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1. Accounting.  Contractor will maintain a system of accounting and internal controls that meets Generally Accepted 
Accounting Principles (U.S. GAAP). 

2. Amendment.  No modifications, alterations, changes, or waiver to the Agreement or any of its terms shall be valid or 
binding unless accomplished by a written amendment, signed by both parties, that specifically references and 
incorporates the terms of the Agreement into the written amendment. 

3. Assignment; Subcontracting; Successors. 

A.  Assignment. 

(1) The Court may assign its rights and duties (or subcontract portions of the Agreement) to any other public 
entity.  The Court shall notify Contractor in writing within 30 days following the assignment.   

(2) In addition, either party may assign its rights and duties or subcontract portions of the Agreement to a third 
party, but only if the non-assigning party gives prior written consent to the assigning party.  Consent may be 
withheld for any reason or no reason.  If a non-assigning party does consent, the consent will take effect 
only if there is a written agreement between the assigning/subcontracting party and all 
assignees/subcontractors, stating that the assignees/subcontractors: 

(a) are jointly and severally liable to the non-assigning party for performing the duties in the Agreement of 
the assigning/subcontracting party; 

(b) affirm the rights granted in the Agreement to the non-assigning party; 
(c) make the representations and warranties made by the assigning/subcontracting party in the Agreement; 

and 
(d) appoint the non-assigning party an intended third party beneficiary under the written agreement with 

the assigning/subcontracting party.  

(3) No assignment or subcontract will release either party of its duties under the Agreement. 

B. Subcontracting.  Contractor may engage a subcontractor to perform any portion of the work, but only with the 
prior written consent of the Court.  Any subcontracting without the Court’s written consent is a material breach 
of the Agreement.  Subcontractors will be subject to the same terms and conditions applicable to Contractor 
under the Agreement and shall incorporate the Agreement into any subcontracting relationship.  Contractor 
shall be liable for all subcontractor acts or omissions, including indemnity obligations. 

C. Successors.  The Agreement binds the parties as well as their heirs, successors, executors, administrators, and 
assignees. 

4. Audits; Retention of Records; Ownership of Results. 

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

C. Ownership.  Unless otherwise provided in the Agreement, the Court is the exclusive owner of all materials 
collected and produced in connection with the work.  Upon the Termination Date (subject to any mutually 
agreed period of continuation of work), or upon the Court’s notice at any time, and subject only to the duty of 
confidentiality owed to a represented party, Contractor shall give original materials to the Court or to another 
party at the Court’s direction. 

D. Copies.  Contractor may retain copies of any original documents Contractor provides to the Court. 

E. Retention of Records.  Contractor will maintain all financial data, supporting documents, and all other records 
relating to performance and billing under the Agreement for a period in accordance with state and federal law.  
The minimum retention period will be four (4) years from the date of the submission of the final payment 
request or until audit findings are resolved, whichever is later. 

5. Background Checks; Court Approval of Contractor’s Staff. 

A. Background Checks. 

(1) Each of Contractor’s staff performing services on or at court locations or have access to sensitive, 
confidential court information under this contract shall undergo and pass a background investigation to the 
satisfaction of the Court as a condition of beginning and continuing to perform services under this contract.  
Such background investigation must be obtained through fingerprints submitted to the California 
Department of Justice to include State, local, and federal-level review, which may include, but shall not be 
limited to, criminal conviction information.  The fees associated with the background investigation of up to 
forty (40) dollars per person shall be at the expense of Contractor, regardless of whether the member of 
Contractor’s staff passes or fails the background investigation. 

(2) Contractor shall notify the Court within 72 hours of any known arrests or other changes to the criminal 
record of any staff performing services under this Agreement.  The Court may, in its sole discretion, require 
that any staff reported to have an arrest or other change in his or her criminal record subsequent to passing 
an initial background investigation be replaced by Contractor at no additional cost to the Court. 

B. Court Approval of Contractor’s Staff. 

(1) Contractor’s Staff. 

(a) The Court has the reasonable right to approve, which approval shall not be unreasonably withheld, 
members of Contractor’s Representatives during the performance of the work hereunder and prior to 
any proposed changes in Contractor’s Representatives. Contractor shall provide the Court’s Project 
Director with résumés of all proposed changes to Contractor’s Representatives and shall make such staff 
available for interview by the Court upon request of the Court’s Project Director. By execution hereof, 
the Court has approved the current Contractor’s Project Director and Project Manager. 

(b) Contractor shall cooperate with the Court if the Court reasonably requests the removal of a member of 
Contractor’s staff from performing work hereunder, where such individual’s performance is deemed 
unsatisfactory by the Court or such individual fails to comply with any provision set forth in this 
Agreement or any established rule or regulation. 



 

Court Standard Business Terms and Conditions 

Page 4 of 33 

 

6. Changes in Work. 

A. The Court reserves the right to require Contractor to make changes in the work, which may include additions, 
deletions, or modifications to the work, or changes in the timing or level of effort for the work. 

(1) For any change proposed by the Court or Contractor, Contractor will submit in writing: 

(a) A description of the proposed change and the reasons for the change; 
(b) A summary of the total compensation to be paid Contractor with a breakdown of tasks and costs, 

including any reduction in work or costs resulting from the change; and 
(c) A statement of the expected impact on schedule. 

