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GENERAL INFORMATION

1.1 Background

The Judicial Council of California, chaired by the Chief Justice of California, is the chief
policy making agency of the California judicial system. The California Constitution
directs the Council to improve the administration of justice by surveying judicial
business, recommending improvements to the courts, and making recommendations
annually to the Governor and the Legislature. The Council also adopts rules for court
administration, practice, and procedure, and performs other functions prescribed by law.
The Administrative Office of the Courts (AOC) is the staff agency for the Council and
assists both the Council and its chair in performing their duties.

1.2 Trial Court OPEB (Other Postretirement Employee Benefits)

There are fifty-eight trial courts in California employing over 21,000 people. The fifty-
eight courts range in size from 5 employees to over 5,600 employees.

Prior to January 1, 1998, counties funded the trial court residing in the county. As a
result of the Lockyer-Isenberg Trial Court Funding Act (AB 233), the State took over
funding all California trial courts. And prior to January 1, 2001, employees who worked
in California trial courts were county employees. With the passage of the Trial Court
Employment Protection and Governance Act (Act), the status of employees who worked
in the trial courts was changed from "county employees™ to "trial court employees.” In
addition to changing the status of trial court employees, the Act also enacted statutes that
govern the employment relationship between the trial courts and their respective
employees. Among the areas covered in the Act are provisions governing postretirement
employee benefits. Government Code section 71626 requires that trial court employees
receive the same post-retirement benefits accorded them as county employees unless
those benefits are modified by collective bargaining (for represented employees) or
modified by the trial court (for unrepresented employees).

To date, only a few trial courts have modified other post-retirement benefits. Most trial
court retirees have retired under the county benefit plans. However, some courts have
changed benefits plans and packages for current employees, thus changing the benefit
plans available to retirees. Post-retirement benefits may be provided through a county
retirement system, CalPERS, or directly through benefit providers. Each trial court,
because it is an independent entity, has its own unique benefit package. A few trial court
offer no OPEB and others may offer more than one, depending upon the provisions of the
collective bargaining agreements.

The Administrative Office of the Courts (AOC) is responsible for the fiscal oversight of
the trial courts and in that role will contract for services needed by all courts. This RFP
will be the first detailed study of the trial courts OPEB plans by the Administrative Office
of the Courts.
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PURPOSE OF THIS RFP

The AOC seeks the services of a consultant with expertise in producing the necessary
calculations and documentation to meet the requirements of GASB 43/45.

In the trial courts’ efforts to comply with the requirements of GASB 43/45 the AOC
intends to gather the required information from those trial courts out of the 58 trial courts
affected by these statements. A depository for the information gathered has to be
developed in order to retain the information for future valuations that require data from
past valuations in order to compute trends and identify major membership changes.
Reports need to be prepared by plan to meet the requirements of the Statements and
organized by court for reporting purposes. The Administrative Office of the Court’s staff
and the staffs of trial courts whose jobs it will be to comply with the GASB 43/45 on an
ongoing basis need to be provided training.

3.0 Key Events and Dates

The AOC has developed the following list of key events from Request-for-Proposal
(RFP) issuance through contract start date. All deadlines are subject to change at the
AOC’s discretion.

Event Date

Issue RFP June 11, 2007
Pre-Proposal Conference June 22, 2007, 10 AM
Redwood Conference Room — 3rd Floor

455 Golden Gate Ave.

San Francisco, California 94102

Questions submitted by Proposer’s are due: | June 29, 2007
(Submit questions to:
solicitations@jud.ca.gov)

Questions and Answers from Pre-Proposal | July 6, 2007
Conference/written submissions Posted at:
www.courtinfo.ca.gov/reference/rfp/

Proposal Due Date and Time July 16, 2007 1:00 PM
Notice of Intent to Award July 30, 2007

Contract Negotiations Completed August 24, 2007
(estimated)

Consultant to begin service August 27, 2007
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SCOPE OF SERVICES

4.1.

4.2.

Services are expected to be performed by the consultant between August 27, 2007
and December 15, 2007.

Consultant responsibilities:

421

4.2.2

4.2.3

4.2.4

4.2.5

4.2.6

4.2.7
4.2.8

4.2.9

4.2.10

4211

4.2.12

Key members of the consulting team are required to attend a project kick-

off meeting to be held at the Administrative Office of the Courts in San

Francisco.

Consultant’s Project Manager is required to meet weekly with the AOC

Project Management Team either by phone or in person. As a minimum,

the meeting should be in person at least once a month in San Francisco.

Develop a project plan for the submission and approval of the AOC

Project Team.

Develop a check-off list of the required information needed by each plan

to comply with GASB 43/45.

Obtain the necessary information required by GASB 43/45 from the

courts, plan administrators, or whoever may possess the data.

Develop a reusable temple that can be used to store, by plan and valuation

date, all of the appropriate information collected. (Employee data, etc.)

A completed template for each plan.

The actuarial assumptions will be determined through discussions with

AOC Project Management.

The actuarial valuation, following GASB 43/45 standards, for each trial

court plan must include at least the following information:

The actuarial present value of total projected benefits.

Actuarial accrued liability.

Actuarial value of assets.

The unfunded actuarial accrued liability.

Normal Cost

Annual required contribution of the employer(s) — as a level dollar

amount and as a level percentage of covered payrolls.

7. Net OPEB obligation for each court disclosure under GASB Statement
45,

Prepare the annual gain/loss analysis to determine reasons for changes in

the unfunded actuarial accrued liability, whenever a prior actuarial

valuation is available to support this.

Determine the implicit rate subsidy, if any, and the impact it would have

on the OPEB liability.

Provide comprehensive reports and executive summaries, by plan,

discussing assumptions, data utilized, and results. The executive summary

should be clear and non-technical. The report should provide the State

U~ wd P
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Controller’s Office sufficient information, in accordance with GASB
43/45, to prepare the trial courts portion of the State’s Comprehensive
Annual Financial Report, which includes General Purpose Financial
Statements, Note Disclosures, and Required Supplementary Information.
Review draft of the report with the AOC Project Management in San
Francisco.

4.2.13 Plan reports must be presented by trial court.

4.2.14 Develop a curriculum to educate the staffs of the AOC and the trial courts
whose job it is to comply with GASB 43/45 on a regular basis.

4.2.15 Train the AOC trainers on the curriculum that was developed.

5.0 EVALUATION OF PROPOSALS

Proposals will be evaluated by the AOC using the following criteria, in order of
descending priority:

Quality of work plan submitted

Experience on similar assignments
Reasonableness of cost projections

Credentials of staff to be assigned to the project

® 2 0o T W

Ability to meet timing requirements to complete the project

6.0 SPECIFICS OF A RESPONSIVE PROPOSAL

Responsive proposals should provide straightforward, concise information that satisfies
the requirements noted above. Expensive bindings, color displays, and the like are not
necessary or desired. Emphasis should be placed on conformity to the AOC’s
instructions, requirements of this RFP, and completeness and clarity of content.

The following information shall be included as the technical portion of the proposal:

6.1

6.2

6.3

6.4

Rev 11/06

Name, address, telephone and fax numbers, and federal tax identification number.
Note that if a sole proprietorship using its social security number is awarded a
contract, the social security number will be required prior to finalizing a contract.

Resumes describing the background and experience of key staff, as well as each
individual’s ability and experience in conducting the proposed activities.

Describe key staff’s knowledge of the requirements necessary to complete this
project.

