Superior Court of California, County of Marin
3501 Civic Center Drive
San Rafael, CA 94903

TO: POTENTIAL BIDDERS

FROM: Superior Court of California, County of Mar in
DATE: April 13, 2009

SUBJECT: REQUEST FOR QUOTE FOR

TELECOMMUNICATION CONSULTANT FOR
VOICE OVER INTERNET PROTOCOL PROJECT

ACTION
REQUIRED: You are invited to respond to this Reqgest for Quote
Project Title: VolP Project
RFQ Number: 09RFQO1
DEADLINE: Proposal must be received by Friday, Apil 24, 2009,
no later than 3:00 p.m. PST
SUBMISSION: Proposals should be sent to
Superior Court of California, County of Marin
Attn: Purchasing
3501 Civic Center Drive, Room 116
San Rafael, CA 94903
SUBMITTAL

CONTACT: pbids@marincourt.org
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1.0

2.0

3.0

4.0

GENERAL INFORMATION

1.1  Superior Court of California, County of Marin (“Cat) is a government entity in

1.2

the Judicial Branch of the State of California.
Currently the Court’s voice communication serviGg® provided through the
county. Building is county-owned and maintained.

1.3  The Court currently has 168 employees.

PURPOSE OF PROPOSAL
The Court is soliciting proposals from telecommaiti@n consultants to manage the
procurement and implementation of a court-wide ¥dbwer IP system.
SOLICITATION — RFQ SCHEDULE
No. | KEY EVENTS Key Dates and Times
1 | Issue RFQ Monday, April 13, 2009
2 | Deadline for bidder requests for Friday, April 17, 2009
guestions, clarifications or modifications
3 | Court posts addendum for questions, | Tuesday, April 21, 2009
clarifications or modifications
4 | Bid due date and time Friday , April 24, 200@03im, PST
5 | Notify Successful bidder/Notice of AwardMonday, April 27, 2009
(estimated)
6 | Project Completion Date: final cutover ¢ofNo later than December 31, 2009
VoIP system
SCOPE OF SERVICE

4.1

Services are expected to be performed by the camsuetween May 1, 2009 and
December 31, 2009.

4.2 Phase One:Evaluation of existing telecommunications serviceeeds, and

technologies

4.2.1 Verify equipment and telephone lines, voice comroaitidn services (voice
mail)

4.2.2 Evaluate physical infrastructure, including cablargl pathways

4.2.3 Review of data network design, conduct readinesgeguor LAN/WAN

4.2.4 Phase One DeliverableSet of project management documents that

inventory telephony systems and applications ircepléoday, describing
their usage, costs, limitations, challenges andloidipes. A site survey and
fact finding process that will become basis for Rffécess.

4.3 Phase Two:User needs and business process analysis.

4.3.1 Identify and document voice communications need=xasessed by Court.



4.3.2 Determination of what is not working/missing from urent
telecommunications.
4.3.3 Review of phone inventory, bills, and all impactedurt buildings.
4.3.4 Phase Two DeliverableA report to guide the current needs and future
direction of telecommunications for the Court.
4.4  Phase ThreeCreate Request for Proposal (“RFP”) and manade Riécess.
4.4.1 Create a customized document soliciting proposalsneet current and
future needs.
4.4.2 Issue RFP to qualified vendors, conduct mandatatgidss conference and
site tour.
4.4.3 Analyze and summarize results for presentationdorC
4.4.4 Phase Three Deliverabl€ompleted purchase agreement.
4.5 Phase Fournstallation of new telecommunication system.
4.5.1 Complete implementation project management, frostalfation of data
lines, equipment, education for managers and ugdersgssistance with
publication of changed numbers to all agenciespardications.

SPECIFICS OF A RESPONSIVE PROPOSAL

The following information needs to be includedhie proposal:

5.1 General Business Information: Name, address, telephemail contact, fax
numbers, and federal tax identification numbersoAprovide a short description of
your company, services and history. Note that go& proprietorship using its
social security number is awarded a contract, theak security number will be
required prior to finalizing a contract.

5.2 Resumes describing the background and experien&eyobtaff, as well as each
individual’'s ability and experience in conductirgetproposed activities.

5.3 Describe key staff's knowledge of the requirememegessary to complete this
project.

5.4  Overall plan with time estimates for completionatifwork required.

5.5 Method to complete the Project, including propogémh and key milestones to
complete each phase.

5.6 Name, addresses, and telephone numbers of a miniaiuimree (3) clients for
whom the consultant has provided similar serviceShe Court may check
references listed by the consultant.

5.7 Responsive proposals should provide straightforwaahcise information that
satisfies the requirements noted above. Expertsivdings and the like are not
necessary or desired. Emphasis should be placecbwiormity to the Court’s
instructions, requirements, completeness and glafithis proposal.



6.0

7.0

8.0

COST PROPOSAL

6.1 Consultant should use Attachment 1, Pricing Foorsubmit a cost proposal. It is
expected that all consultants responding to the RWID offer government or
comparable favorable rates.

6.2  Consultant shall propose a not to exceed pric®tnoptete each phase, as described
in the Scope of Services. In no event will therc@ay more than the not to exceed
price proposed by consultant for each phase.

SUBMISSION OF PROPOSALS

7.1 One hard copy of the proposal signed by an autbdripresentative of the
company, including name, title, address, and telaphnumber, no later than the
quote submittal deadline (fax or email submittai mot be accepted).

7.2  The Court will only accept written proposals segrtiied mailed or delivered via a
traceable delivery service (such as FedEx, UPS,tetc

Superior Court of California, County of Marin
Attention: Purchasing

3501 Civic Center Drive, Room 116

San Rafael, CA 94903

7.3 A bidder's proposal is an irrevocable offer forrthi(30) days following the
deadline for its submission.

CONTACT WITH COURT

All questions or comments regarding this RFQ must dubmitted via email to
pbids@marincourt.org. At no time and under absolutely no circumstandesl $idders
contact any Court personnel or anyone else in thte $f California Judicial Branch prior
to an award. Unauthorized contact regarding thiigitation with any Court personnel or
anyone else in the State of California JudicialmBramay be cause for rejection of the
bidder’s response.




9.0

EVALUATION OF PROPOSALS

The Court will evaluate proposals using the follogvcriteria:

100 Points Maximum

Points

Criteria

30

Credentials: Demonstrated expertise of the key personnel aticgl to the scope of
potential work; including relative degrees, licemamd certifications.