B. If the Court and Contractor agree on a change, the Court will issue an Amendment documenting the change, for 
the parties’ execution. 

(1) If the parties cannot agree to the terms of a change, Contractor will proceed diligently with work unless 
otherwise directed by the Court, and any continuing disagreement will follow the process set forth in the 
provisions entitled “Dispute Resolution.” Contractor should not proceed with any change prior to receiving 
an executed Amendment from the Court. All costs for changes performed by Contractor without the Court’s 
prior written approval will be at Contractor’s sole risk and expense. 

7. Choice of Law; Jurisdiction and Venue.  California law governs the Agreement.  Jurisdiction and venue for any legal 
action arising from, or connected with the Agreement shall exclusively reside in Los Angeles, California, and the 
parties hereby consent to the jurisdiction and venue of such courts. 

8. Confidential Information; Publicity. 

A. Confidential Information. 

(1) During the term of this Agreement and at all times thereafter, Contractor will: (a) hold all Confidential 
Information in strict trust and confidence, (b) refrain from using or permitting others to use Confidential 
Information in any manner or for any purpose not expressly permitted by this Agreement, and (c) refrain 
from disclosing or permitting others to disclose any Confidential Information to any third party without 
obtaining the Court’s express prior written consent on a case-by-case basis. Contractor will disclose 
Confidential Information only to its employees or contractors who need to know that information in order 
to perform services hereunder and who have executed a confidentiality agreement with Contractor at least 
as protective as the provisions of this section. The provisions of this section shall survive the expiration or 
termination of this Agreement. Contractor will protect the Confidential Information from unauthorized use, 
access, or disclosure in the same manner as Contractor protects its own confidential or proprietary 
information of a similar nature, and with no less than the greater of reasonable care and industry-standard 
care. The Court owns all rights, title and interest in the Confidential Information. Contractor will notify the 
Court promptly upon learning of any unauthorized disclosure or use of Confidential Information and will 
cooperate fully with the Court to protect such Confidential Information. Upon the Court’s request and upon 
any termination or expiration of this Agreement, Contractor will promptly (a) return to the Court or, if so 
directed by the Court, destroy all Confidential Information (in every form and medium), and (b) certify to the 
Court in writing that Contractor has fully complied with the foregoing obligations. 

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

(3) Permissible Disclosures.  Contractor may disclose the Court’s Confidential Information only on a “need to 
know” basis to Contractor’s employees and subcontractors and any representatives of the Court who are 
working on the project and who have also executed confidentiality agreements that protect the Court’s 
confidential information.  Additionally, Contractor may disclose the Confidential Information, to the extent 
necessary to comply with any applicable law, rule, regulation, or ruling, provided Contractor gives advance 
notice to the Court. 

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

9. Compensation. 

A. The Contract Sum shall be the maximum total monetary amount payable by the Court to Contractor for 
supplying all the tasks, deliverables, services, and other work specified under this Agreement. All work 
completed by Contractor must be deemed acceptable to, and approved in writing by, the Court’s Project 
Manager which approval shall not be unreasonably withheld.  

 B. Any additional work requested by the Court that exceeds the scope of Exhibit A (Statement of Work), must be 
approved in advance, and in writing, by the Executive Officer/Clerk, in the form of an Amendment.  Any change 
in the Contract Sum must be approved in advance, and in writing, by the Executive Officer/Clerk, in the form of 
an Amendment. 

C. If Contractor provides any task, deliverable, good, service, and/or other consideration to the Court other than 
those specified in this Agreement, or if Contractor provides such items requiring the Court’s prior written 
approval without first having obtained such written approval, the same shall be deemed to be a gratuitous effort 
on the part of Contractor, and Contractor shall have no claim whatsoever against the Court therefor. 

D. The Court’s payment will not relieve Contractor from its obligation to replace unsatisfactory work, even if the 
unsatisfactory character of such work may have been apparent or detected at the time such payment was made. 
Work, data, or components that do not conform to the requirements of the Agreement will be rejected, and will 
be replaced by Contractor, without delay or additional cost to the Court. 

E. If Contractor receives payment from the Court for a service or reimbursement that is later disallowed or rejected 
by the Court, Contractor will promptly refund the disallowed amount to the Court upon the Court’s request. At 
its option, the Court may offset the amount disallowed from any payment due to Contractor, under the 
Agreement or any other agreement. 

 F. Taxes. Contractor shall collect and remit any sales and use taxes as and to the extent required under the 
Revenue and Taxation Code. 

G. Salaries and Employee Benefits. Contractor will be solely responsible for providing to its employees all legally 
required employee benefits, and the Court shall not be held liable for the direct payment of any salaries, wages, 
or other compensation to any personnel provided by Contractor. 
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10. Contract and Project Administration. 

A. Key Personnel. 

The Court and Contractor shall each designate a Project Director (in the Agreement document) who shall have 
full authority to act on all daily operational matters concerning Contractor’s performance under this Agreement.  
Parties shall be notified in writing of any change to the name or address of Key Personnel. 

B. Contractor’s Representatives. 

(1) Contractor’s Project Director. 