Names, addresses, and telephone numbers of a minimum of five (5) clients for

whom the consultant has conducted similar services. The AOC may check
references listed by the consultant.
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6.5  Overall plan with time estimates for completion of all work required.
6.6  Method to complete the Project:
6.6.1 Proposed process necessary to address the project objectives
6.6.2 Proposed data collection methods
6.6.3 Proposed methodology
6.6.4 Proposed project and team organization
COST/FEE PROPOSAL

The AOC realizes the uniqueness of the requirements for this project. It is recognized
that parts of this project could either be a fixed cost or fee proposal. Please provide
separate sheets for either method and include a short description of what work would be
included.

As a separate document, submit a detailed line item budget showing total cost of the
services. Fully explain and justify all budget line items in a narrative entitled “Budget
Justification.”

A schedule below should include the service provider’s proposed fee schedule. It is

expected that all service providers responding to this RFP will offer the service
provider’s government or comparable favorable rates for each level of staff.
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Rate Structure

Classification

Billing Rate

Estimated Hours

Data Gathering

Actuarial Work

Report Writing

1

2

3

Data Input-Templates

1

2

3

Educators

8.0 SUBMISSION OF PROPOSALS

8.1  Anoriginal and four (4) copies of the proposal signed by an authorized
representative of the company, including name, title, address, and telephone
number of one individual who is the responder’s designated representative. It is
also requested that an electronic copy, in Microsoft format, accompany the

proposal.

8.2 Proposals must be delivered to the individual listed in the Submission of

Proposals section of the coversheet to this RFP.

8.3  Only written responses will be accepted by firms who attended the mandatory
pre-proposal conference. Responses should be sent by registered or certified mail

or by hand delivery.

Rev 11/06 Page 7 of 8




GASB 43/45 Compliance
June 11, 2007

Page 8

9.0

10.0

11.0

12.0

Rev 11/06

RIGHTS

The AOC reserves the right to reject any and all proposals, in whole or in part, as well as
the right to issue similar RFPs in the future. This RFP is in no way an agreement,
obligation, or contract and in no way is the AOC or the State of California responsible for
the cost of preparing the proposal. One copy of a submitted proposal will be retained for
official files and becomes a public record.

ADDITIONAL REQUIREMENTS

It will be necessary to have a pre-proposal conference to clarify the requirements of this
RFP. The time, date, and location of the mandatory conference is noted in Section 3.0,
Key Events and Dates, of this RFP.

Parties interested in this proposal must attend this meeting. Additional or clarifying
information may be presented; questions and answers will be posted after the meeting.
Only proposals from firms that have participated in this meeting will be accepted.

PROPOSED CONTRACT TERMS AND ADMINISTRATIVE RULES

Contracts with successful firms will be signed by the parties on a State of California
Standard Agreement form and will include terms appropriate for this project. Terms and
conditions typical for the requested services are attached as Attachment A.

Incorporated in this RFP, and attached as Attachment B, is a document entitled
“Administrative Rules Governing Requests for Proposals. Service providers shall follow
these rules in preparation of their proposals.

CONFIDENTIAL OR PROPRIETARY INFORMATION

The Administrative Office of the Courts policy is to follow the intent of the California
Public Records Act (PRA). If a firm’s proposal contains material noted or marked as
confidential and/or proprietary that, in the AOC’s sole opinion, meets the disclosure
exemption requirements of the PRA, then that information will not be disclosed pursuant
to a request for public documents. If the AOC does not consider such material to be
exempt from disclosure under the PRA, the material will be made available to the public,
regardless of the notation or markings. If a vendor is unsure if its confidential and/or
proprietary material meets the disclosure exemption requirements of the PRA, then it
should not include such information in its proposal.
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STANDARD PROVISIONS

Indemnification

The Contractor shall indemnify, defend (with counsel satisfactory to the State), and
save harmless the State and its officers, agents, and employees from any and all claims
and losses accruing or resulting to any and all other contractors, Subcontractors,
suppliers, and laborers, and any other person, firm, or corporation furnishing or
supplying Work, Materials, Data, or services in connection with the performance of this
Agreement, and from any and all claims and losses accruing or resulting to any person,
firm, or corporation who may be injured or damaged by the Contractor or its agents or
employees in the performance of this Agreement.

Relationship of Parties

The Contractor and the agents and employees of the Contractor, in the performance of
this Agreement, shall act in an independent capacity and not as officers or employees or
agents of the State of California.

Termination for Cause

The State may terminate this Agreement and be relieved of the payment of any
consideration to the Contractor if the Contractor fails to perform the provisions of this
Agreement at the time and in the manner provided. If the Agreement is terminated, the
State may proceed with the Work in any manner it deems proper. The cost to the State
to perform this Agreement shall be deducted from any sum due the Contractor under
this Agreement or any other agreement, and the balance, if any, shall be paid to the
Contractor upon demand.

No Assignment

Without the written consent of the State, the Contractor shall not assign this Agreement
in whole or in part.

Time of Essence

Time is of the essence in this Agreement.

Validity of Alterations

Alteration or variation of the terms of this Agreement shall not be valid unless made in
writing and signed by the parties, and an oral understanding or agreement that is not
incorporated shall not be binding on any of the parties.
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7. Consideration

The consideration to be paid to the Contractor under this Agreement shall be
compensation for all the Contractor's expenses incurred in the performance of this
Agreement, including travel and per diem, unless otherwise expressly provided.

SPECIAL PROVISIONS

1. Definitions

Terms defined below and elsewhere throughout the Contract Documents shall apply to
the Agreement as defined.

A

Rev 11/06

“Administrative Director” refers to that individual, or authorized designee,
empowered by the State to make final and binding executive decisions on behalf
of the State.

“Amendment” means a written document issued by the State and signed by the
Contractor which alters the Contract Documents and identifies the following: (i)
a change in the Work; (ii) a change in Contract Amount; (iii) a change in time
allotted for performance; and/or (iv) an adjustment to the Agreement terms.

“Confidential Information” means trade secrets, financial, statistical,
personnel, technical, and other Data and information relating to the State’s
business or the business of its constituents. Confidential Information does not
include (i) information that is already known by the receiving party, free of
obligation of confidentiality to the disclosing party; (ii) information that
becomes generally available to the public, other than as a result of disclosure by
the receiving party in breach of this Agreement; (iii) information that is
independently developed by the receiving party without reference to the
Confidential Information; and (iv) information that the receiving party rightfully
obtains from a Third Party free of the obligation of confidentiality to the
disclosing party.

The “Contract” or “Contract Documents” constitute the entire integrated
agreement between the State and the Contractor, as attached to and incorporated
by a fully executed State Standard Agreement form. The terms “Contract” or
“Contract Documents” may be used interchangeably with the term
“Agreement.”

“Contract Amount” means the total amount encumbered under this Agreement

for any payment by the State to the Contractor for performance of the Work, in
accordance with the Contract Documents.
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The “Contractor” means the individual, association, partnership, firm,
company, consultant, corporation, affiliates, or combination thereof, including
joint ventures, contracting with the State to do the Contract Work. The
Contractor is one of the parties to this Agreement.

“Data” means all types of raw data, articles, papers, charts, records, reports,
studies, research, memoranda, computation sheets, questionnaires, surveys, and
other documentation.

“Day” means calendar day, unless otherwise specified.

“Deliverable(s)” or “Submittal(s)” means one or more items, if specified in the
Contract Documents, that the Contractor shall complete and deliver or submit to
the State for acceptance.

“Force Majeure” means a delay which impacts the timely performance of Work
which neither the Contractor nor the State are liable for because such delay or
failure to perform was unforeseeable and beyond the control of the party. Acts of
Force Majeure include, but are not limited to:

I. Acts of God or the public enemy;

ii. Acts or omissions of any government entity;

iii.  Fire or other casualty for which a party is not responsible;
iv.  Quarantine or epidemic;

V. Strike or defensive lockout; and,

vi.  Unusually severe weather conditions.