30 | Experience:Demonstrated experience on similar assignmentgjaality of service
provided to customers in the past.
25 | Quality of Work Plan: The work plan should demonstrate methods and appr the
work and the ability to meet timeline requiremeisteommence and complete the project.
15 | Reasonableness of Cost ProjectionBroposed pricing information should be in line
with the methods and approach followed and theescbgervice.
10.0 ADDITIONAL REQUIREMENTS

11.0

12.0

13.0

It may be necessary to interview prospective cdasts to clarify aspects of their
submission. If conducted, interviews will likelg loonducted by telephone conference
call. The Court will notify prospective consultamegarding the interview arrangement.

PROPOSED CONTRACT TERMS

The requested services will be provided pursuaménms substantially in the form of this
RFQ’s Sample Agreement, included_in AttachmentSubmittal of a quotation indicates
that the bidder accepts these terms and conditions.

KNOWLEDGE OF REQUIREMENTS

The consultant is responsible to ensure that fdhmmation required to properly respond has
been submitted or made available and all requirésname priced in the proposal. Failure
to examine any document, drawing, specificationinstruction will be at the proposer’'s
sole risk.

Bidders shall be responsible for knowledge of tins and conditions contained in their
proposals and in this RFQ, including any Court eskiclarifications, modifications,
amendments, or addenda.

PAYMENT METHODS

The Court will not pay for services prior to deliyeand acceptance of each Deliverable
outlined in the Scope of Service. The Contractmllsnot request nor shall the Court
consider any reimbursement for non-production wiidtuding but not limited to time
spent traveling to and from the job, nor will theut pay for any overtime work. All fees
and charges proposed should be inclusive of any ahdnticipated travel, lodging,
transportation, clerical support, materials, femgrhead, profits, and other costs and/or
expenses incidental to the performance of the Spdaequirements of this RFQ.



14.0

15.0

CONFIDENTIAL OR PROPRIETARY INFORMATION

All materials submitted in response to this sdditt@n will become the property of Court
and will be returned only at Court’s option andret expense of the bidder submitting the
bid. One copy of a submitted bid will be retairfed official files and become a public
record. Any material that a bidder considers asfidential but does not meet the
disclosure exemption requirements of the CalifofPudlic Records Act (PRA) should not
be included in the bidder’s quotation as it mayrzale available to the public.

The Court will follow the intent of the CaliforniBublic Records Act (PRA) in handling
materials received by bidders. If a bidder's psglacontains material noted or marked as
confidential and/or proprietary that, in the Cosirsole opinion, meets the disclosure
exemption requirements of the PRA, then that infdrom will not be disclosed pursuant to
a request for public documents. If the Court doatsconsider such material to be exempt
from disclosure under the PRA, the material will bede available to the public,
regardless of the notation or markings. If a biddewunsure if its confidential and/or
proprietary material meets the disclosure exemptiouirements of the PRA, then it
should not include such information in its proposal

REQUEST FOR CLARIFICATIONS OR MODIFICATIONS

15.1 Bidders interested in responding to this soliaiiatmust submit ALL questions on
procedural matters related to the RFQ or requestslérification or modification
of this RFQ via email t@bids@marincourt.org by the date and time indicated in
the Key Events table in this RFQ. If the bidderaguesting a change, the request
must set forth the recommended change and the fsd@asons for proposing the
change. Questions or requests submitted after ¢adlide will not be answered.
Without disclosing the source of the question @uest, a copy of all submitted
guestions and the Court’s respective responsedwifirovided simultaneously via
email to all potential bidders.

15.2 If a bidder submitting a proposal believes that @memore of the solicitation
document’s requirements is onerous or unfair, at ithunnecessarily precludes less
costly or alternative solutions, the bidder mayrsitba written request that the
solicitation document be changed. The request meisforth the recommended
change and the bidder’s reasons for proposingliaege. Any such request must
be submitted t@bids@marincourt.org by the date and time indicated in the Key
Events table in this RFQ.




16.0

17.0

18.0

19.0

15.3 If a bidder’s question relates to a proprietaryeaspf its proposal and the question
would expose proprietary information if disclosedcompetitors, the bidder may
submit the question in writing, conspicuously magkit as “CONFIDENTIAL.”
With the question, the bidder must submit a statéregplaining why the question
is sensitive. If the Court concurs that the disale of the question or answer
would expose proprietary information, the questh be answered, and both the
guestion and answer will be kept in confidence. thé Court does not concur
regarding the proprietary nature of the questibe, question will not be answered
in this manner and the bidder will be notified.

AMBIGUITY, DISCREPANCIES, OMISSIONS

If a bidder submitting a bid discovers any ambiguionflict, discrepancy, omission or
other error in this RFQ, the bidder shall immediatgovide notice of the problem and
request that the RFQ be clarified or modified. etshall be submitted via e-mail to
pbids@marincourt.org.

ADDENDA

The Court may modify this RFQ prior to the dateetixfor submission of proposals by

notifying potential proposers to whom the RFQ wastsand posting an addendum on the
Court’s website. If a potential proposer determirthat an addendum unnecessarily
restricts its ability to bid, it must notify the Ga no later than one day following the

posting of the addendum via emailgioids@marincourt.org.

WITHDRAWAL AND RESUBMISSION/MODIFICATION OF PROPOSA LS

A bidder may withdraw its proposal at any time prto the deadline for submitting
proposals by notifying the Court in writing of itsthdrawal. The notice must be signed by
the bidder. The bidder may thereafter submit a aewodified proposal, provided that it
is received at the Court no later than the propds& date and time listed in the key
Events. Modifications offered in any other manrmea|, or written, will not be considered.
Proposals cannot be changed or withdrawn aftepttygosal due date and time listed in the
Key Events section of this RFQ.

DECISION AND AWARD OF CONTRACT

19.1 Questions regarding the Court’'s award of any bsiren the basis of proposals
submitted in response to this solicitation docunwndn any related matter should
be addressed tpbids@marincourt.org. The question will be forwarded to the
appropriate contracting officer.

19.2 An evaluation team will review in detail all pro@ts that are received to determine
the extent to which they comply with the requiretsesf the solicitation document.
If a proposal fails to meet a material requireméms, proposal may be rejected. A
deviation is material to the extent that a respasseot in substantial accord with
the requirements of the solicitation document. dviat deviations cannot be
waived. Immaterial deviations may cause a bidetodpected.




20.0

21.0

22.0

19.3

19.4

19.5

Proposals that contain false or misleading statésneray be rejected if in the

Court’s opinion the information was intended to leasl the Court regarding a

requirement of the solicitation.

Pricing sheets will be checked only if a proposaldetermined to be otherwise
qualified. All figures entered on the pricing steesust be clearly legible.

