Contractor will provide
those records to the Attorney General upon request.

11.2 Domestic Partners, Spouses, Gender, and Gender Identity Discrimination. If the Contract
Amount is $100,000 or more, this section is applicable. Contractor is in compliance with, and
throughout the Term will remain in compliance with: (i) PCC 10295.3 which places limitations
on contracts with contractors who discriminate in the provision of benefits on the basis of
marital or domestic partner status; and (ii) PCC 10295.35, which places limitations on contracts
with contractors that discriminate in the provision of benefits on the basis of an employee’s or
dependent’s actual or perceived gender identity.

11.3 Child Support Compliance Act. If the Contract Amount is $100,000 or more, this section is
applicable. Contractor recognizes the importance of child and family support obligations and
fully complies with (and will continue to comply with during the Term) all applicable state and
federal laws relating to child and family support enforcement, including disclosure of
information and compliance with earnings assignment orders, as provided in Family Code
section 5200 et seq. Contractor provides the names of all new employees to the New Hire
Registry maintained by the California Employment Development Department.

11.4 Priority Hiring. If the Contract Amount is over 5200,000 and this Agreement is for services
(other than Consulting Services), this section is applicable. Contractor shall give priority
consideration in filling vacancies in positions funded by this Agreement to qualified recipients
of aid under Welfare and Institutions Code section 11200 in accordance with PCC 10353.

11.5 Iran Contracting Act. If the Contract Amount is 51,000,000 or more and Contractor did not
provide to JBE an Iran Contracting Act certification as part of the solicitation process, this section
is applicable. Contractor certifies either (i) it is not on the current list of persons engaged in
investment activities in Iran (“lIran List”) created by the California Department of General
Services pursuant to PCC 2203(b), and is not a financial institution extending $20,000,000 or
more in credit to another person, for forty-five (45) days or more, if that other person will use
the credit to provide goods or services in the energy sector in Iran and is identified on the Iran
List, or (ii) it has received written permission from the JBE to enter into this Agreement pursuant
to PCC 2203(c).

11.6 Loss Leader Prohibition. If this Agreement involves the purchase of goods, this section is
applicable. Contractor shall not sell or use any article or product as a “loss leader” as defined
in Section 17030 of the Business and Professions Code.
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11.7

11.8

11.9

11.10

Recycling. If this Agreement provides for the purchase or use of goods specified in PCC 12207
(for example, certain paper products, office supplies, mulch, glass products, lubricating oils,
plastic products, paint, antifreeze, tires and tire-derived products, and metal products), this
section is applicable with respect to those goods. Without limiting the foregoing, if this
Agreement includes (i) document printing, (ii) parts cleaning, or (iii) janitorial and building
maintenance services, this section is applicable. Contractor shall use recycled products in the
performance of this Agreement to the maximum extent doing so is economically feasible. Upon
request, Contractor shall certify in writing under penalty of perjury, the minimum, if not exact,
percentage of post consumer material as defined in the PCC 12200, in such goods regardless of
whether the goods meet the requirements of PCC 12209. With respect to printer or duplication
cartridges that comply with the requirements of PCC 12156(e), the certification required by this
subdivision shall specify that the cartridges so comply.

Sweatshop Labor. If this Agreement provides for the laundering of apparel, garments or
corresponding accessories, or for furnishing equipment, materials, or supplies other than for
public works, this section is applicable. Contractor certifies that no apparel, garments or
corresponding accessories, equipment, materials, or supplies furnished to the JBE under this
Agreement have been laundered or produced in whole or in part by sweatshop labor, forced
labor, convict labor, indentured labor under penal sanction, abusive forms of child labor or
exploitation of children in sweatshop labor, or with the benefit of sweatshop labor, forced
labor, convict labor, indentured labor under penal sanction, abusive forms of child labor or
exploitation of children in sweatshop labor. Contractor adheres to the Sweatfree Code of
Conduct as set forth on the California Department of Industrial Relations website located at
www.dir.ca.gov, and PCC 6108. Contractor agrees to cooperate fully in providing reasonable
access to Contractor’s records, documents, agents, and employees, and premises if reasonably
required by authorized officials of the Department of Industrial Relations, or the Department
of Justice to determine Contractor’s compliance with the requirements under this section and
shall provide the same rights of access to the JBE.