“Material” means all types of tangible personal property, including but not
limited to goods, supplies, equipment, commaodities, and information and
telecommunication technology.

“Notice” means a written document initiated by the authorized representative of
either party to this Agreement and given by:

I. Depositing in the U. S. Mail (or approved commercial express carrier)
prepaid to the address of the appropriate authorized representative of the
other party, which shall be effective upon date of receipt; or

ii. Hand-delivered to the other party’s authorized representative, which shall
be effective on the date of service.

“Project” refers to all activity relative to this Agreement including activity of
the Contractor, its Subcontractors, the State and the State’s representatives.

The “State” refers to the Judicial Council of California / Administrative Office
of the Courts (“AOC”).
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“State Standard Agreement” means the form used by the State to enter into
agreements with other parties. Several originally signed, fully executed versions
of the State Standard Agreement, together with the integrated Contract
Documents, shall each represent the Agreement as an individual “Contract
Counterpart.”

“Subcontractor” shall mean an individual, firm, partnership, or corporation
having a contract, purchase order, or agreement with the Contractor, or with any
Subcontractor of any tier for the performance of any part of the Agreement.
When the State refers to Subcontractor(s) in this document, for purposes of this
Agreement and unless otherwise expressly stated, the term “Subcontractor”
includes, at every level and/or tier, all subcontractors, sub-consultants, suppliers,
and materialmen.

“Task(s)” means one or more functions, if specified in the Contract Documents,
to be performed by the Contractor for the State.

“Third Party” refers to any individual, association, partnership, firm, company,
corporation, consultant, Subcontractor, or combination thereof, including joint
ventures, other than the State or the Contractor, which is not a party to this
Agreement.

“Work” or “Work to be Performed” or “Contract Work” may be used
interchangeably to refer to the service, labor, Materials, Data, and other items
necessary for the execution, completion and fulfillment of the Agreement by the
Contractor to the satisfaction of the State. Work may be defined to include
Tasks, Deliverables, and/or Submittals, as required by the Contract.

Manner of Performance of Work

The Contractor shall complete all Work specified in these Contract Documents to the
State's satisfaction and in compliance with the Nondiscrimination/No Harassment
Clause, as set forth in this Exhibit B.

Termination Other Than for Cause

A

In addition to termination for cause under Exhibit A, Standard Provisions
paragraph 3, the State may terminate this Agreement at any time upon providing
the Contractor written Notice at least ten (10) Days before the effective date of
termination. Upon receipt of the termination Notice, the Contractor shall
promptly discontinue all services affected unless the Notice specifies otherwise.
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B.

If the State terminates all or a portion of this Agreement other than for cause, the
State shall pay the Contractor for the fair value of satisfactory services rendered
before the termination, not to exceed the total Contract Amount.

State's Obligation Subject to Availability of Funds

A

The State's obligation under this Agreement is subject to the availability of
authorized funds. The State may terminate the Agreement or any part of the
Contract Work, without prejudice to any right or remedy of the State, for lack of
appropriation of funds. If expected or actual funding is withdrawn, reduced or
limited in any way prior to the expiration date set forth in this Agreement, or in
any Amendment hereto, the State may terminate this Agreement in whole or in
part, upon written Notice to the Contractor. Such termination shall be in
addition to the State's rights to terminate for convenience or default.

Payment shall not exceed the amount allowable for appropriation by Legislature.
If the Agreement is terminated for non-appropriation:

I. The State will be liable only for payment in accordance with the terms of
this Agreement for services rendered prior to the effective date of
termination; and

ii. The Contractor shall be released from any obligation to provide further
services pursuant to the Agreement as are affected by the termination.

Funding for this Agreement beyond the current appropriation year is conditional
upon appropriation by the Legislature of sufficient funds to support the activities
described in this Agreement. Should such an appropriation not be approved, the
Agreement may terminate at the close of the current appropriation year. The
appropriation year ends on June 30 of each year.

Agreement Administration/Communication

A.

Under this Agreement, the Project Manager, , shall monitor and evaluate
the Contractor's performance. All requests and communications about the Work
to be Performed under this Agreement shall be made through the Project
Manager. Any Notice from the Contractor to the State shall be in writing and
shall be delivered the Project Manager as follows:

, Project Manager
Judicial Council of California
Administrative Office of the Courts
455 Golden Gate Avenue
San Francisco, CA 94102-3688
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B. Notice to the Contractor shall be directed in writing to:

Subcontracting

The Contractor shall not subcontract this Agreement or services provided under this
Agreement, unless the State agrees to the subcontracting in writing. Any authorized
subcontract(s) shall be executed in the same manner as this Agreement. No party to
this Agreement shall in any way contract on behalf of or in the name of another party to
this Agreement.

Changes and Amendments

Changes or Amendments to any component of the Contract Documents can be made
only with prior written approval from the Project Manager. Requests for changes or
Amendments must be submitted in writing and must be accompanied by a narrative
description of the proposed change and the reasons for the change. Additional funds
may not be encumbered under the Agreement due to an act of Force Majeure, although
the performance period of the Agreement may be amended due to an act of Force
Majeure. After the Project Manager reviews the request, a written decision shall be
provided to the Contractor. Amendments to the Agreement shall be authorized via
bilateral execution of a State Standard Agreement.

Accounting System Requirement

The Contractor shall maintain an adequate system of accounting and internal controls
that meets Generally Accepted Accounting Principles or GAAP.

Retention of Records

The Contractor shall maintain all financial Data, supporting documents, and all other
records relating to performance and billing under this Agreement for a period in
accordance with State and Federal law, a minimum retention period being no less than
four (4) years. The retention period starts from the date of the submission of the final
payment request. The Contractor is also obligated to protect Data adequately against
fire or other damage.

Audit

The Contractor shall permit the authorized representative of the State or its designee or
both at any reasonable time to inspect or audit all Data relating to performance and
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billing to the State under this Agreement. The Contractor further agrees to maintain
such Data for a period of four (4) years after final payment under this Agreement.

11. Insurance Requirements

A
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General. The Contractor shall obtain and maintain the minimum insurance set
forth in subparagraph B, below. By requiring such minimum insurance, the
State shall not be deemed or construed to have assessed the risks that may be
applicable to the Contractor under this Agreement. The Contractor shall assess
its own risks and if it deems appropriate and/or prudent, maintain greater limits
and/or broader coverage. For full coverage, each insurance policy shall be
written on an “occurrence” form; excepting that insurance for professional
liability, when required, may be acceptable on a “claims made” form. If
coverage is approved and purchased on a “claims made” basis, the Contractor
warrants continuation of coverage, either through policy renewals or the
purchase of an extended discovery period, if such extended coverage is
available, for not less than three (3) years from the date of completion of the
Work which is the subject of this Agreement.

Minimum Scope and Limits of Insurance. The Contractor shall maintain
coverage and limits no less than the following:

I. Workers' Compensation at statutory requirements of the State of
residency.

ii. Employers' Liability with limits not less than $1,000,000.00 for each
accident.

iii.  Commercial General Liability Insurance with limits not less than
$1,000,000.00 for each occurrence, Combined Single Limit Bodily Injury
and Property Damage.

iv.  Business Automobile Liability Insurance with limits not less than
$1,000,000.00 for each occurrence, Combined Single Limit Bodily Injury
and Property Damage, including owned and non-owned and hired
automobile coverage, as applicable.