The Court will make a reasonable effort to execay contract based on this
solicitation document within thirty (90) days oflegting a proposal that best meets
its requirements. However, exceptions taken biddds may delay execution of a

contract.

RIGHTS

20.1

20.2

20.3

The Court reserves the right to reject any angmposals, in whole or in part, as
well as the right to solicit similar proposals hetfuture. This proposal is in no way
an agreement, obligation, or contract and in no isakie Court responsible for the
cost of preparing a project plan or the propogahe copy of a submitted proposal
will be retained for official files and becomesbfic record.

The Court may reject any or all proposals and ntayay not waive an immaterial
deviation or defect in a bid. The Court’'s waivdram immaterial deviation or
defect shall in no way modify the solicitation dagent or excuse a bidder from full
compliance with solicitation document requiremenie Court reserves the right
to accept or reject any or all of the items in pineposal, to award the contract in
whole or in part and/or negotiate any or all itewith individual bidders if it is
deemed in the Court’s best interest. Moreovercthet reserves the right to make
no selection if proposals are deemed to be outbiléiscal constraint or against the
best interests of the Court.

The Court reserves the right to determine the Biliia of proposals for contracts
on the basis of a proposal's meeting administrattequirements, technical
requirements, its assessment of the quality ofieerand performance of items
proposed and cost.

COURT PROJECT MANAGER

The Project Manager for this RFQ is named below:

Cynthia Alford

Superior Court of California, County of Marin
3501 Civic Center Drive, Room 116

San Rafael, CA 94903

PROTEST PROCEDURES

22.1

General Failure of a vendor to comply with the protestqedures set forth in this
section, will render a protest inadequate and mspeonsive, and will result in
rejection of the protest.



22.2

22.3

22.4

22.5

Prior to Submission of Request for Quofn interested party that is an actual or
prospective proposer with a direct economic inteireshe procurement may file a
protest based on allegedly restrictive or defectqgecifications or other
improprieties in the solicitation process that aggarent, or should have been
reasonably discovered prior to the submission &F&. Such protest must be
received prior to the Statement Due Date and Timdécated on the cover sheet.
The protestor shall have exhausted all adminisgratemedies discussed in this
RFQ prior to submitting the protest. Failure tostomay be grounds for denying
the protest.

After Award: A vendor submitting a RFQ may protest the awardetiaon
allegations of improprieties occurring during thEQRevaluation or award period if
it meets all of the following conditions:

a. The vendor has submitted a RFQ that it belidgele responsive to the
solicitation document;
b. The vendor believes that its RFQ meets the adtrative and technical

requirements of the solicitation, proposes servicegroven quality and
performance, and offers a competitive cost; and,

C. The vendor believes that the Court has incdyresetlected another vendor
submitting a RFQ for an award.

Protests must be received no later than five (Sjnass days after the protesting

party receives a non-award letter.

Form of ProtestA vendor who is qualified to protest should subthe protest to

the Project Manager identified on the covershe¢hisfRFQ.

a. The protest must be in writing and sent by fiedtior registered mail, or
overnight delivery service (with proof of deliveryr delivered personally
to the address noted above. If the protest is Hdatidered, a receipt must
be requested.

b. The protest shall include the name, addresgphehe and facsimile
numbers, and email address of the party protestitigeir representative.

C. The title of the solicitation document under gfhithe protest is submitted
shall be included.

d. A detailed description of the specific legal dadtual grounds of protest
and any supporting documentation shall be included.

e. The specific ruling or relief requested musstated.

The Court, at its discretion, may make a decisiegarding the protest without
requesting further information or documents frone frotestor. Therefore, the
initial protest submittal must include all grounfds the protest and all evidence
available at the time the protest is submitted. thd protestor later raises new
grounds or evidence that was not included in thigainprotest but which could
have been raised at that time, the Court will riststder such new grounds or new
evidence.

Determination of Protest Submitted Prior tbi@ission of RFQ:Upon receipt of a
timely and proper protest based on allegedly Esta or defective specifications
or other improprieties in the solicitation procelsat are apparent, or should have
been reasonably discovered prior to the submissiom RFQ, the Court will
provide a written determination to the protestaompto the RFQ Due Date. If




22.6

22.7

22.8

required, the Court may extend the RFQ Due Datdltov for a reasonable time to
review the protest. If the protesting party eletdsappeal the decision, the
protesting party will follow the appeals processlioad below and the Court, at its
sole discretion, may elect to withhold the contaaeard until the protest is resolved
or denied or proceed with the award and implememtadf the contract.
Determination of Protest Submitted After Sutsimn of RFQ: Upon receipt of a
timely and proper protest, the Court will investeggéhe protest and will provide a
written response to the vendor within a reasondibhe. If the Court requires
additional time to review the protest and is ndedb provide a response within ten
(10) business days, the Court will notify the vendif the protesting party elects to
appeal the decision, the protesting party willdallthe appeals process outlined
below. The Court, at its sole discretion, may etecwithhold the contract award
until the protest is resolved or denied or proosdl the award and implementation
of the agreement.

Appeals ProcessThe Court’s decision shall be considered thel fazsion, unless
the protesting party thereafter seeks an appethleofiecision by filing a request for
appeal with the Court Executive Officer, at the eamddress noted on the
coversheet of this RFQ, within five (5) calendayslaf the issuance of the initial
decision.

The justification for appeal is specifically limiteo:

a. Facts and/or information related to the profestreviously submitted, that
were not available at the time the protest wasmaity submitted;

b. The initial decision contained errors of factddhat such errors of fact were
significant and material factors in the decision; o

C. The initial decision was in error of law or réagion.

The vendor’s request for appeal shall include:

a. The name, address, telephone and facsimile msmdned email address of
the vendor filing the appeal or their represenggtiv

b. A copy of the initial decision;

C. The legal and factual basis for the appeal; and

d. The ruling or relief requested. Issues thatdbave been raised earlier will

not be considered on appeal.
Upon receipt of a request for appeal, the Courtchtee Officer will review the
request and the initial decision and shall issfirad determination.
Protest Remediedf the protest is upheld, the Court will consi@l circumstances
surrounding the procurement in its decision fora& fand reasonable remedy,
including the seriousness of the procurement defmy, the degree of prejudice to
the protesting party or to the integrity of the quatitive procurement system, the
good faith efforts of the parties, the extent affpenance, the cost to the Court, the
urgency of the procurement, and the impact of dsemmendation(s) on the Court.
The Court may recommend any combination of thevalhg remedies:

a. Terminate the contract for convenience;

b. Re-solicit the requirement;

C. Issue a new solicitation;

d Refrain from exercising options to extend thenteinder the contract, if

applicable;



e.