(a) Contractor’s Project Director shall be responsible for confirming that the objectives of this Agreement 
are met by Contractor. 

(b) Contractor’s Project Director shall provide direction to the Court in the areas relating to Contractor’s 
policies, information requirements, and procedural requirements. 

(c) Contractor’s Project Director shall be responsible for determining whether the technical standards and 
requirements of this Agreement are met by Contractor and for evaluating Contractor’s performance 
under this Agreement. 

(d) Contractor’s Project Director shall plan and coordinate Contractor’s efforts with the Court. 

(e) Contractor’s Project Director shall be available by telephone during regular business hours. 

(2) Contractor’s Project Manager. 

(a) Contractor shall provide a Project Manager to represent Contractor and to oversee day-to-day operation 
of each site. 

(b) Contractor’s Project Manager shall be responsible for reporting to the Court as specified in this 
Agreement and as may be required by the Court from time to time. 

(c) Contractor’s Project Manager shall communicate with the Court’s Project Director on an on-going basis 
concerning any problems, modification, and contractual obligation, and shall be available during regular 
business hours for problem resolution. 

(d) Contractor’s Project Manager shall inform the Court’s Project Director of any change in production or in 
Contractor’s personnel assigned to provide goods and/or services to the Court. 

(e) Contractor’s Project Manager shall provide the Court with monthly accounting reports as required under 
this Agreement. 

(f) Contractor’s Project Manager shall provide the Court’s Project Director with the names, position titles 
and telephone numbers of Contractor’s local staff assigned to provide goods and/or services to the 
Court under this Agreement. 
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C. Court’s Representatives. 

(1) Court Personnel. 

Unless stated otherwise in this Agreement, all Court personnel assigned to this Agreement shall be under 
the exclusive supervision of the Court. Contractor understands and agrees that all such Court personnel are 
assigned only for the convenience of the Court. Contractor hereby represents that its price, project 
schedule, and performance hereunder are based solely on the work of Contractor’s personnel, except as 
otherwise expressly provided in this Agreement. 

(2) Court’s Project Director. 

(a) The Court’s Project Director shall be responsible for confirming that the objectives of this Agreement are 
met by Contractor. 

(b) The Court’s Project Director is not authorized to make any changes in any of the terms and conditions of 
this Agreement and is not authorized to further obligate the Court. 

(c) The Court’s Project Director shall provide direction to Contractor in the areas relating to Court policy, 
information requirements, and procedural requirements. 

(d) The Court’s Project Director shall have the right at all times to inspect any and all tasks, deliverables, 
goods, services, or other work provided by or on behalf of Contractor. 

(e) The Court’s Project Director may request a change of Contractor’s Project Director if the objectives of 
this Agreement are not being met as determined in the sole judgment of the Court’s Project Director. 

(f) The Court’s Project Director shall be responsible for determining whether the technical standards and 
requirements of this Agreement are met by Contractor and for evaluating Contractor’s performance 
under this Agreement. 

(g) The Court’s Project Director shall plan and coordinate Contractor’s efforts with the Court. 

(3) Court’s Project Manager. 

(a) The Court’s Project Manager shall monitor and evaluate Contractor’s performance. 

(b) The Court’s Project Manager is not authorized to make any changes in any terms and conditions of this 
Agreement, and is not authorized to further obligate the Court in any respect whatsoever. 

(4) Court’s Contract Analyst. 

(a) Contract Analyst shall be responsible for resolving contractual issues relating to terms and conditions of 
this Agreement. 

(b) Contract Analyst shall be responsible for preparing amendments, extensions and addendums to this 
Agreement. 
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11. Contractor Certification Clauses.  Contractor certifies that the representations below are true and will remain true 
throughout the term of the Agreement.  Contractor shall have an affirmative duty to promptly notify the Court if any 
of these representations are not or are no longer true: 

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

B. Binding.  The Agreement constitutes a valid and binding obligation of Contractor, and its permitted successors 
and assigns, enforceable in accordance with its terms.  

C. Child Support Compliance Act.  If Contractor is a private entity, and the Agreement provides for Compensation 
of $100,000 or more: 

(1) Contractor recognizes the importance of child and family support obligations and fully complies with all 
applicable state and federal laws relating to child and family support enforcement, including, but not limited 
to, disclosure of information and compliance with earnings assignment orders, as provided in Family Code § 
5200 et seq.; and 

(2) Contractor provides the names of all new employees to the New Hire Registry maintained by the California 
Employment Development Department. 

D. Compliance with the Law.  Contractor complies in all material respects with all laws, rules, and regulations 
applicable to Contractor’s business and services.  Contractor shall obtain and keep current all necessary licenses, 
approvals, permits and authorizations required by applicable laws to provide the work. Contractor will be 
responsible for all fees and taxes associated with obtaining such licenses, approvals, permits and authorizations, 
and for any fines and penalties arising from its noncompliance with any applicable law. 

E. Conflict Minerals.  If the Agreement is for the purchase of goods or services related to or involving “conflict 
minerals” (columbite-tantalite, cassiterite, wolframite, or gold), Contractor further certifies, UNDER PENALTY OF 
PERJURY, that it is not a “scrutinized company,” as defined by California Public Contract Code § 10490(b). 