V. Professional Liability: Errors and Omissions $1,000,000.00.
vi.  The following Excess coverage, at the same limits specified for
Comprehensive General Liability: Contractual Liability, Independent

Contractor and Personal Injury coverage.

Deductibles and Self-Insured Retentions. Any deductibles or self-insured
retentions must be declared to, and approved by, the State. The deductible
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and/or self-insured retention of the policies shall not limit or apply to the
Contractor’s liability to the State and shall be the sole responsibility of the
Contractor.

Other Insurance Provisions. The General Liability policy required in this
Agreement is to contain, or be endorsed to contain, the following provisions:

I. The State, its officers, officials, employees and agents are to be covered as
additional insureds as respects liability arising out of activities performed
by or on behalf of the Contractor in connection with this Agreement.

ii. To the extent of the Contractor’s negligence, the Contractor’s insurance
coverage shall be primary insurance as respects the State, its officers,
officials, employees and agents. Any insurance and/or self-insurance
maintained by the State, its officers, officials, employees or agents shall
not contribute with the insurance or benefit the Contractor in any way,

iii.  The Contractor’s insurance shall apply separately to each insured against
whom a claim is made and/or lawsuit is brought, except with respect to
the limits of the insurer’s liability.

The Contractor shall provide the State certificates of insurance satisfactory to the
State evidencing all required coverages before Contractor begins any Work
under this Agreement, and complete copies of each policy upon the State's
request.

All of the Contractor's policies shall be endorsed to provide advanced written
Notice to the State of cancellation, nonrenewal, and reduction in coverage,
within fifteen (15) Days, mailed to the following address: Judicial Council,
Administrative Office of the Courts, Business Services Manager, 455 Golden
Gate Ave., 7" Floor, San Francisco, CA 94104,

12. Ownership of Results

Any interest of the Contractor in Data in any form, or other documents and/or

record

ings prepared by the Contractor for performance of services under this

Agreement shall become the property of the State. Upon the State's written request, the
Contractor shall provide the State with all this Data within thirty (30) Days of the
request.

13. Confidentiality

A.
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Both the State and the Contractor acknowledge and agree that in the course of
performing the Work under this Agreement, the State may disclose Confidential
Information to the Contractor.
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B.

The Contractor agrees not to disclose the Confidential Information to any Third
Party and to treat it with the same degree of care as it would its own confidential
information. It is understood, however, that the Contractor may disclose the
State’s Confidential Information on a “need to know” basis to the Contractor’s
employees and Subcontractors and, as directed by the Project Manager,
representatives of the State that are working on the Project. All such employees
and Subcontractors of the Contractor shall have executed a confidentiality
agreement with the Contractor requiring a promise of confidentiality concerning
the Contractor’s clients and business.

The Contractor shall acquire no right or title to the Confidential Information.
The Contractor agrees not to use the Confidential Information for any purpose
except as contemplated pursuant to this Agreement. Notwithstanding the
foregoing, the Contractor may disclose the Confidential Information (i) to the
extent necessary to comply with any law, rule, regulation or ruling applicable to
it; (i1) as appropriate to respond to any summons or subpoena applicable to it; or
(i) to the extent necessary to enforce its rights under this Agreement.

14. Conflict of Interest

A.

The Contractor and employees of the Contractor shall not participate in
proceedings that involve the use of State funds or that are sponsored by the State
if the person's partner, family, or organization has a financial interest in the
outcome of the proceedings. The Contractor and employees of the Contractor
shall also avoid actions resulting in or creating the appearance of (i) use of an
official position with the government for private gain; (ii) preferential treatment
to any particular person associated with this Agreement or the Work of this
Agreement; (iii) loss of independence or impartiality; (iv) a decision made
outside official channels; or (v) adverse effects on the confidence of the public in
the integrity of the government or this Agreement.

The Contractor certifies and shall require any Subcontractor to certify to the
following:

Former State employees will not be awarded a contract for two (2) years from
the date of separation if that employee had any part of the decision making
process relevant to the contract, or for one (1) year from the date of
separation if that employee was in a policy making position in the same
general subject area as the proposed contract within the twelve (12) month
period of his or her separation from state service.

15. Covenant Against Gratuities

The Contractor warrants by signing this Agreement that no gratuities, in the form of
entertainment, gifts, or otherwise, were offered by the Contractor or any agent, director,

Rev 11/06
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or representative of the Contractor, to any officer, official, agent, or employee of the
State with a view toward securing the Contract or securing favorable treatment with
respect to any determinations concerning the performance of the Contract. For breach
or violation of this warranty, the State will have the right to terminate the Contract,
either in whole or in part, and any loss or damage sustained by the State in procuring,
on the open market, any items which the Contractor agreed to supply, shall be borne
and paid for by the Contractor. The rights and remedies of the State provided in this
provision shall not be exclusive and are in addition to any other rights and remedies
provided by law or under the Contract.

Standard of Professionalism

The Contractor shall conduct all work consistent with professional standards for the
industry and type of work being performed under the Agreement.

National Labor Relations Board

By executing this Agreement, the Contractor certifies under penalty of perjury under
the laws of the State of California that no more than one (1) final, unappealable finding
of contempt of court by a federal court has been issued against the Contractor within
the immediately preceding two (2) year period because of the Contractor's failure to
comply with an order of the National Labor Relations Board.

Drug-Free Workplace

The Contractor certifies that it will provide a drug-free workplace as required by
California Government Code, Section 8355 through Section 8357.

Nondiscrimination/No Harassment Clause

A. During the performance of this Agreement, the Contractor and its Subcontractors
shall not unlawfully discriminate against any employee or applicant for
employment because of race, religion, color, national origin, ancestry, physical
or mental disability, medical condition, marital status, age (over 40), sex, or
sexual orientation. The Contractor shall ensure that the evaluation and treatment
of employees and applicants for employment are free of such discrimination.

B. During the performance of this Agreement, the Contractor and its Subcontractors
shall not engage in unlawful harassment, including sexual harassment, with
respect to any persons with whom the Contractor or its Subcontractors interact in
the performance of this Agreement. The Contractor and its Subcontractors shall
take all reasonable steps to prevent harassment from occurring.

C. The Contractor shall comply with applicable provisions of the Fair Employment
and Housing Act, California Government Code, Sections 12990 et seq., and the
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applicable regulations promulgated under California Code of Regulations, title 2,
Sections 7285 et seq. The applicable regulations of the Fair Employment and
Housing Commission implementing California Government Code, Section
12990, set forth in chapter 5 of division 4 of title 2 of the California Code of
Regulations, are incorporated into this Agreement by reference and made a part
of it as if set forth in full.

D.  The Contractor and any of its Subcontractors shall give written Notice of their
obligations under this clause to labor organizations with which they have a
collective bargaining or other agreement.

E. The Contractor shall include the nondiscrimination/no harassment and
compliance provisions of this clause in any and all subcontracts issued to
perform Work under the Agreement.

Americans with Disabilities Act

By signing this Agreement, Contractor assures the State that it complies with applicable
provisions of the Americans with Disabilities Act (“ADA”) of 1990 (42 U.S.C.
Sections 012101 et seq.), which prohibits discrimination on the basis of disability, as
well as with all applicable regulations and guidelines issued pursuant to the ADA.

California Law

This Agreement shall be subject to and construed in accordance with the laws of the
State of California.

Severability

If any term or provision of this Agreement is found to be illegal or unenforceable, this
Agreement shall remain in full force and effect and that term or provision shall be
deemed stricken.

Waiver

The omission by either party at any time to enforce any default or right, or to require
performance of any of this Agreement's terms, covenants, or provisions by the other
party at the time designated, shall not be a waiver of the default or right, nor shall it

affect the right of the party to enforce those provisions later.