Award a contract consistent with statute or lsgn; or
Other such remedies as may be required to p@mnpliance.

End of RFQ



ATTACHMENT 1
PRICING FORM

Phase / Deliverable Not to Exceed Amount

1. Evaluation of existing telecommunications seggimeeds, and
technologies.

» Document and understand current and historicakcost

* Verify equipment and voice communication services.

» Evaluate physical infrastructure, including cablarg pathways

* Review data network design, conduct readiness guore
LAN/WAN.

» Deliverable: Set of project management documersitiventory
telephony systems and applications in place todiesgribing
their usage, costs, limitations, challenges andlgitipes. A site
survey and fact finding process that will becomsibéor RFP
process.

2. User needs and business process analysis.

* Identify and document voice communications need=sxasessed
by Court.

* Analyze business processes used by various depasiaed
identify possible process improvements throughagyaication of
new voice communication technologies.

e Tools to be used in this process include employeeys, group
meetings, and individual interviews.

* Deliverable: Summaries of the results of surveys$iaterviews.
Outline of technology solutions or approaches taat address
identified needs. Forecasts of likely future costbservations
and recommendations about possible advanced voice
communications technology applications to transforreiness
processes.

3. Create RFP and manage RFP process.

» Create customized document soliciting proposatadet the
identified current and future needs of the court.

e Issue RFP to qualified vendors.

* Conduct mandatory bidders conference and site tour.

e Summarize proposals for presentation the Court.

» Based on established criteria rank the proposaksived.

* Negotiate final purchase agreement that includa®jgct plan
for implementation of the new system.

* Deliverable: Completed Purchase Agreement.




4. Implementation

Create master project plan that includes carriefices, internal
and external communications, employees and staffitrg, and
system installation.

Manage execution of project plan and oversee theearh
vendor’s work in completing project plan on timedamithin
budget.

Deliverable: Provide Project Management serviceengure the
vendor delivers per the contract terms and thatatiponents of
the project are coordinated.

TOTAL AMOUNT

Company Name:

Address:

City:

State:

Authorized Employee:

Title:

Date:

Signature:

End of Attachment 1




ATTACHMENT 2
SAMPLE AGREEMENT

Professional Services Agreement
(Information Services)

This Professional Services Agreement (this “Agreet), dated as of May 1, 2009(the “Effective
Date”) is entered into by and between (referred to as “Contractrand the Superior
Court of California, County of Marin (the “Court).

Background

WHEREAS, the Court issued Request for Quote N&RFIQ01 and determined that Contractor
offered the best value to the Court for the requeeservice; and

WHEREAS, Contractor agreed to provided the spes#ivices requested by the Court.

Adreement
The parties agree as follows:

1. Services. Contractor will provide the services and the Gauill pay Contractor the fees as described
in Exhibit A, which is called “Statement of Work.”

2. General Terms and Conditions. The general terms and conditions for this Agregraee in Exhibit
B, which is called “General Provisions.”

3. Definitions. The capitalized terms in this Agreement haventikanings set forth in Exhibit, @hich is
called “Definitions.”

4., Term.

4.1 Initial Term. Subject to Exhibit C, Section 5, Defaults and Rdies the Initial Term of this
Agreement is the period beginning on the Effecidaéte and expiring on December 31, 2009.

4.2 Options to Renew. Contractor grants Court the option to extend Agseement beyond the
Initial Term if, in the Court’s sole opinion, it bemes necessary to do so to complete the Work.
To exercise the option years, the Court will no@fgntractor in writing before expiration of the
current term and the parties will execute a wriserendment to this Agreement.



5. Entire Agreement. Exhibits A, B, C and D and any schedules attat¢bebe exhibits are a
part ofthis Agreement. This Agreement contains the entiderstanding between the Court and
Contractor related to this matter, and this Agresrsapersedes all previous agreements between the
parties to Contractor’s services. If any conflicinconsistency exists between any of the Exhibiis
terms and conditions of the Exhibits shall takecpdence in the following order of priority: Exhilt
General Provisions; Exhibit D, Definitions; Exhildt Payment Provisions; and Exhibit A, Statement of
Work, unless both parties expressly agree thatemy or condition shall take precedence over any
conflicting or contrary term or condition.

Signatures
CONTRACTOR SUPERIOR COURT OF CALIFORNA,
COUNTY OF MARIN
Signature: Signature:
Print name: Print Name:
Title: Title:
Date: Date:




EXHIBIT A
STATEMENT OF WORK

To be completed at time of Contract Award

End of Exhibit A



EXHIBIT B
PAYENT PROVISIONS

Payment provisions will be based on Contractor’s psposal and will be completed at time of
Contract Award

1. Compensation

1.1  Fees

1.2  Contractor will not bill for services and Court Wilot pay for services prior to
delivery and acceptance of each Deliverable owtlinghe Scope of Work.

1.3 Total Compensation. The fees and amounts set forth in Section 1.1,Fddhis
Exhibit B, shall be the total complete Compensation to be paid @aati@ctor for the Work
performed under this Agreement. Contractor shedrpand the Court shall have no obligation to
pay or reimburse Contractor for, any and all ottesrs, costs, profits, taxes or expenses of any
nature which Contractor incurs in performing ther/o

2. Invoicing and Payment.

2.1  Contractor must submit invoices to the Court mbntfor Work performed and
accepted. Contractor will include a workload reporthe form specified by the Court from time-
too-time.

2.2 Invoices will clearly indicate the following:

(A) The Agreement number;

(B) A unique invoice number;

(C) Contractor’'s name and address;

(D) Taxpayer identification number (Contractor’s fedegmployer identification number);

and

(E) Preferred remittance address, if different from tinailing address.

(F) Number of hours worked, billing rate and the aggdtie phase of the project.

(G) Sales tax, if applicable, will be billed as a sapaline item on the invoice.

2.4 Payment does not imply acceptance of Contractoriice or Work, and
Contractor will immediately refund any payment maderror. At its option, Court may offset the
amount disallowed from any payment due or that imegome due to the Contractor under this
Agreement or any other agreement.

2.5  Contractor shall submit one (1) original and & copies of invoices to the Court
Project Manager at the address indicated on Padé¢his Agreement.

2.6 Invoices or vouchers not on printed bill healallsbe signed by Contractor or the
person furnishing the supplies or services.

3. Avalilability of Funds. The Court’s funding comes from the State of Oatia and is
subject to annual budget appropriations. If theteSof California does not make funds available
the Court will not be able to pay Contractor. T®eurt will notify Contractor if funds become
unavailable or limited during the term of this Agneent. This clause will not relieve the Court
from payment for any Work performed or deliverempto receipt of such notice.