F. No Conflict of Interest.  Contractor has no interest, and will not engage in any interest, that would constitute a 
conflict of interest under Public Contract Code §§ 10365.5, 10410 or 10411, which, in general, limit entering into 
follow-on contracts with a consultant who would benefit thereby from the consultant’s advice provided under 
the first contract; Government Code §§ 1090 et seq. or §§ 87100 et seq.; or California Rules of Court, rule 10.103 
or 10.104, which restrict employees and former employees from contracting with Judicial Branch Entities. 

G. Darfur Contracting Act Certification.  If the Agreement is for non-IT goods or services and Contractor did not 
provide to Court a Darfur Contracting Act certification as part of the solicitation process, this section applies: 
Contractor further certifies that either (a) it does not currently, and it has not within the previous three years, 
business activities or other operations outside of the United States, or (2) it is a “scrutinized company” as 
defined in Public Contract Code § 10476, but it has received written permission for the Court to submit a bid or 
proposal pursuant to PCC 10477(b), or (3) it has, or it has had within the previous three years, business activities 
or other operations outside of the United States, but it is not a “scrutinized company” as defined in Public 
Contract Code § 10476. 

H. Delinquent Taxpayers.  If the Agreement is for non-IT goods or services, Contractor further certifies, UNDER 
PENALTY OF PERJURY, that it is not a person or entity identified by the Franchise Tax Board or the Board of 
Equalization as one of the 500 largest tax delinquents, and there is no reason to believe Contractor will/may be 
placed on the Delinquent Taxpayer lists.  Contractor must provide Notice to the Court immediately if placed on 
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and/or if there is reason to believe Contractor will/may be placed on the Delinquent Taxpayer list(s). Failure to 
provide such Notice will be determined to mean that Contractor is in breach of contract and will be responsible 
for all expenses associated with re-contracting, re-bidding and obligations. 

I. Discharge Violations.  If Contractor is a private entity, Contractor is not in violation of any order or resolution not 
subject to review promulgated by the State Air Resources Board or an air pollution control district; or subject to 
any cease and desist order not subject to review issued pursuant to Water Code § 13301  for violation of waste 
discharge requirements or discharge prohibitions. Contractor has not been finally determined to be in violation 
of provisions of federal law relating to air or water pollution. 

J. Document Printing Agreements.  If the Agreement is for printing documents, Contractor shall use recycled 
products, to the maximum extent economically feasible, in the performance of work under the Agreement.  
Contractor further certifies, UNDER PENALTY OF PERJURY, that any recycled products provided or used in the 
work by Contractor meet all California minimum post-consumer content requirements. 

K. Domestic Partners, Spouses, and Gender and Gender Identity Discrimination.  If the Agreement provides for 
total Compensation of more than $100,000, Contractor is in compliance with, and throughout the term of this 
Agreement will remain in compliance with: (i) Public Contract Code § 10295.3, which places limitations on 
contracts with Contractors who discriminate in the provision of benefits on the basis of marital or domestic 
partner status, and (ii) Public Contract Code § 10295.35, which places limitations on contracts and contractors 
that discriminate in the provision of benefits on the basis of an employee’s or dependent’s actual or perceived 
gender identity. 

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

M. Electronic Waste Recycling Act.  If the Agreement provides for the purchase or lease of covered electronic 
devices under the Electronic Waste Recycling Act of 2003, Public Resources Code §§ 42460 et seq., Contractor 
complies with the requirements of that Act, and Contractor maintains documentation and provides reasonable 
access to its records and documents that evidence compliance.  

N. Not an Expatriate Corporation.  Contractor is not an expatriate corporation or subsidiary of an expatriate 
corporation within the meaning of Public Contract Code § 10286.1, and is eligible to contract with the Court. 

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

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

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

R. Iran Contracting Act.  If the Agreement is for the purchase of goods or services of $1,000,000 or more, 
Contractor further certifies, UNDER PENALTY OF PERJURY, that it is not on the current list of persons engaged in 
investment activities in Iran created by the California Department of General Services pursuant to California 
Public Contract Code § 2203(b). 
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S. No Litigation. No suit, action, arbitration, or legal, administrative, or other proceeding or governmental 
investigation is pending or, to Contractor’s knowledge, threatened against or affecting Contractor or 
Contractor’s business, financial condition, or ability to perform the Agreement, except any suit, action, 
arbitration, proceeding, or investigation that individually or in the aggregate with others will not or would not 
have a material adverse effect on Contractor’s business, the validity or enforceability of the Agreement, or 
Contractor’s ability to perform the Agreement. 

T. Los Angeles County’s Jury Service Program.  This Agreement is subject to the provisions of the Los Angeles 
County’s ordinance entitled Contractor Employee Jury Service (“Jury Service Program”) as codified in Sections 
2.203.010 through 2.203.090 of the Los Angeles County Code.  

(1) Unless Contractor has demonstrated to the Court’s satisfaction either that Contractor is not a “contractor” 
as defined under the Jury Service Program (Section 2.203.020 of the County Code) or that Contractor 
qualifies for an exception to the Jury Service Program (Section 2.203.070 of the County Code), Contractor 
shall have and adhere to a written policy that provides that its employees shall receive from Contractor, on 
an annual basis, no less than five (5) days of regular pay for actual jury service. The policy may provide that 
employees deposit any fees received for such jury service with Contractor or that Contractor deduct from 
the employee’s regular pay the fees received for jury service. 