Federal Funding Requirements. If this Agreement is funded in whole or in part by the federal
government, this section is applicable. It is mutually understood between the parties that this
Agreement may have been written for the mutual benefit of both parties before ascertaining
the availability of congressional appropriation of funds, to avoid program and fiscal delays that
would occur if this Agreement were executed after that determination was made. This
Agreement is valid and enforceable only if sufficient funds are made available to the JBE by the
United State Government for the fiscal year in which they are due and consistent with any
stated programmatic purpose, and this Agreement is subject to any additional restrictions,
limitations, or conditions enacted by the Congress or to any statute enacted by the Congress
that may affect the provisions, terms, or funding of this Agreement in any manner. The parties
mutually agree that if the Congress does not appropriate sufficient funds for any program under
which this Agreement is intended to be paid, this Agreement shall be deemed amended without
any further action of the parties to reflect any reduction in funds. The JBE may invalidate this
Agreement under the termination for convenience or cancellation clause (providing for no
more than thirty (30) days’ Notice of termination or cancellation), or amend this Agreement to
reflect any reduction in funds.

DVBE Commitment. This section is applicable if Contractor received a disabled veteran business
enterprise (“DVBE”) incentive in connection with this Agreement. Contractor’s failure to meet
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11.11

the DVBE commitment set forth in its bid or proposal constitutes a breach of the Agreement. If
Contractor used DVBE subcontractor(s) in connection with this Agreement: (i) Contractor must
use the DVBE subcontractors identified in its bid or proposal, unless the JBE approves in writing
replacement by another DVBE subcontractor in accordance with the terms of this Agreement;
and (ii) Contractor must within sixty (60) days of receiving final payment under this Agreement
certify in a report to the JBE: (1) the total amount of money Contractor received under the
Agreement; (2) the name and address of each DVBE subcontractor to which Contractor
subcontracted work in connection with the Agreement; (3) the amount each DVBE
subcontractor received from Contractor in connection with the Agreement; and (4) that all
payments under the Agreement have been made to the applicable DVBE subcontractors. A
person or entity that knowingly provides false information shall be subject to a civil penalty for
each violation.

Antitrust Claims. If this Agreement resulted from a competitive solicitation, this section is
applicable. Contractor shall assign to the JBE all rights, title, and interest in and to all causes of
action it may have under Section 4 of the Clayton Act (15 U.S.C. Sec. 15) or under the Cartwright
Act (Chapter 2 (commencing with Section 16700) of Part 2 of Division 7 of the Business and
Professions Code), arising from purchases of goods, materials, or services by Contractor for sale
to the JBE. Such assignment shall be made and become effective at the time the JBE tenders
final payment to Contractor. If the JBE receives, either through judgment or settlement, a
monetary recovery for a cause of action assigned under this section, Contractor shall be entitled
to receive reimbursement for actual legal costs incurred and may, upon demand, recover from
the JBE any portion of the recovery, including treble damages, attributable to overcharges that
were paid by Contractor but were not paid by the JBE as part of the bid price, less the expenses
incurred in obtaining that portion of the recovery. Upon demand in writing by Contractor, the
JBE shall, within one (1) year from such demand, reassign the cause of action assigned under
this part if Contractor has been or may have been injured by the violation of law for which the
cause of action arose and (a) the JBE has not been injured thereby, or (b) the JBE declines to
file a court action for the cause of action.