4. Expenses and TaxesContractor must pay all fees, fines, income saxe other costs of
doing business related to performing the Work; ted, however, the Court shall be responsible
to pay all sales and property taxes and assessmgoiisthe Work required in connection with the
purchase and ownership of the Work. The Court nit withhold any taxes on Contractor’s
behalf, such as social security taxes or income féxhe Internal Revenue Service or any other
federal or State governmental agency inquires alitantractor's status as an independent
contractor, Contractor must inform the Court arldvalthe Court to participate in any discussion
or negotiation with the agency.

End of Exhibit B



EXHIBIT C
GENERAL PROVISIONS

1. PROFESSIONAL SERVICES

11

1.2

1.3

1.4

15

1.6

Initial Services. The Court hereby retains Contractor’s servicgsetborm and complete all of
the Work described in the SOW, and Contractor ascgych appointment and agrees to perform
the Work in a timely manner in accordance withtdrens and conditions set forth in this
Agreement and the applicable SOW.

Additional Services. The Court may from time-to-time during the terntlws Agreement
request Contractor undertake additional Works.essibtherwise agreed by the Court a
description of the additional Works shall be sdtiowa separate SOW referencing this
Agreement and such Works shall be governed byettmestand conditions of this Agreement.

Acceptance. All Work performed by Contractor under this Agmeent is subject to written
acceptance by the Court for conformity with the &m@ance Criteria set forth in the applicable
SOW, if any, or as otherwise agreed by the Court.

Unacceptable Work. If the Court reasonably determines that the Wiarés not conform to the
Acceptance Criteria, or is otherwise unacceptdbieCourt may provide Contractor with written
notice of such failure. Contractor will have td®) business days from receipt of written notice
to correct the defects and conform the Work toAbeeptance Criteria. Contractor will re-
submit the Work and the Court will re-apply the Aptance Criteria to determine whether to
accept the Work, repeating such process until thatGssues a written acceptance of the Work.
If the Court rejects any Work two (2) times or matavill have the right to terminate this
Agreement, or the applicable SOW, at no expensiegt@ourt, as further set forth in Section 6,
Termination; Effect of Expiration or Terminatiorf, this Exhibit C

Prior Work . Any work performed by Contractor pursuant to @€swauthorization but before
execution of this Agreement or the applicable SOMWhe considered as having been performed
subject to the provisions of this Agreement.

Changes in Work

(A) The Court reserves the right to require Contractake changes in the Work, which may
include additions, deletions, or modificationshe Work, or changes in the timing or level
of effort for the Work. Contractor may also requadditions, deletions or modifications to
the Work, subject to the Court’s prior written amyail.

(B) For any change proposed under Section 1.6(A) effRhibit G Contractor agrees to
submit to the Court:

(1) a description of the proposed change and the redeothe change;

(2) adescription of the total compensation to be paidontractor for undertaking the
change, with a breakdown of tasks and costs, inguahy reduction in work or costs
resulting from the change; and



1.7

1.8

©

(D)

(3) a statement of the expected impact on the schéaut®mpleting the Work.

With respect to any change requested by the Gétime Court agrees to the terms
submitted by Contractor under Section 1.6(B) of thxhibit G Contractor shall be
obligated to undertake such change following exeonuf a written amendment. With
respect to any change requested by Contractory&ot may undertake such change only
if the Court agrees in writing to the terms subedittinder Section 1.6(B) of this Exhibit C

If the Court does not agree to the terms of a cha@gntractor will proceed diligently with
the Work as agreed upon previously, unless otherdiiected by the Court, and any
continuing disagreement will follow the disputeotesion process set forth in Section 1.8,
Dispute Resolution, of this Exhibit. GContractor shall not proceed with any changera
receiving a written directive or written amendmerécuted by the Court. All costs for
changes performed by Contractor without the Coumtigr written approval will be at
Contractor’s sole risk and expense.

Stop Work.

(A)

(B)

(©)

(D)

(E)

The Court may, at any time, by delivery of a wnttader to stop work (a “Stop Work
Order”), require Contractor to stop any or allleé MWork, for up to ninety (90) days after
the Stop Work Order is delivered to Contractor, tordany further period to which the
parties may agree.

Upon receipt of the Stop Work Order, Contractot wimediately comply with its terms
and take all reasonable steps to minimize the dostsred to the Court during the
applicable period during which the Work is stopp#&dithin ninety (90) days after a Stop
Work Order is delivered to Contractor, or withinyanutually agreed extension of that
period, the Court will either cancel the Stop Waenlder or terminate the Work, as provided
in Section 6.Termination; Effect of Expiration or Terminatiorf,this Exhibit C

If a Stop Work Order is cancelled, or the periodhef Stop Work Order or any extension
thereof expires, Contractor will resume Work. Tmurt may make an equitable
adjustment in the delivery schedule, the amounapleyhereunder, or both, if (a) the Stop
Work Order increases Contractor’s costs or the tieagired for performance; and (b)
Contractor asserts its right to an equitable adjast within thirty (30) days after the end of
the cancellation or expiration of the Stop Work €rd

If a Stop Work Order is not canceled and the Warkeced by the Stop Work Order is
terminated other than for cause, the Court maywatEasonable costs resulting from the
Stop Work Order.

The Court will not be liable for Contractor’s loskprofits due to a Stop Work Order.

Dispute Resolution. Court and Contractor will attempt, in good faith résolve any disputes
informally. Contractor will meet with Court to digss the matter and any actions necessary to
resolve a dispute.

(A)

Escalation. If a dispute remains unresolved following writtestine by either party, each
party’s Chief Executive Officer (“CEO”) or desigedtrepresentative will meet to exchange



information and attempt resolution within fifteetbj days of the effective date of the
notice.

(B) If the matter is not resolved as set forth in sabsa A abovethe aggrieved party will
submit a second written notice which will:

(1) provide detailed factual information;
(2) identify the specific provisions in this Agreememt which any demand is based;

(3) advise if the demand involves a cost adjustment ifsd, provide the exact amount,
accompanied by all supporting records; and

(4) attach a declaration that the demand is made id &oth, the supporting data are
accurate and complete, and the amount requestpdrpraeflects the necessary
adjustment. Notice will be signed by an authoriratesentative of the aggrieved

party.
(5) Each party will comply with reasonable requestsafdditional information. Any

additional information will be provided within féen (15) days after receipt of a
written request, unless otherwise agreed.

(C) Confidentiality During Dispute Resolution. All dispute resolution negotiations are
considered confidential, and will be treated asmammise and settlement negotiations, to
which California Evidence Code § 1152 applies.