Signature Authority

The parties signing this Agreement certify that they have proper authorization to do so.
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Survival

The termination or expiration of the Agreement shall not relieve either party of any

obligation or liability accrued hereunder prior to or subsequent to such termination or
expiration, nor affect or impair the rights of either party arising under the Agreement
prior to or subsequent to such termination or expiration, except as expressly provided

herein.

Entire Agreement

This Agreement, consisting of all documents as defined herein, constitutes the entire
agreement between the parties with respect to the subject matter hereof and shall
supersede all previous proposals, both oral and written, negotiations, representations,
commitments, writing and all other communications between the parties. No waiver,
alteration, modification of, or addition to the terms and conditions contained herein
shall be binding unless expressly agreed in writing by a duly authorized representative

of the State.
PAYMENT PROVISIONS
Contract Amount
A. The total amount the State may pay to the Contractor under this Agreement for

performing the Work set forth in Exhibit D, Work to be Performed, and any
allowable expenses, shall be the actual costs not to exceed the Contract Amount
of $ , as set forth in this Exhibit.

The Contractor has estimated the costs and expenses necessary to complete the
Work. The State’s acceptance of the Contractor’s proposal and price does not (1)
imply that the State approves of or adopts the Contractor’s plan, means, methods,
techniques, or procedures required to perform the Work, nor (2) relieve the
Contractor from the sole responsibility for the accuracy of its estimate and timely
completion of the Work of this Agreement within the total amount for
compensation set forth herein.

Compensation for Contract Work for Deliverables

A

For performing the Work associated with Deliverables ____ of this Agreement, the
State shall compensate the Contractor for the actual cost, at the hourly rates set
forth in Table 2.1, below.
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Table 2.1: Contract Rates and Not to Exceed Extended Amount for the Work

Contractor’s Personnel Hourly Rate | Anticipated Extended
Hours Amount
Project Manager $ $
[Job Classification] $ $
B. The hourly rates set forth in Table 2.1, above is inclusive of all costs, benefits,

expenses, fees, overhead, and profits payable to the Contractor for services
rendered to the State.

C. The Contractor shall not exceed nor bill the State in excess of ___ hours of
service under this Agreement.

D. The Contractor shall not charge nor shall the State pay any overtime rate.
E. The Contractor shall not request nor shall the State consider any reimbursement
for non-production work including but not limited to time spent traveling to and

from the job site or any living expenses.

F. The total actual cost which the State may reimburse the Contractor, pursuant to
this provision, shall not exceed $ .

3. Compensation for Allowable Expenses for Deliverables

For Deliverables ___, the State shall reimburse the Contractor as follows:

A. Administrative and Operating Expenses

I. The State shall reimburse the Contractor for itemized administrative and
operating expenses that are reasonably incurred in performing this
Agreement, provided that the Project Manager approves them. These
expenses may include communication, clerical assistance, graphics,
production, duplicating, and reasonable costs.

ii.  The total actual cost which the State may reimburse the Contractor,
pursuant to this provision, shall not exceed $___.

B. Transportation, Meals, and Lodging Expenses

I. The State shall reimburse the Contractor for actual expenses incurred for
reasonable and necessary transportation, meals, lodging, and other travel-
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Vi.

Vil.

related expenses required to perform the Work of this Agreement. Such
travel expenses shall not exceed .

The Contractor shall submit a written travel plan to the Project Manager
prior to incurring any travel expenses, including the reason for the trip,
number of persons traveling, types of expenses the Contractor expects to
incur and the estimated costs. Prior approval of the travel plan is
required.

For necessary air transportation, the State will reimburse the Contractor
for the actual cost incurred. All air transportation is limited to coach fares
and must be booked a minimum of fourteen (14) days prior to travel,
unless the Project Manager agrees otherwise in writing.

For overnight travel, in accordance with the California Victim
Compensation and Government Claims Board (formerly State Board of
Control) guidelines, the State will reimburse the Contractor for meal and
lodging expenses in an amount not to exceed $150.00 per day@, plus
sales tax. Meals shall be reimbursed at the actual cost not to exceed the
following maximum amounts per person per Day: breakfast~$6.00;
lunch~$10.00; dinner~$18.00; and/or incidentals~$6.00. Hotel room
rental shall be reimbursed for the actual cost not to exceed $110.00 per
Day plus tax.

For necessary private vehicle ground transportation usage, the State will
reimburse the Contractor up to $0.485 cents per mile.

Upon the Project Manager’s request, the Contractor shall provide copies
of receipts for reimbursement of transportation, lodging, and meal
expenses.

The total actual cost which the State may reimburse the Contractor,
pursuant to this provision, shall not exceed $ . The Contractor shall
provide Notice to the State if the Contractor has reason to believe that the
travel required to perform the Work will exceed this amount.

Payment for Contract Work for Deliverables

A.

For performing the Work associated with Deliverables ___ of this Agreement, the
State shall compensate the Contractor at the firm fixed prices, of $___, as set forth
in Table 4.1, below, for the completion and acceptance of each Deliverable, as set
forth in Exhibit D, Work to be Performed, inclusive of all costs, benefits,
expenses, fees, overhead, and profits payable to the Contractor for services
rendered to the State.

Page 14 of 16



GASB 43/45 Compliance
Attachment A
Contract Terms

Rev 11/06

Table 4.1: Firm Fixed Price by Deliverable for the Work

Deliverable Due Date Firm Fixed Price
Deliverable #1 $
Deliverable #2 $
B. The total amount the State may pay the Contractor, pursuant to this provision,
shallbe $__ .

Other Expenses

The State shall not consider reimbursement for costs not defined as allowable in this
Agreement, including but not limited to any administrative, operating, travel, meals,
and lodging expenses incurred during the performance of this Agreement.

Taxes

The State is exempt from federal excise taxes and no payment will be made for any
taxes levied on the Contractor’s or any Subcontractor’s employees’ wages. The State
will pay for any applicable State of California or local sales or use taxes on the services
rendered or equipment or parts supplied pursuant to this Agreement.

Method of Payment

A The Contractor shall submit an invoice for Work provided upon completion of the
Deliverables and Tasks, as set forth in Exhibit D, Work to be Performed, no more
often than once a month. After receipt of invoice, the State will either approve
the invoice for payment or give the Contractor specific written reasons why part
or all of the payment is being withheld and what remedial actions the Contractor
must take to receive the withheld amount.

B. The State will make payment in arrears after receipt of the Contractor’s properly
completed invoice. Invoices shall clearly indicate the following:

i.
ii.
iii.
iv.
V.

Vi.

Vii.

The Contract number;

A unique invoice number;

The Contractor's name and address;

Taxpayer identification number (the Contractor’s federal employer
identification number);

Description of the completed Work, including services rendered, Task(s)
performed, and/or Deliverable(s) made, as appropriate;

The appropriate receipts for reimbursement of allowable expenses, if this
Agreement provides for reimbursement;

The dates and hours worked;
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viii. The contractual charges, including the appropriate cost, price, rate, or
expenses, if allowable under this Contract; and,
ix.  Preferred remittance address, if different from the mailing address.

The Contractor shall submit one (1) original and two (2) copies of invoices to:

Judicial Council of California
Administrative Office of the Courts

c/o Finance Division, Accounts Payable
455 Golden Gate Avenue, 7" Floor

San Francisco, CA 94102-3688

Please note that invoices or vouchers not on printed bill heads shall be signed by
the Contractor or the person furnishing the supplies or services.