(2) If Contractor uses any subcontractor to perform services for the Court under the Agreement, the 
subcontractor shall also be subject to the provisions of this section. The provisions of this section shall be 
inserted into any such sub-contract Agreement. 

(3) If Contractor is not required to comply with the Jury Service Program when the Agreement commences, 
Contractor shall have a continuing obligation to review the applicability of its “exception status” from the 
Jury Service Program, and Contractor shall immediately notify the Court if Contractor at any time either 
comes within the Jury Service Program’s definition of “contractor” or if Contractor no longer qualifies for an 
exception to the Jury Service Program. 

(4) Contractor’s violation of this section of the Agreement may constitute a material breach of the Agreement. 
In the event of such material breach, the Court may, at its sole discretion, terminate Agreement. 

U.  National Labor Relations Board Orders.  If the Agreement provides for making any purchase of goods or services 
from a private entity, except for a purchase of goods by credit card for an amount less than $2,500 from any one 
Contractor (but not to exceed in the aggregate $7,500 per year from Contractor), no more than one, final 
unappealable finding of contempt of court by a federal court has been issued against Contractor within the 
immediately preceding two-year period because of Contractor's failure to comply with an order of a federal 
court requiring Contractor to comply with an order of the National Labor Relations Board. Contractor swears 
UNDER PENALTY OF PERJURY that this representation is true. 

V. Non-discrimination.  Contractor complies with the federal Americans with Disabilities Act (42 U.S.C. § 12101 et 
seq.), and California’s Fair Employment and Housing Act (Government Code §§ 12990 et seq.) and associated 
regulations (Code of Regulations, title 2, §§ 7285 et seq.). Contractor does not unlawfully discriminate against 
any employee or applicant for employment because of age (40 and over), ancestry, color, creed, disability 
(mental or physical) including HIV and AIDS, marital or domestic partner status, medical condition (including 
cancer and genetic characteristics), national origin, race, religion, request for family and medical care leave, sex 
(including gender and gender identity), and sexual orientation.  Contractor has notified in writing each labor 
organization with which Contractor has a collective bargaining or other agreement of Contractor’s obligations of 
non-discrimination. 
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W. Parts Cleaning.  If the Agreement involves parts cleaning, Contractor shall use recycled solvents, to the 
maximum extent economically feasible, in the performance of work under the Agreement. Contractor further 
certifies, UNDER PENALTY OF PERJURY, that any post-consumer or secondary materials provided or used in the 
work by Contractor meet all California minimum post-consumer content requirements. 

X. Plastic Trash Bag Law.  Public Resources Code §§ 42290 et seq., requires any plastic trash bag supplier, 
manufacturer or wholesaler, or any of its divisions, subsidiaries, or successors, to be compliant with the Recycled 
Content Plastic Trash Bag Law, regardless of the goods or services being provided under the Agreement.  
Contractor further certifies, UNDER PENALTY OF PERJURY that it, and its divisions, subdivisions, and successors, 
comply with the Recycled Content Plastic Trash Bag Law, and shall continue to comply with the same throughout 
the term of the Agreement. 

Y. Prohibition Against Hiring Court Employees.  Contractor hereby certifies and agrees, and will require all 
subcontractors to certify, to the following:  “Former Court employees will not be offered employment position 
for two years from the date of separation, if that employee participated in the decision-making process relevant 
to the Agreement, or for one year from the date of separation if that employee was in a policy-making position 
in the same general subject area as the proposed Agreement, within the prior twelve-month period of Court 
employment.” In addition,  Contractor certifies and agrees that, during the term of this Agreement and for a 
period of one (1) year thereafter, Contractor shall not in any way intentionally induce or persuade any employee 
of Court to become an employee or agent of Contractor, except in response to a publicly solicited job listing. 

Z. Qualification.  If (1) Contractor is a corporation, limited liability company, or limited partnership, and (2) the 
contract will be performed in California, Contractor is qualified to do business and in good standing in the State 
of California, and will remain so for the term of the Agreement. 

AA. Sales and Use Tax Collection.  Contractor collects and remits sales and use taxes as and to the extent required 
under the Revenue and Taxation Code. 

BB. Sweatfree Code of Conduct.  If the Agreement provides for the furnishing of equipment, materials, or supplies 
other than public works, or for the laundering of apparel, garments or corresponding accessories: 

(1) No apparel, garments or corresponding accessories, equipment, materials, or supplies furnished to the 
Court under the Agreement have been laundered or produced in whole or in part by sweatshop labor, 
forced labor, convict labor, indentured labor under penal sanction, abusive forms of child labor or 
exploitation of children in sweatshop labor, or with the benefit of sweatshop labor, forced labor, convict 
labor, indentured labor under penal sanction, abusive forms of child labor or exploitation of children in 
sweatshop labor.  Contractor further certifies UNDER PENALTY OF PERJURY that it adheres to the Sweatfree 
Code of Conduct as set forth on the California Department of Industrial Relations website located at 
www.dir.ca.gov, and Public Contract Code § 6108. 