(D) Pending final resolution of any dispute, Contraetgrees to proceed diligently with the
performance of the Work, including Work associakgith the dispute, unless otherwise
directed by Court. Contractor’s failure to diligigrproceed in accordance with Court’s
instructions will be considered a material breatthis Agreement.

2. Representations and Warranties

2.1 Contractor's Representations and Warranties. Contractor represents and warrants that the
following statements are true:

(A) Services Warranty. Contractor represents and warrants that thécesrvendered and
Work performed under this Agreement and attached/S@ill be performed in a
competent and professional manner with requisiteastd diligence consistent with
professional standards for the industry and typeark being performed, and in compliance
with all applicable laws, rules and regulationson@actor further warrants and represents
that each of its employees, subcontractors, andtagssigned to perform the Work under
any SOW shall possess the training, backgroundskilid reasonably commensurate with
the level of performance required under such S@Antractor hereby acknowledges that
the Court is relying upon the accuracy, competeacd,completeness of the services and
Work to be performed hereunder by Contractor.

(B) Deliverables Warranties Contractor represents and warrants that all Vidookided
hereunder shall conform to the requirements ofAlgieement and the applicable SOW,
and that such Work will be free from all defectsmaterials and workmanship, and, to the
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(D)

(E)

(F)

(©)

(H)

V)

()

extent not manufactured pursuant to detailed dedigmished by the Court, free from
defects in design. Court’s approval of designspacifications furnished by Contractor will
not relieve Contractor of its obligations undesthvarranty.

Non-Infringement. Contractor represents and warrants that its oamare authorized to

use for its own and the Court’s benefit, all ireetual property rights used and to be used in
connection with providing and/or performing the \Waor in the Court’s quiet enjoyment
and use of the Work, and that all Work to be predittereunder will not and does not
infringe upon the intellectual property rights ofyahird party.

Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 2.
CONTRACTOR’S REPRESENTATIONS AND WARRANTIE€ONTRACTOR
MAKES NO OTHER WARRANTY, EXPRESS OR IMPLIED, INCLUNG
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARICULAR
PURPOSE. THIS AGREEMENT CONTAINS THE ENTIRE AGREEBENT BETWEEN
THE PARTIES WITH REGARD TO THE SUBJECT MATTER HEREQAND
CONTRACTOR IS NOT BOUND BY ANY REPRESENTATION OR DUCEMENT
NOT SET FORTH HEREIN.

No Gratuities. Contractor has not directly or indirectly offeredgiven any gratuities (in
the form of entertainment, gifts, or otherwiseptty Judicial Branch Personnel with a view
toward securing this Agreement or securing favaatdatment with respect to any
determinations concerning the performance of tlljeeAment.

No Conflict of Interest. Contractor has no interest that would constitgutenflict of
interest under California Government Code secti@@0Et seq., or section 87106t seq., or
under California Rules of Court 10.103 or 10.104jch restrict employees and former
employees from contracting with Judicial Branchiigg. Contractor further agrees that it
has no interest that would directly or indirectbnlict in any manner with its ability to
fully and completely perform the Work of this Agreent.

No Interference with other Agreements. This Agreement does not constitute a conflict of
interest or default under any other of Contractotter agreements.

No Litigation. No suit, action, arbitration, or legal, admirggive, or other proceeding or
governmental investigation is pending or threatembith may adversely affect Contractor,
Contractor’s business, financial condition, or¥derk to be performed under this
Agreement. Contractor will provide the Court withtice of any such claim or complaint
filed against it in connection with any Work progtlby Contractor under this Agreement
or otherwise.

Drug Free Workplace. Contractor provides a drug-free workplace asirequby
California Government Code sections 8355-8357.

Work Eligibility. Contractor's personnel assigned to perform thelk/@bthis Agreement
are able to work legally in the United States aasispss valid proof of work eligibility.



(K) Compliance with Laws.

(1) General. Contractor is in compliance in all material restpewith all laws, rules and
regulations applicable to its business, and pdysdisputed debts when they come
due.

(2) Specific.

(a) Non-discrimination. Contractor does not unlawfully discriminate in éoyment
practices or delivery of services because of aGea(#l over), ancestry, color,
creed, disability (mental and physical) includintythnd AIDS, marital and
domestic partner status, medical condition (inelgdtancer and genetic
characteristics), national origin, race, religicaquest for family and medical care
leave, veteran status, sex (including gender idgnsexual orientation, or any
other basis prohibited by law.

(b) No Harassment. Contractor does not engage in unlawful harassneiuding
sexual harassment, with respect to any personswhittm it may interact in the
performance of this Agreement. Contractor takeseasonable steps to prevent
harassment from occurring.

(c) Employment and Labor Laws. Contractor also complies with the federal
Americans with Disabilities Act (42 U.S.C. 121@1seq.), California’s Fair
Employment and Housing Act, California Governmentl€ section 1299¢
seg., and California Code of Regulations, title 2, sBt{7285et seq.

2.2 Representations and Warranties to Remain True During the term of this Agreement,
Contractor will not take an action, or omit to merh any act, that may result in a representation
and warranty becoming untrue. Contractor will ppdijnotify the Court if any representation
and warranty becomes untrue.

Indemnity. To the fullest extent permitted by law, Contoaiatill indemnify, hold harmless, and
defend (with counsel satisfactory to the AOC) tlw®, including Judicial Branch Entities and Judlici
Branch Personnel, from and against any and alhslalamages, losses, judgments, liabilities,
expenses, and other costs, including litigationiscand attorneys’ fees, arising or resulting fromin
connection with, Contractor’s performance of thigrdement, including, but not limited to, the use of
Contractor’s facilities or equipment provided byutioor others, regardless of the negligence of, and
regardless of whether liability without fault ispmsed or sought to be imposed on Court, exceptevher
such claim, damage, loss, judgment, liability goense is the result of the active negligence dfukil
misconduct of Court and is not contributed to by aat of, or by any omission to perform some duty
imposed by law or agreement on Contractor, its @upactors or either’'s agent or employees.
Contractor’s obligation to defend, indemnify, aradchharmless is not limited to, or restricted byy a
requirement in this Agreement regarding Contractor.

Insurance.

4.1 Contractor will purchase and maintain during threntef this Agreement the minimum insurance
set forth below, at its own expense. Contractall gtssess its own risks and if it deems



appropriate and/or prudent, maintain greater limitd/or broader coverage. If any required
insurance is written on a “claims made” form, Cantor must maintain the coverage
continuously throughout the term of this Agreemant, without lapse, for three years beyond
the Termination Date. The retroactive date ordpacts inclusion date” of any “claims made”
policy must be no later than the date that Worlinsegnder this Agreement.