11.12 Legal Services. If this Agreement is for legal services, this section is applicable. Contractor shall:

(i) adhere to legal cost and billing guidelines designated by the JBE; (ii) adhere to litigation plans
designated by the JBE, if applicable; (iii) adhere to case phasing of activities designated by the
IBE, if applicable; (iv) submit and adhere to legal budgets as designated by the JBE; (v) maintain
legal malpractice insurance in an amount not less than the amount designated by the JBE; and
(vi) submit to legal bill audits and law firm audits if so requested by the JBE, whether conducted
by employees or designees of the JBE or by any legal cost-control provider retained by the JBE
for that purpose. Contractor may be required to submit to a legal cost and utilization review as
determined by the JBE. If (a) the Contract Amount is greater than $50,000, (b) the legal services
are not the legal representation of low- or middle-income persons, in either civil, criminal, or
administrative matters, and (c) the legal services are to be performed within California, then
Contractor agrees to make a good faith effort to provide a minimum number of hours of pro
bono legal services, or an equivalent amount of financial contributions to qualified legal
services projects and support centers, as defined in section 6213 of the Business and
Professions Code, during each year of the Agreement equal to the lesser of either (A) thirty (30)
multiplied by the number of full time attorneys in the firm’s offices in California, with the
number of hours prorated on an actual day basis for any period of less than a full year or (B)
the number of hours equal to ten percent (10%) of the Contract Amount divided by the average
billing rate of the firm. Failure to make a good faith effort may be cause for nonrenewal of this
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11.14

Agreement or another judicial branch or other state contract for legal services, and may be
taken into account when determining the award of future contracts with a Judicial Branch Entity
for legal services.

Good Standing. If Contractor is a corporation, limited liability company, or limited partnership,
and this Agreement is performed in whole or in part in California, this section is applicable.
Contractor is, and will remain for the Term, qualified to do business and in good standing in
California.

Equipment Purchases. If this Agreement includes the purchase of equipment, this section is
applicable. The JBE may, at its option, repair any damaged or replace any lost or stolen items
and deduct the cost thereof from Contractor’s invoice to the JBE, or require Contractor to repair
or replace any damaged, lost, or stolen equipment to the satisfaction of the JBE at no expense
to the JBE. If a theft occurs, Contractor must file a police report immediately.

11.15 Four-Digit Date Compliance. If this Agreement includes the purchase of systems, software, or

instrumentation with imbedded chips, this section is applicable. Contractor represents and
warrants that it will provide only Four-Digit Date Compliant deliverables and services to the JBE.
“Four-Digit Date Compliant” deliverables and services can accurately process, calculate,
compare, and sequence date data, including date data arising out of or relating to leap years
and changes in centuries. This warranty and representation is subject to the warranty terms
and conditions of this Agreement and does not limit the generality of warranty obligations set
forth elsewhere in this Agreement.

11.16 Janitorial Services or Building Maintenance Services. [f this Agreement is for janitorial or

building maintenance services, this section is applicable. If this Agreement requires Contractor
to perform Services at a new site, Contractor shall retain for sixty (60) days all employees
currently employed at that site by any previous contractor that performed the same services
at the site. Contractor shall provide upon request information sufficient to identify employees
providing janitorial or building maintenance services at each site and to make the necessary
notifications required under Labor Code section 1060 et seq.

11.17 Small Business Preference Commitment. This section is applicable if Contractor received a small

business preference in connection with this Agreement. Contractor’s failure to meet the small
business commitment set forth in its bid or proposal constitutes a breach of this Agreement.
Contractor must within sixty (60) days of receiving final payment under this Agreement report
to the JBE the actual percentage of small/micro business participation that was achieved. If
Contractor is a nonprofit veteran service agency (“NVSA”), Contractor must employ veterans
receiving services from the NVSA for not less than 75 percent of the person-hours of direct
labor required for the production of goods and the provision of services performed pursuant
to this Agreement.

12. Miscellaneous Provisions.

12.1

12.2

Independent Contractor. Contractor is an independent contractor to the JBE. No employer-
employee, partnership, joint venture, or agency relationship exists between Contractor and the
JBE. Contractor has no authority to bind or incur any obligation on behalf of the JBE. If any
governmental entity concludes that Contractor is not an independent contractor, the JBE may
terminate this Agreement immediately upon Notice.