Page 16 of 16



GASB 43/45 Compliance

Attachment B

Administrative Rules Government Requests for Proposals

JUDICIAL COUNCIL OF CALIFORNIA
ADMINISTRATIVE OFFICE OF THE COURTS

ADMINISTRATIVE RULES GOVERNING REQUESTS FOR PROPOSALS

A

B.

C.
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General

1.

This solicitation document, the evaluation of proposals, and the award of any
contract shall conform with current competitive bidding procedures as they
relate to the procurement of goods and services. A vendor's proposal is an
irrevocable offer for 30 days following the deadline for its submission.

In addition to explaining the Administrative Office of the Courts’ (AOC’s)
requirements, the solicitation document includes instructions which prescribe
the format and content of proposals.

Errors in the solicitation document

1.

If a vendor submitting a proposal discovers any ambiguity, conflict,
discrepancy, omission, or other error in this solicitation document, the vendor
shall immediately provide the AOC with written notice of the problem and
request that the solicitation document be clarified or modified. Without
disclosing the source of the request, the AOC may modify the solicitation
document prior to the date fixed for submission of proposals by issuing an
addendum to all vendors to whom the solicitation document was sent.

If prior to the date fixed for submission of proposals a vendor submitting a
proposal knows of or should have known of an error in the solicitation
document but fails to notify the AOC of the error, the vendor shall bid at its own
risk, and if the vendor is awarded the contract, it shall not be entitled to
additional compensation or time by reason of the error or its later correction.

Questions regarding the solicitation document

1.

If a vendor’s question relates to a proprietary aspect of its proposal and the
question would expose proprietary information if disclosed to competitors, the
vendor may submit the question in writing, conspicuously marking it as
"CONFIDENTIAL." With the question, the vendor must submit a statement
explaining why the question is sensitive. If the AOC concurs that the disclosure
of the question or answer would expose proprietary information, the question
will be answered, and both the question and answer will be kept in confidence.
If the AOC does not concur regarding the proprietary nature of the question, the
question will not be answered in this manner and the vendor will be notified.
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2.

If a vendor submitting a proposal believes that one or more of the solicitation
document’s requirements is onerous or unfair, or that it unnecessarily precludes
less costly or alternative solutions, the vendor may submit a written request that
the solicitation document be changed. The request must set forth the
recommended change and vendor’s reasons for proposing the change. Any such
request must be submitted to the project manager listed in Section 9 of the RFP
by the proposal due date and time listed on the cover letter of this RFP.

Addenda

1.

The AOC may modify the solicitation document prior to the date fixed for
submission of proposals by faxing an addendum to the vendors to whom the
solicitation document was sent. If any vendor determines that an addendum
unnecessarily restricts its ability to bid, it must notify the project manager listed
in Section 9 of the RFP no later than one day following the receipt of the
addendum.

Withdrawal and resubmission/modification of proposals

1.

A vendor may withdraw its proposal at any time prior to the deadline for
submitting proposals by notifying the AOC in writing of its withdrawal. The
notice must be signed by the vendor. The vendor may thereafter submit a new
or modified proposal, provided that it is received at the AOC no later than the
proposal due date and time listed on the cover letter of this RFP. Modifications
offered in any other manner, oral or written, will not be considered. Proposals
cannot be changed or withdrawn after the proposal due date and time listed on
the coversheet of this RFP.

Evaluation process

1.

An evaluation team will review in detail all proposals that are received to
determine the extent to which they comply with solicitation document
requirements.

If a proposal fails to meet a material solicitation document requirement, the
proposal may be rejected. A deviation is material to the extent that a response is
not in substantial accord with solicitation document requirements. Material
deviations cannot be waived. Immaterial deviations may cause a bid to be
rejected.

Proposals that contain false or misleading statements may be rejected if in the

AOC’s opinion the information was intended to mislead the state regarding a
requirement of the solicitation document.
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Cost sheets will be checked only if a proposal is determined to be otherwise
qualified. All figures entered on the cost sheets must be clearly legible.

During the evaluation process, the AOC may require a vendor's representative
to answer questions with regard to the vendor’s proposal. Failure of a vendor to
demonstrate that the claims made in its proposal are in fact true may be
sufficient cause for deeming a proposal nonresponsive.

G. Rejection of bids

1.

The AOC may reject any or all proposals and may or may not waive an
immaterial deviation or defect in a bid. The AOC’s waiver of an immaterial
deviation or defect shall in no way modify the solicitation document or excuse a
vendor from full compliance with solicitation document specifications. The
AOC reserves the right to accept or reject any or all of the items in the proposal,
to award the contract in whole or in part and/or negotiate any or all items with
individual vendors if it is deemed in the AOC’s best interest. Moreover, the
AOC reserves the right to make no selection if proposals are deemed to be
outside the fiscal constraint or against the best interest of the State of California.

H. Award of contract

1.

I. Decision

1.

Award of contract, if made, will be in accordance with the solicitation document
to a responsible vendor submitting a proposal compliant with all the
requirements of the solicitation document and any addenda thereto, except for
such immaterial defects as may be waived by the AOC.

The AOC reserves the right to determine the suitability of proposals for
contracts on the basis of a proposal’s meeting administrative requirements,
technical requirements, its assessment of the quality of service and performance
of items proposed, and cost.

Questions regarding the AOC’s award of any business on the basis of proposals
submitted in response to this solicitation document, or on any related matter,
should be addressed to the individual listed in the Submission of Proposals
section on the coversheet of this RFP who will forward the matter to the
appropriate contracting officer.

J. Execution of contracts

1.

Rev 11/06

The AOC will make a reasonable effort to execute any contract based on this
solicitation document within 30 days of selecting a proposal that best meets its
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requirements. However, exceptions taken by a vendor may delay execution of a
contract

A vendor submitting a proposal must be prepared to use a standard state
contract form rather than its own contract form.

Protest procedure

1.

General

Failure of a vendor to comply with the protest procedures set forth in this
Section K, will render a protest inadequate and non-responsive, and will result
in rejection of the protest.

Prior to Submission of Proposal

An interested party that is an actual or prospective proposer with a direct
economic interest in the procurement may file a protest based on allegedly
restrictive or defective specifications or other improprieties in the solicitation
process that are apparent, or should have been reasonably discovered prior to
the submission of a proposal. Such protest must be received prior to the
Proposal Closing Time. The protestor shall have exhausted all administrative
remedies discussed in this Attachment B prior to submitting the protest. Failure
to do so may be grounds for denying the protest.

After Award

A vendor submitting a proposal may protest the award based on allegations of
improprieties occurring during the proposal evaluation or award period if it
meets all of the following conditions:

a.  The vendor has submitted a proposal that it believes to be responsive to
the solicitation document;

b.  The vendor believes that its proposal meets the administrative and
technical requirements of the solicitation, proposes services of proven
quality and performance, and offers a competitive cost; and,

c.  The vendor believes that the AOC has incorrectly selected another vendor
submitting a proposal for an award.

Protests must be received no later than five (5) business days after the protesting
party is sent a Non-Award letter.
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Form of Protest

A vendor who is qualified to protest should submit the protest to the individual
listed in the Submission of Proposals section on the coversheet of this RFP who
will forward the matter to the appropriate Contracting Officer.

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

b.  The protest shall include the name, address, telephone and facsimile
numbers, and email address of the party protesting or their representative.

c.  The title of the solicitation document under which the protest is submitted
shall be included.

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

e.  The specific ruling or relief requested must be stated.

The AOC, at its discretion, may make a decision regarding the protest without
requesting further information or documents from the protestor. Therefore, the
initial protest submittal must include all grounds for the protest and all evidence
available at the time the protest is submitted. If the protestor later raises new
grounds or evidence that was not included in the initial protest but which could
have been raised at that time, the AOC will not consider such new grounds or
new evidence.