(A) Commercial General Liability. The policy must cover premises operations, bfoaat
property damage, personal-injury hazards, and aotual liability, at minimum limits of $1
million per occurrence, combined single limit;

(B) Workers’ Compensation and Employer’s Liability. The policy must meet minimum
requirements of the California Labor Code, andustrcover bodily-injury and property-
damage at minimum limits of $1 million per accidendisease;

(C) Commercial or Business Automobile Liability. This policy must cover bodily-injury and
property-damage liability and be applicable tovahicles used in the performance of Work
under this Agreement. The minimum liability linnitust be $1 million per occurrence,
combined single limit; and

(D) Umbrella Policies Contractor may satisfy basic coverage limitetigh any combination
of basic coverage and commercial umbrella liabifisurance.

(E) Aggregate Limits of Liability . Any annual aggregate liability limits applicalbbe
Contractor’s insurance may not be less than twedithe minimum insurance coverage for
each policy required under this Agreement.

(F) Deductibles and Self-Insured Retentions Contractor will notify Court in writing all
deductibles and self-insured retentions that ex§4€@,000 per occurrence. Any increases
in deductibles or self-insured retentions that edc®100,000 per occurrence are subject to
Court’s approval. Deductibles and self-insuredmgbns do not limit Contractor’s liability.

(G) Additional Insured Status. Contractor shall require its commercial gengalility
insurer, commercial automobile insurer and its cemuial umbrella liability insurer to
name the Court, including Judicial Branch Entiaesl Judicial Branch Personnel, as
additional insureds with respect to liability anigiunder this Agreement.

(H) Certificates of Insurance Before performing Work, Contractor shall deliverCourt
certificates of insurance attesting to the existenfccoverage and providing that the policies
may not be canceled, terminated or amended to estimerage without thirty (30) days’
prior written notice to Court.

() Qualifying Insurers. For insurance to satisfy the requirements & $lection, all required
insurance must be issued by an insurer with an B4t rating of A - or better approved to
do business in the State of California.

(J) Required Policy Provisions Each policy must provide, as follows:

i. Insurance Primary; Waiver of Subrogatide basic coverage provided by the
policy is primary and non-contributory with any imance or self-insurance
maintained by Judicial Branch Entities and JudiBianch Personnel, and the




insurer waives any and all rights of subrogatioaiagt Judicial Branch Entities
and Judicial Branch Personnel; and

i. Separation of InsuredsThe commercial general liability policy and, if
applicable, the commercial umbrella liability pgli@pplies separately to each
insured against whom a claim is made and/or a lawgshrought, to the limits of
the insurer’s liability;

(K) Subcontractors. All subcontractors used by Contractor to perfoktork under this
Agreement must comply with the insurance requirdmehthis_Section 4, Insurance

(L) Consequences of Lapself required insurance lapses during the terrthisf Agreement,
Court will not be required to process invoices radtech lapse until it receives satisfactory
evidence of reinstatement that is effective ahieflapse date. Lapse of coverage required
by the Agreement constitutes an event of default.

5. Default and Remedies
5.1 Default. A default exists under this Agreement if Contoact
(A) makes a material misrepresentation in writing; or
(B) fails or is unable to meet or perform any matesiaimise in this Agreement, and
(1) isincapable of curing this failure, or
(2) does not cure this failure within thirty (30) ddgowing notice.

5.2 Notice. Contractor will notify the Court immediately if Coactor defaults, or if a third party
claim or dispute is brought or threatened thaigakefacts that would constitute a default, under
this Agreement. Such notice will be provided ascdiéed in Section 8, Notices, of this Exhibit
C.

5.3 Remedies.

(A) Available Remedies.In the event of a default, the Court may do antheffollowing:
(1) require Contractor to enter into non-binding madrat
(2) terminate this Agreement in accordance with thikikix C; and
(3) seek any other available remedy at law or in equity

(B) Remedies Cumulative.All remedies provided in this Agreement may be eised
individually or in combination with any other a\aile remedy

6. Termination; Effect of Expiration or Termination
6.1 Early Termination.

(A) The Court may terminate this entire Agreement imatety “for cause” if Contractor is in
default. The Court may also limit Contractor’'s Wand, proportionately, compensation,
if:

(1) the Court determines that having Contractor proth@eWork has become infeasible
due to changes in applicable laws or regulations, o



(2) expected or actual funding to compensate Contrateithdrawn, reduced or limited.

(B) The Court may terminate this entire Agreement, witkvithout cause, by giving Contractor
sixty (60) days’ notice.

(C) This entire Agreement will terminate immediatelytivaiut further action of the parties upon
the death, or temporary or permanent incapacity, rdtural person who is a party to this
Agreement or a general partner of a partnershipisheaparty to this Agreement.

(D) In the event a federal or State agency concludggsathindependent contractor relationship
does not exist, either Contractor or the Court teaminate this Agreement immediately
upon written notice.

6.2 Effect of Expiration and Early Termination; Surviva .
(A) Upon the Termination Date:

(1) The Court will be released from compensating Catdrafor Work, other than those
Contractor satisfactorily performed before the Tieation Date. The Court will be
released from any indirect costs.

(2) The Contractor will be released from performingiddal Work.

(B) All rights and duties in this Exhibit @ill survive the expiration or termination of this
Agreement, except for promises regarding the maartee of insurance in Sections 4,
Insurance

7. Assignment and Subcontracting This is an agreement for Contractor’s serviges#ically. The
Court has relied on Contractor’s skills, knowledgperience and training as an inducement to enter
into this Agreement. Contractor shall not assiga Agreement, either in whole or in part, withth
Court’s prior consent in the form of a written amderent to this Agreement, nor shall Contractor
subcontract any of the Work to be provided undisr Algreement, without the Court’s prior written
consent in the form of a written amendment to Agseement. No permitted assignment or subcontract
will release either party of its duties under thiggeement. This Agreement shall be binding upah an
inure to the benefit of successors and assigrisegbarties. Any attempted assignment in violatibn
this clause shall be null and void.

8. Notices Notices under this Agreement must be in writifptices can be delivered in person, via a
reputable express carrier, or by registered offieeltmail (postage pre-paid) to the address prediih
the signature section at the beginning of this Agrent. Notice is effective on receipt; howeveg; an
correctly addressed notice that is refused, unédjror undeliverable because of an act or omigsion
the party to be notified will be deemed effectigech the first date that the notice was refused,
unclaimed, or deemed undeliverable. Either pady ohange its address for receipt of notice by
giving notice at any time to the other party in thanner permitted by this Section 8.