GAAP Compliance. Contractor maintains an adequate system of accounting and internal
controls that meets Generally Accepted Accounting Principles.
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12.3

12.4

12.5

12.6

Audit. Contractor must allow the JBE or its designees to review and audit Contractor’s (and any
subcontractors’) documents and records relating to this Agreement, and Contractor (and its
subcontractors) shall retain such documents and records for a period of four (4) years following
final payment under this Agreement. If an audit determines that Contractor (or any
subcontractor) is not in compliance with this Agreement, Contractor shall correct errors and
deficiencies by the twentieth (20th) day of the month following the review or audit. If an audit
determines that Contractor has overcharged the JBE five percent (5%) or more during the time
period subject to audit, Contractor must reimburse the JBE in an amount equal to the cost of
such audit. This Agreement is subject to examinations and audit by the State Auditor for a
period three (3) years after final payment.

Licenses and Permits. Contractor shall obtain and keep current all necessary licenses,
approvals, permits and authorizations required by applicable law for the performance of the
Services or the delivery of the Goods. Contractor will be responsible for all fees and taxes
associated with obtaining such licenses, approvals, permits and authorizations, and for any
fines and penalties arising from its noncompliance with any applicable law.

Confidential Information. During the Term and at all times thereafter, Contractor will: (a) hold
all Confidential Information in strict trust and confidence, (b) refrain from using or permitting
others to use Confidential Information in any manner or for any purpose not expressly
permitted by this Agreement, and (c) refrain from disclosing or permitting others to disclose
any Confidential Information to any third party without obtaining the JBE’s express prior
written consent on a case-by-case basis. Contractor will disclose Confidential Information only
to its employees or contractors who need to know that information in order to perform Services
hereunder and who have executed a confidentiality agreement with Contractor at least as
protective as the provisions of this section. The provisions of this section shall survive the
expiration or termination of this Agreement. Contractor will protect the Confidential
Information from unauthorized use, access, or disclosure in the same manner as Contractor
protects its own confidential or proprietary information of a similar nature, and with no less
than the greater of reasonable care and industry-standard care. The JBE owns all right, title and
interest in the Confidential Information. Contractor will notify the JBE promptly upon learning
of any unauthorized disclosure or use of Confidential Information and will cooperate fully with
the JBE to protect such Confidential Information. Upon the JBE’s request and upon any
termination or expiration of this Agreement, Contractor will promptly (a) return to the JBE or,
if so directed by the JBE, destroy all Confidential Information (in every form and medium), and
(b) certify to the JBE in writing that Contractor has fully complied with the foregoing obligations.
Contractor acknowledges that there can be no adequate remedy at law for any breach of
Contractor’s obligations under this section, that any such breach will likely result in irreparable
harm, and that upon any breach or threatened breach of the confidentiality obligations, the JBE
shall be entitled to appropriate equitable relief, without the requirement of posting a bond, in
addition to its other remedies at law.

Ownership of Deliverables. Unless otherwise agreed in this Agreement, Contractor hereby
assigns to the JBE ownership of all Deliverables, any partially-completed Deliverables, and
related work product or materials. Contractor agrees not to assert any rights at common law,
or in equity, or establish a copyright claim in any of these materials. Contractor shall not publish
or reproduce any Deliverable in whole or part, in any manner or form, or authorize others to
do so, without the written consent of the JBE.
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12.7

12.8

12.9

12.10

12.11

12.12

12.13

12.14

12.15
12.16

Publicity. Contractor shall not make any public announcement or press release about this
Agreement without the prior written approval of the JBE.

Choice of Law and Jurisdiction. California law, without regard to its choice-of-law provisions,
governs this Agreement. The parties shall attempt in good faith to resolve informally and
promptly any dispute that arises under this Agreement. Jurisdiction for any legal action arising
from this Agreement shall exclusively reside in state or federal courts located in California, and
the parties hereby consent to the jurisdiction of such courts.

Negotiated Agreement. This Agreement has been arrived at through negotiation between the
parties. Neither party is the party that prepared this Agreement for purposes of construing this
Agreement under California Civil Code section 1654.