(2) Contractor agrees to cooperate fully in providing reasonable access to Contractor’s records, documents, 
agents, and employees, and premises if reasonably required by authorized officials of the Department of 
Industrial Relations, or the Department of Justice to determine Contractor’s compliance with the 
requirements under paragraph (1) and shall provide the same rights of access to the Court. 

CC. Unruh Civil Rights Act and California Fair Employment and Housing Act. If the Agreement provides for total 
Compensation of more than $100,000, Contractor is in compliance with the Unruh Civil Rights Act (Civil Code § 
51).  Contractor is in compliance with the California Fair Employment and Housing Act (Government Code §§ 
12960 et seq.). Contractor does not have any policy against any sovereign nation or peoples recognized by the 
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government of the United States, including, but not limited to, the nation and people of Israel, that is used to 
discriminate in violation of the Unruh Civil Rights Act (Civil Code § 51) or the California Fair Employment and 
Housing Act (Government Code §§ 12960 et seq.). Contractor further certifies UNDER PENALTY OF PERJURY that 
this representation is true. 

DD. Work Eligibility.  All personnel assigned to perform the Agreement are eligible to work legally in the United 
States and possess valid proof of work eligibility. 

12. Contractor Status. 

A. Independent Contractor.  Contractor is an independent contractor to the Court.  No employer-employee, 
partnership, joint venture, or agency relationship exists between Contractor and the Court.  Contractor has no 
authority to bind or incur any obligation on behalf of the Court.  Except as expressly stated, Contractor has no 
authority or responsibility to exercise any rights or power vested in the Court.  Contractor, its employees, or 
anyone working under Contractor, including subcontractors’ employees, shall not qualify for workers’ 
compensation or other fringe benefits of any kind through the Court.  If any legally binding determination 
concludes that Contractor is not an independent contractor, the Court may terminate the Agreement 
immediately upon notice.  Alternatively, Contractor may agree to a reduction in the Court’s financial liability, so 
that the Court’s total costs under the Agreement do not exceed the Agreement amount. 

B. Exclusive Control of Means and Method of Performance.   

(1) Contractor’s employees will be entirely and exclusively under the direction, supervision, and control of 
Contractor.  All terms of employment including hours, wages, working conditions, discipline, hiring, and 
termination, or any other employment issues or requirements of law, will be determined by Contractor. 

(2) Contractor will issue W-2 forms or other forms as required by law for income and employment tax purposes 
for all of Contractor's employees, consultants, and independent contractors. 

(3) If the Internal Revenue Service or any other federal or state governmental entity should investigate or 
challenge Contractor’s independent status with respect to the Court, the parties agree that (i) each will 
inform the other party of such investigation or challenge; and (ii) the Court will have the right, but not the 
obligation, to participate in any discussion or negotiation occurring with the federal or state entity, 
regardless who initiates such discussions or negotiations. 

(4) Contractor will indemnify, defend, and hold the Court harmless from all claims, costs, and liabilities resulting 
from third-party actions alleging an employment relationship between the Court and any Contractor or 
subcontractor personnel. 

(5) Contractor will determine the method, details, and means of performing or supplying the work under the 
Agreement.  Contractor will be responsible to the Court only for the requirements and results specified in 
the Agreement, and will not be subjected to the Court's control with respect to the physical action or 
activities of Contractor in fulfillment of the Agreement.  Contractor will have the “right to control” and bear 
the sole responsibility for the job site conditions and safety. 

C. Permits, Laws, and Regulations. 

(1) Contractor must observe and comply with all applicable laws, rules, and regulations affecting the work.  
During the term of the Agreement, Contractor will obtain and keep in full force and effect, all permits and 
licenses necessary to accomplish the work, and ensure that all subcontractors performing work under the 
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Agreement comply with the same.  Such permits and licenses will be made available to the Court, upon 
request.  Contractor will be responsible for all fees and taxes associated with obtaining such licenses, 
approvals, permits and authorizations, and for any fines and penalties arising from its noncompliance with 
any applicable law. 

(2) Contractor will promptly provide Notice to the Court of any conflict discovered between the Agreement and 
any applicable laws, rules, regulations, and/or permits and licenses, and await resolution of the conflict.  If 
Contractor proceeds with the work in question without resolution of the conflict, Contractor will be solely 
liable for any costs, fines, penalties, or damages that accrue, including costs for remedial work required to 
comply with such requirements. 

13. Default and Remedies. 

A. Default.  Unless otherwise provided, a default exists under the Agreement if: 

(1) Contractor fails or is unable to meet or perform any of Contractor’s duties under the Agreement, or 
furnishes nonconforming goods or services, and this failure is not cured within ten (10) days following notice 
of default or is not capable of being cured within this cure period; 

(2) Contractor fails to provide substitute qualified personnel at no charge within ten (10) days if, as determined 
in the sole judgment of the Court’s Project Director or Project Manager, either: 

(a) At any time during the period of performance of the Agreement, Contractor’s personnel, for any reason, 
including, but not limited to, resignation, fails to perform under such Agreement; or 

(b) At any time during the period performance of the Agreement, Contractor’s personnel perform 
unsatisfactorily, and Contractor fails to cure to the satisfaction of the Court’s Project Director or Project 
Manager within ten (10) days of receipt of written or oral notice from the Court’s Project Director or 
Project Manager of the specific nature of the problem. 