9. Miscellaneous Provisions; Interpretation

9.1 Independent Contractor. Contractor is an independent contractor to thertCdNo employer-
employee, partnership, joint venture, or agencgti@hship exists between the Court and
Contractor. Nothing Contractor does, or fails ¢o will make Contractor an employee of the



Court. The Court will not provide to Contractoethenefits that it gives to employees, such as
unemployment compensation or insurance, vacatigngiek leave, retirement benefits, social
security benefits, or disability insurance benefi@ontractor will determine the specific
methods, details, and means of performing the Vidbtkis Agreement within the Court’s
standard operating procedures and professionalatds such Work. The Court shall be
obligated to review Contractor’s performance oolyite extent required by law and the
California Rules of Court. The Court shall noterthise control or direct the methods, details
and means by which Contractor shall perform theRdithis Agreement.

9.2 Background Checks. Contractor will cooperate with the Court if the @odecides to perform
background checks on Contractor or any of its eficemployees, agents, or subcontractors, by
providing, at no additional cost, all releases,wees and permissions requested by the Court.

9.3 Audit and Ownership.

(A) Audit. Contractor will allow the Court and it's desigseo review and audit Contractor’s
documents and records relating to performanceigftgreement. Contractor will correct
errors and deficiencies by the 20th day of the méoitowing the review or audit.

(B) Ownership. Contractor assigns to the Coarclusive ownership of all materials Contractor
collects and produces in connection with the perforce of this Agreement. Upon the
Termination Date (subject to any mutually agreedopleof continuation of Work), or upon
notice from the Court at any time, Contractor w#liver all original materials to the Court
or to another party at Court’s direction. Contoaetill maintain all other materials related
to performance of this Agreement in an accessddation and condition for a period of not
less than four (4) yeasdter the later of:

(1) The date when Contractor receives final paymeneuttds Agreement; and
(2) The date when the parties resolve the findingsgffenal audit.
(C) Copies. Contractor may retain copies of any original doeats provided to the Court.
9.4 Confidential Information, Publicity.

(A) Confidential Information. Contractor agrees to hold in confidence the foihawv
Confidential Information:

(1) The terms and conditions of this Agreement;

(2) Allinformation that the Court discloses to Contmagincluding all officers,
employees, agents and subcontractors of Contratdr;

(3) Allinformation to which Contractor gains accessuaile performing the Work of this
Agreement.

Confidential Information does not include any imf@tion that Contractor can demonstrate
has been made available to the public (other thiaugh a breach of this Agreement). As
between the parties, the Court owns own the Confiiglelnformation, and the Court
authorizes Contractor to use it only for purpodgsesforming this Agreement. Contractor
may disclose Confidential Information only on a édelo-know” basis to its officers,



9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12

employees, agents and subcontractors who havexasoted confidentiality agreements
that protect the Confidential Information to thengaextent as this Section 9.€ontractor
may also disclose Confidential Information to tléeat necessary to comply with law,
provided Contractor gives the Court advance notice.

(B) Publicity. Contractor will not make any public announcenm@rpress release about this
Agreement without the Court’s written approval.

(C) Specific Performance. Contractor understands a default under this Ge&i4may result
in irreparable damage for which no adequate remealy be available. Accordingly,
injunctive or other equitable relief will be a rediyeavailable to the Courts without any
requirement of posting bond.

Jurisdiction and Choice of Law. Jurisdiction for any dispute resolution actioging out of this
Agreement shall be in the state or federal codr@atifornia, and shall be governed by the laws
of the State of California without regards to itsfticts-of-law provisions.

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

Amendment and Waiver. No amendment to this Agreement will be effectiméess in writing
and signed by both parties. A party’s waiver dbecement of any of this Agreement’s terms or
conditions will be effective only if in writing. Aarty’s specific waiver will not constitute a
waiver by that party of any earlier, concurrentlater breach or default.

Authority and Binding Effect. Each party warrants it has the authority to eimter this
Agreement, it may perform the matters providedridhis Agreement, and its representative
who signs this Agreement has the authority to doEsach party warrants this Agreement
constitutes a valid and binding obligation of tlatp, enforceable in accordance with its terms.

Severability. If any part of this Agreement is held unenfordeadll other parts remain
enforceable.

Headings. All headings are for reference purposes onlydgmdot affect the interpretation of
this Agreement.

Time of the Essence.Time is of the essence in the performance of Wioider this Agreement.
The term “day” in this Agreement refers to a calanday unless otherwise specified.

Counterparts. This Agreement may be executed in counterpart$, ebwhich is considered an
original.

End of Exhibit C



EXHIBIT D
DEFINITIONS

(Information Services)
As used in this Agreement, the following terms henesindicated meanings:

“Acceptance Criteria” means any specifications, requirements, or crisgidorth in the SOW which the
Work is required to meet, and if not expresslyfsgh in the SOW, then it shall mean the Court’s
reasonable expectations regarding the performate dVork as described in the SOW.

“AOC” means the Administrative Office of the Courts, skeff agency to the Judicial Council of
California.

“Compensation” means all remuneration owed to Contractor in retspeWork, and shall be construed to
cover all professional fees, direct costs, indiceasts (including overhead expenses), profit, andg that
Contractor incur in performing the Work.

“Confidential Information” is defined in Exhibit C, Section 9.4

“County” means the location and local jurisdiction in whiloh Court is located.
“Court” means the Superior Court of California that is dypi@ this Agreement.
“Effective Date” means the date first stated in this Agreement.

“Initial Term” is defined in Exhibit A, Section 4.1

“Judicial Branch Entity” has the meaning stated in Government Code se@@h8 and 940.3: any
superior court, court of appeal, the Supreme CdhetJudicial Council, or the Administrative Offioé
Courts; and these entities comprise the “JudiciahBh.”

“Judicial Branch Personnel” means judges, judicial officers, subordinate jiadliofficers, directors,
officers, members, employees, agents, consultadts@unteers of a Judicial Branch Entity.

“Judicial Council” means the Judicial Council of California, the pgihaking body of the State court
system.

“Option Period” is defined in Exhibit A, Section 4.2

“State” means the state of California.

“Statement of Work” or “SOW” means the Statement of Work attached hereto abiE#hiincluding
any subsequently executed Statements of Work es@duyt the parties and intended to be governeddy th
terms and conditions set forth in this Agreement.

“Term” comprises the Initial Term and the Option Period.
“Work” means those services, deliverables and tasksiloedan the SOW.
“Termination Date” means the date when this Agreement expires @lidly terminated.

End of Exhibit D