Amendment and Waiver. Except as otherwise specified in this Agreement, no amendment or
change to this Agreement will be effective unless expressly agreed in writing by a duly
authorized officer of the JBE. A waiver of enforcement of any of this Agreement’s terms or
conditions by the JBE is effective only if expressly agreed in writing by a duly authorized officer
of the JBE. Any waiver or failure to enforce any provision of this Agreement on one occasion
will not be deemed a waiver of any other provision or of such provision on any other occasion.

Force Majeure. Neither party shall be liable to the other for any delay in or failure of
performance, nor shall any such delay in or failure of performance constitute default, if such
delay or failure is caused by a force majeure. Force majeure, for purposes of this paragraph, is
defined as follows: acts of war and acts of god, such as earthquakes, floods, and other natural
disasters, such that performance is impossible.

Follow-On Contracting. No person, firm, or subsidiary who has been awarded a Consulting
Services agreement may submit a bid for, nor be awarded an agreement for, the providing of
services, procuring goods or supplies, or any other related action that is required, suggested,
or otherwise deemed appropriate in the end product of this Agreement.

Severability. If any part of this Agreement is held unenforceable, all other parts remain
enforceable.

Headings; Interpretation. All headings are for reference purposes only and do not affect the
interpretation of this Agreement. The word “including” means “including, without limitation.”
Unless specifically stated to the contrary, all references to days herein shall be deemed to refer
to calendar days.

Time of the Essence. Time is of the essence in Contractor’s performance under this Agreement.

Counterparts. This Agreement may be executed in counterparts, each of which is considered
an original.
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APPENDIX D
DEFINED TERMS

As used in this Agreement, the following terms have the indicated meanings:
“Agreement” is defined on the Coversheet.
“Contractor” is defined on the Coversheet.

“Confidential Information” means: (i) any information related to the business or operations of the JBE,
including information relating to the JBE’s personnel and users; and (ii) all financial, statistical, personal,
technical and other data and information of the JBE (and proprietary information of third parties provided
to Contractor) which is designated confidential or proprietary, or that Contractor otherwise knows, or
would reasonably be expected to know, is confidential. Confidential Information does not include
information that Contractor demonstrates to the JBE’s satisfaction that: (a) Contractor lawfully knew prior
to the JBE’s first disclosure to Contractor, (b) a third party rightfully disclosed to Contractor free of any
confidentiality duties or obligations, or (c) is, or through no fault of Contractor has become, generally
available to the public.

“Consulting Services” refers to the services performed under “Consulting Services Agreements,” which
are defined in PCC 10335.5, substantially, as contracts that: (i) are of an advisory nature; (ii) provide a
recommended course of action or personal expertise; (iii) have an end product that is basically a
transmittal of information, either written or oral, that is related to the governmental functions of state
agency administration and management and program management or innovation; and (iv) are obtained
by awarding a contract, a grant, or any other payment of funds for services of the above type.

“Contract Amount” is defined on the Coversheet.
“Coversheet” refers to the first page of this Agreement.
“Deliverables” is defined in Appendix A.

“Effective Date” is defined on the Coversheet.

“Expiration Date” is the later of (i) the day so designated on the Coversheet, and (ii) the last day of any
Option Term.

“Goods” is defined in Appendix A.

“Initial Term” is the period commencing on the Effective Date and ending on the Expiration Date
designated on the Coversheet.

“JBE” is defined on the Coversheet.

“Judicial Branch Entity” or “Judicial Branch Entities” means any California superior or appellate court, the
Judicial Council of California, and the Habeas Corpus Resource Center.

“Judicial Branch Personnel” means members, justices, judges, judicial officers, subordinate judicial
officers, employees, and agents of a Judicial Branch Entity.

“Notice” means a written communication from one party to another that is (a) delivered in person, (b)
sent by registered or certified mail, or (c) sent by overnight air courier, in each case properly posted and
fully prepaid to the appropriate address and recipient set forth in Appendix C.

“Option Term” means a period, if any, through which this Agreement may be or has been extended by
the JBE.
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“PCC” refers to the California Public Contract Code.
“Services” is defined in Appendix A.

“Stop Work Order” is defined in Appendix B.

“Term” comprises the Initial Term and any Option Terms.
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