Determination of Protest Submitted Prior to Submission of Proposal

Upon receipt of a timely and proper protest based on allegedly restrictive or
defective specifications or other improprieties in the solicitation process that are
apparent, or should have been reasonably discovered prior to the submission of
a proposal, the AOC will provide a written determination to the protestor prior
to the Proposal Due Date. If required, the AOC may extend the Proposal Due
Date to allow for a reasonable time to review the protest. If the protesting party
elects to appeal the decision, the protesting party will follow the appeals process
outlined below and the AOC, at its sole discretion, may elect to withhold the
contract award until the protest is resolved or denied or proceed with the award
and implementation of the contract.

Determination of Protest Submitted After Submission of Proposal
Upon receipt of a timely and proper protest, the AOC will investigate the protest

and will provide a written response to the vendor within a reasonable time. If
the AOC requires additional time to review the protest and is not able to provide
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a response within ten (10) business days, the AOC will notify the vendor. If the
protesting party elects to appeal the decision, the protesting party will follow the
appeals process outlined below. The AOC, at its sole discretion, may elect to
withhold the contract award until the protest is resolved or denied or proceed
with the award and implementation of the agreement.

Appeals Process

The Contracting Officer’s decision shall be considered the final action by the
AOC unless the protesting party thereafter seeks an appeal of the decision by
filing a request for appeal with the AOC’s Business Services Manager, at the
same address noted in the Submission of Proposal section of the coversheet of
this RFP, within five (5) calendar days of the issuance of the Contracting
Officer’s decision.

The justification for appeal is specifically limited to:
a.  Facts and/or information related to the protest, as previously submitted,

that were not available at the time the protest was originally submitted,;

b.  The Contracting Officer’s decision contained errors of fact, and that such
errors of fact were significant and material factors in the Contracting
Officer’s decision; or

c.  The decision of the Contracting Officer was in error of law or regulation.
The vendor’s request for appeal shall include:

a. The name, address telephone and facsimile numbers, and email
address of the vendor filing the appeal or their representative;

b. A copy of the Contracting Officer’s decision;
C. The legal and factual basis for the appeal; and

d. The ruling or relief requested. Issues that could have been raised
earlier will not be considered on appeal.

Upon receipt of a request for appeal, the AOC’s Business Services Manager will
review the request and the decision of the Contracting Officer and shall issue a
final determination. The decision of the AOC’s Business Services Manager
shall constitute the final action of the AOC.

Protest Remedies
If the protest is upheld, the AOC will consider all circumstances surrounding the

procurement in its decision for a fair and reasonable remedy, including the
seriousness of the procurement deficiency, the degree of prejudice to the

Page 6 of 7



GASB 43/45 Compliance

Attachment B

Administrative Rules Government Requests for Proposals

L.

M.

N.

Rev 11/06

protesting party or to the integrity of the competitive procurement system, the
good faith efforts of the parties, the extent of performance, the cost to the AOC,
the urgency of the procurement, and the impact of the recommendation(s) on the
AOC. The AOC may recommend ay combination of the following remedies:

Terminate the contract for convenience;

a.

b.  Re-solicit the requirement;
C Issue a new solicitation;

d

Refrain from exercising options to extend the term under the contract, if
applicable;

e.  Award a contract consistent with statute or regulation; or
f.  Other such remedies as may be required to promote compliance.

News releases

1.

News releases pertaining to the award of a contract may not be made without
prior written approval of the AOC’s Business Services Manager.

Disposition of materials

1.

All materials submitted in response to this solicitation document will become
the property of the State of California and will be returned only at the AOC’s
option and at the expense of the vendor submitting the proposal. One copy of a
submitted proposal will be retained for official files and become a public record.
Any material that a vendor considers as confidential but does not meet the
disclosure exemption requirements of the California Public Records Act should
not be included in the vendor’s proposal as it may be made available to the
public.

Payment

1.

Payment terms will be specified in any agreement that may ensue as a result of
this solicitation document.

THE STATE DOES NOT MAKE ANY ADVANCE PAYMENT FOR
SERVICES. Payment is normally made based upon completion of tasks as
provide in the agreement between the AOC and the selected vendor. The AOC
may withhold ten percent of each invoice until receipt and acceptance of the
final product. The amount of the withhold may depend upon the length of the
project and the payment schedule provided in the agreement between the AOC
and the selected vendor.
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	The Contractor shall indemnify, defend (with counsel satisfactory to the State), and save harmless the State and its officers, agents, and employees from any and all claims and losses accruing or resulting to any and all other contractors, Subcontractors, suppliers, and laborers, and any other person, firm, or corporation furnishing or supplying Work, Materials, Data, or services in connection with the performance of this Agreement, and from any and all claims and losses accruing or resulting to any person, firm, or corporation who may be injured or damaged by the Contractor or its agents or employees in the performance of this Agreement.
	The Contractor and the agents and employees of the Contractor, in the performance of this Agreement, shall act in an independent capacity and not as officers or employees or agents of the State of California.
	The State may terminate this Agreement and be relieved of the payment of any consideration to the Contractor if the Contractor fails to perform the provisions of this Agreement at the time and in the manner provided.  If the Agreement is terminated, the State may proceed with the Work in any manner it deems proper.  The cost to the State to perform this Agreement shall be deducted from any sum due the Contractor under this Agreement or any other agreement, and the balance, if any, shall be paid to the Contractor upon demand. 
	Without the written consent of the State, the Contractor shall not assign this Agreement in whole or in part.
	Time is of the essence in this Agreement.
	Alteration or variation of the terms of this Agreement shall not be valid unless made in writing and signed by the parties, and an oral understanding or agreement that is not incorporated shall not be binding on any of the parties.
	The consideration to be paid to the Contractor under this Agreement shall be compensation for all the Contractor's expenses incurred in the performance of this Agreement, including travel and per diem, unless otherwise expressly provided.
	Terms defined below and elsewhere throughout the Contract Documents shall apply to the Agreement as defined.
	The Contractor shall complete all Work specified in these Contract Documents to the State's satisfaction and in compliance with the Nondiscrimination/No Harassment Clause, as set forth in this Exhibit B.
	______, Project Manager
	Judicial Council of California 
	Administrative Office of the Courts
	The Contractor shall not subcontract this Agreement or services provided under this Agreement, unless the State agrees to the subcontracting in writing.  Any authorized subcontract(s) shall be executed in the same manner as this Agreement.  No party to this Agreement shall in any way contract on behalf of or in the name of another party to this Agreement.
	Changes or Amendments to any component of the Contract Documents can be made only with prior written approval from the Project Manager.  Requests for changes or Amendments must be submitted in writing and must be accompanied by a narrative description of the proposed change and the reasons for the change.  Additional funds may not be encumbered under the Agreement due to an act of Force Majeure, although the performance period of the Agreement may be amended due to an act of Force Majeure.   After the Project Manager reviews the request, a written decision shall be provided to the Contractor.  Amendments to the Agreement shall be authorized via bilateral execution of a State Standard Agreement.
	The Contractor shall maintain an adequate system of accounting and internal controls that meets Generally Accepted Accounting Principles or GAAP.
	The Contractor shall maintain all financial Data, supporting documents, and all other records relating to performance and billing under this Agreement for a period in accordance with State and Federal law, a minimum retention period being no less than four (4) years.  The retention period starts from the date of the submission of the final payment request.  The Contractor is also obligated to protect Data adequately against fire or other damage.
	The Contractor shall permit the authorized representative of the State or its designee or both at any reasonable time to inspect or audit all Data relating to performance and billing to the State under this Agreement.  The Contractor further agrees to maintain such Data for a period of four (4) years after final payment under this Agreement.
	Any interest of the Contractor in Data in any form, or other documents and/or recordings prepared by the Contractor for performance of services under this Agreement shall become the property of the State.  Upon the State's written request, the Contractor shall provide the State with all this Data within thirty (30) Days of the request.
	Former State employees will not be awarded a contract for two (2) years from the date of separation if that employee had any part of the decision making process relevant to the contract, or for one (1) year from the date of separation if that employee was in a policy making position in the same general subject area as the proposed contract within the twelve (12) month period of his or her separation from state service.
	The Contractor warrants by signing this Agreement that no gratuities, in the form of entertainment, gifts, or otherwise, were offered by the Contractor or any agent, director, or representative of the Contractor, to any officer, official, agent, or employee of the State with a view toward securing the Contract or securing favorable treatment with respect to any determinations concerning the performance of the Contract.  For breach or violation of this warranty, the State will have the right to terminate the Contract, either in whole or in part, and any loss or damage sustained by the State in procuring, on the open market, any items which the Contractor agreed to supply, shall be borne and paid for by the Contractor.  The rights and remedies of the State provided in this provision shall not be exclusive and are in addition to any other rights and remedies provided by law or under the Contract.
	The Contractor shall conduct all work consistent with professional standards for the industry and type of work being performed under the Agreement.
	By executing this Agreement, the Contractor certifies under penalty of perjury under the laws of the State of California that no more than one (1) final, unappealable finding of contempt of court by a federal court has been issued against the Contractor within the immediately preceding two (2) year period because of the Contractor's failure to comply with an order of the National Labor Relations Board.
	The Contractor certifies that it will provide a drug-free workplace as required by California Government Code, Section 8355 through Section 8357.
	By signing this Agreement, Contractor assures the State that it complies with applicable provisions of the Americans with Disabilities Act (“ADA”) of 1990 (42 U.S.C. Sections 012101 et seq.), which prohibits discrimination on the basis of disability, as well as with all applicable regulations and guidelines issued pursuant to the ADA. 
	This Agreement shall be subject to and construed in accordance with the laws of the State of California.
	If any term or provision of this Agreement is found to be illegal or unenforceable, this Agreement shall remain in full force and effect and that term or provision shall be deemed stricken.
	The omission by either party at any time to enforce any default or right, or to require performance of any of this Agreement's terms, covenants, or provisions by the other party at the time designated, shall not be a waiver of the default or right, nor shall it affect the right of the party to enforce those provisions later.
	The parties signing this Agreement certify that they have proper authorization to do so.
	The termination or expiration of the Agreement shall not relieve either party of any obligation or liability accrued hereunder prior to or subsequent to such termination or expiration, nor affect or impair the rights of either party arising under the Agreement prior to or subsequent to such termination or expiration, except as expressly provided herein.
	This Agreement, consisting of all documents as defined herein, constitutes the entire agreement between the parties with respect to the subject matter hereof and shall supersede all previous proposals, both oral and written, negotiations, representations, commitments, writing and all other communications between the parties.  No waiver, alteration, modification of, or addition to the terms and conditions contained herein shall be binding unless expressly agreed in writing by a duly authorized representative of the State.
	Table 2.1:  Contract Rates and Not to Exceed Extended Amount for the Work
	For Deliverables ___, the State shall reimburse the Contractor as follows:



	Table 4.1:  Firm Fixed Price by Deliverable for the Work
	The State shall not consider reimbursement for costs not defined as allowable in this Agreement, including but not limited to any administrative, operating, travel, meals, and lodging expenses incurred during the performance of this Agreement.
	The State is exempt from federal excise taxes and no payment will be made for any taxes levied on the Contractor’s or any Subcontractor’s employees’ wages.  The State will pay for any applicable State of California or local sales or use taxes on the services rendered or equipment or parts supplied pursuant to this Agreement. 
	Judicial Council of California
	Administrative Office of the Courts
	c/o Finance Division, Accounts Payable
	455 Golden Gate Avenue, 7th Floor
	San Francisco, CA 94102-3688

	A. General
	B. Errors in the solicitation document
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	F. Evaluation process
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	K. Protest procedure
	A vendor submitting a proposal may protest the award based on allegations of improprieties occurring during the proposal evaluation or award period if it meets all of the following conditions:
	A vendor who is qualified to protest should submit the protest to the individual listed in the Submission of Proposals section on the coversheet of this RFP who will forward the matter to the appropriate Contracting Officer.
	The AOC, at its discretion, may make a decision regarding the protest without requesting further information or documents from the protestor.  Therefore, the initial protest submittal must include all grounds for the protest and all evidence available at the time the protest is submitted.  If the protestor later raises new grounds or evidence that was not included in the initial protest but which could have been raised at that time, the AOC will not consider such new grounds or new evidence.
	Upon receipt of a timely and proper protest based on allegedly restrictive or defective specifications or other improprieties in the solicitation process that are apparent, or should have been reasonably discovered prior to the submission of a proposal, the AOC will provide a written determination to the protestor prior to the Proposal Due Date.  If required, the AOC may extend the Proposal Due Date to allow for a reasonable time to review the protest.  If the protesting party elects to appeal the decision, the protesting party will follow the appeals process outlined below and the AOC, at its sole discretion, may elect to withhold the contract award until the protest is resolved or denied or proceed with the award and implementation of the contract.
	Upon receipt of a timely and proper protest, the AOC will investigate the protest and will provide a written response to the vendor within a reasonable time.  If the AOC requires additional time to review the protest and is not able to provide a response within ten (10) business days, the AOC will notify the vendor.  If the protesting party elects to appeal the decision, the protesting party will follow the appeals process outlined below.  The AOC, at its sole discretion, may elect to withhold the contract award until the protest is resolved or denied or proceed with the award and implementation of the agreement.
	The Contracting Officer’s decision shall be considered the final action by the AOC unless the protesting party thereafter seeks an appeal of the decision by filing a request for appeal with the AOC’s Business Services Manager, at the same address noted in the Submission of Proposal section of the coversheet of this RFP, within five (5) calendar days of the issuance of the Contracting Officer’s decision.
	The justification for appeal is specifically limited to:  
	a. Facts and/or information related to the protest, as previously submitted, that were not available at the time the protest was originally submitted; 
	b. The Contracting Officer’s decision contained errors of fact, and that such errors of fact were significant and material factors in the Contracting Officer’s decision; or 
	c. The decision of the Contracting Officer was in error of law or regulation.  
	The vendor’s request for appeal shall include: 
	a. The name, address telephone and facsimile numbers, and email address of the vendor filing the appeal or their representative; 
	b. A copy of the Contracting Officer’s decision; 
	c. The legal and factual basis for the appeal; and 
	d. The ruling or relief requested.  Issues that could have been raised earlier will not be considered on appeal.  
	Upon receipt of a request for appeal, the AOC’s Business Services Manager will review the request and the decision of the Contracting Officer and shall issue a final determination.  The decision of the AOC’s Business Services Manager shall constitute the final action of the AOC.
	If the protest is upheld, the AOC will consider all circumstances surrounding the procurement in its decision for a fair and reasonable remedy, including the seriousness of the procurement deficiency, the degree of prejudice to the protesting party or to the integrity of the competitive procurement system, the good faith efforts of the parties, the extent of performance, the cost to the AOC, the urgency of the procurement, and the impact of the recommendation(s) on the AOC.  The AOC may recommend ay combination of the following remedies:

	L. News releases
	M. Disposition of materials
	N. Payment