(3) Contractor or Contractor’s creditors file a petition as to Contractor’s bankruptcy or insolvency, or Contractor 
is declared bankrupt, becomes insolvent, makes an assignment for the benefit of creditors, goes into 
liquidation or receivership, or otherwise loses legal control of its business; 

(4) Contractor makes or has made under the Agreement any representation or warranty that is or was 
incorrect, inaccurate, or misleading; or 

(5) Any act, condition, or thing required to be fulfilled or performed by Contractor to (i) enable Contractor 
lawfully to enter into or perform its obligations under the Agreement, (ii) ensure that these obligations are 
legal, valid, and binding, or (iii) make the Agreement admissible when required is not fulfilled or performed. 

B. Notice of Default.  Contractor shall notify the Court immediately if Contractor defaults, or if a third party claim 
or dispute is brought or threatened that alleges facts that would constitute a default under the Agreement. 

C. Remedies following Contractor Default. 

(1) Available Remedies.  The Court may do any of the following: 

(a) Withhold all or any portion of a payment otherwise due to Contractor, exercise any other rights of setoff 
as may be provided in the Agreement or any other agreement between the Court and Contractor, or 
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charge to Contractor any costs to the Court arising from Contractor’s default, including costs to 
complete or correct the work; 

(b) Exercise, following notice, the Court’s right of early termination of the Agreement as provided below; or 

(c) Seek any other remedy available at law or in equity. 

(2) Remedies Cumulative.  All remedies provided for in the Agreement may be exercised individually or in 
combination with any other available remedy. 

D. Specific Performance for Breach of Confidentiality.  Contractor understands that a default of the provisions in 
the section entitled “Confidential Information; Publicity” will result in irreparable damage for which no adequate 
remedy will be available.  Accordingly, injunctive or other equitable relief is a remedy that the Court will be 
entitled to seek. 

14. Dispute Resolution.  The Court and Contractor will attempt, in good faith, to resolve any disputes informally.  Such 
dispute must be submitted in writing within ten (10) calendar days of the earliest incident of dispute.  Contractor will 
meet with the Court’s Project Manager or other designated representative to discuss the matter and any actions 
necessary to resolve a dispute. 

A. Escalation 

(1) If a dispute remains unresolved either party may give Notice requesting each party’s Chief Executive Officer 
(“CEO”) or designated representative to meet, exchange information and attempt resolution within fifteen 
days of the effective date of the Notice. 

(2) If the matter is not resolved as set forth above, the aggrieved party may submit a second Notice which will: 

(a) provide detailed factual information; 
(b) identify the specific provisions in the Agreement on which any demand is based; 
(c) advise if the demand involves a cost adjustment and, if so, provide the exact amount, accompanied by 

all supporting records; and 
(d) attach a declaration that the demand is made in good faith, the supporting data are accurate and 

complete, and the amount requested properly reflects the necessary adjustment.  Notice will be signed 
by an authorized representative of the aggrieved party. 

(3) Each party will comply with reasonable requests for additional information.  Any additional information will 
be provided within fifteen (15) days after receipt of a written request, unless otherwise agreed. 

B. Confidentiality During Dispute Resolution.  All dispute resolution negotiations are considered confidential, and 
will be treated as compromise and settlement negotiations, to which California Evidence Code § 1152 applies. 

C. Continued Performance of Work.  Pending final resolution of any dispute, Contractor agrees to proceed 
diligently with the performance of the work, including work associated with the dispute, unless otherwise 
directed by the Court.  Contractor’s failure to diligently proceed in accordance with the Court’s instructions will 
be considered a material breach of the Agreement. 
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15. Entire Agreement. 

A. Headings or captions to the provisions of the Agreement are solely for the convenience of the parties, are not 
part of the Agreement, and will not be used to interpret or determine the validity of the Agreement. 

B. Negotiated Agreement. The Agreement was negotiated between the parties, and neither party “prepared” the 
Agreement for purposes of California Civil Code § 1654.  Any ambiguity will not be construed against the drafter, 
but rather the terms and provisions will be given a reasonable interpretation. 

C. The Agreement, including all documents incorporated by reference, constitutes the entire and final 
understanding of the parties regarding the matter, and supersedes and terminates any and all prior or 
contemporaneous negotiations, representations, understandings, discussions, offers, proposals, or agreements 
between the parties, whether written or oral, express or implied, relating in any way to this matter, and is 
mutually binding on the parties in accordance with its terms.  

D. No agent, representative, employee or officer of either the Court or Contractor has the authority to make, or 
has made, any oral statement, agreement or representation, in connection with the Agreement, which in any 
way can be deemed to modify, add to and detract from, or otherwise change or alter its terms and conditions.  
No negotiations between the parties, nor any custom or usage, shall be permitted to modify or contradict any of 
the terms and conditions of the Agreement.  No subsequent purchase order, invoice, click-through or shrink-
wrap agreement, or similar document containing conflicting terms and conditions issued by Contractor in 
conjunction with the performance of any party’s duties and/or obligations due under the Agreement, shall be 
permitted to modify or contradict any of the terms and conditions of the Agreement.   

16. Fair Labor Standards Act.  Contractor shall comply with all applicable provisions of the Federal Fair Labor Standards 
Act (FLSA), and shall indemnify, defend, and hold harmless the Court, its officers, employees, and agents from any 
and all liability, including, but not limited to, wages, overtime pay, liquidated damages, penalties, court costs, and 
attorney’s fees arising under any wage and hour law, including, but not limited to, the Federal Fair Labor Standards 
Act, for work performed by Contractor’s employees for which the Court may be found jointly or solely liable. 

17. Force Majeure. 

A. Force Majeure events include, but are not limited to: 
(1) catastrophic acts of nature, or public enemy; 
(2) civil disorder; 
(3) fire or other casualty for which a party is not responsible; and 
(4) quarantine or epidemic. 

B. The party asserting a Force Majeure event will immediately provide Notice to the other party of the occurrence 
and nature of the Force Majeure event, and its expected impact on schedule.  The party claiming Force Majeure 
will use commercially reasonable efforts to continue or resume performance, including alternate sources or 
means.  Contractor will have no right to additional payment for costs incurred as a result of a Force Majeure 
event.  Any assertion of a Force Majeure event by subcontractors will be attributed to Contractor. 

18. Indemnification. 

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

B. Contractor’s obligation to defend, indemnify, and hold the Court and court personnel harmless is not limited to, 
or restricted by, any requirement in the Agreement that Contractor procure and maintain insurance policies. 

19. Insurance Requirements.  The Agreement shall specify whether the insurance requirements of Section 19.1 or 
Section 19.2 apply.  Unless the Agreement expressly calls for specific coverage(s) set forth in Section 19.2, the 
insurance requirements of Section 19.1 shall apply. 

19.1 Insurance Requirements – General.  Contractor will maintain insurance that is sufficient in scope and 
amount to permit Contractor to pay in the ordinary course of business insurable claims, losses and 
expenses, including insurable claims, losses and expenses that arise out of Contractor's performance of this 
Agreement. Contractor will maintain employer's liability and workers' compensation coverage at statutory 
levels covering all employees performing work under this Agreement.  Should the Court make such a 
request, Contractor shall provide to the Court certificates of insurance and/or complete copies of all 
insurance policies maintained by Contractor to meet the insurance requirements contained in this 
paragraph. 

- OR - 

19.2. Insurance Requirements – Specific Coverages. 

A. Minimum Scope and Limits of Coverage.  When required by the Agreement, Contractor shall maintain 
the following insurance coverages during the term of the Agreement. 

(1) Workers’ Compensation and Employer’s Liability Insurance.  This policy must include workers’ 
compensation to meet the minimum requirements of the California Labor Code, and it must provide 
employer’s liability coverage for bodily injury and property damage at minimum limits of $1 million 
per accident or disease. 

(2) Commercial General Liability Insurance.  This policy must cover bodily injury, property damage, 
products (completed operations hazard and liability assumed in a contract), and personal and 
advertising injury, with minimum limits of $1 million for each occurrence, combined single limit, and 
$2 million aggregate. 

(3) Business Automobile Liability Insurance.  This policy must cover bodily injury and property damage 
liability and be applicable to all vehicles used in Contractor’s performance of the Agreement 
whether owned, non-owned, leased, or hired.  The minimum liability limit must be $1 million per 
occurrence, combined single limit. 
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(4) Professional Liability.  This policy must cover liability resulting from errors or omissions committed in 
Contractor’s performance of services under the Agreement, at minimum limits of $1 million per 
claim. 

(5) Sexual Misconduct Insurance.  This policy must cover bodily injury arising out of, resulting from, or in 
connection with the actual or threatened sexual abuse, molestation, or harassment of any person by 
Contractor’s employees or any other person for whose acts Contractor may be held liable 
(“Contractor’s Agents”), and the negligent employment, investigation, supervision, failure to report, 
or retention of Contractor’s employees or Contractor’s Agents for the actual or threatened sexual 
abuse, molestation, or harassment of any person.  The minimum liability limit must be $1 million per 
occurrence. 

(6) Commercial Crime Insurance.  This policy must cover losses of court property arising or resulting 
from, or in connection with: 

(a) The theft, robbery, burglary, disappearance, damage, or destruction of court property, 
including the cost of check reconstruction; 

(b) Dishonest or fraudulent acts, including forgery, alteration, or the fraudulent transfer of court 
property; 

(c) Losses or damage to any building, vehicle, safe, vault, or cash box within the control or 
possession of Contractor. 

The minimum liability limit must be $1 million per occurrence. 

(7) Contractor’s Pollution Liability Insurance.  Contractors Pollution Liability insurance written on an 
occurrence form with limits of liability not less than $1 million per occurrence and $1 million per 
project aggregate. The policy will include coverage for claims for bodily injury or property damage, 
and remediation costs resulting from a pollution incident caused by or exacerbated by the 
performance of the work at the project site. 

(8) Umbrella Policies.  Contractor may satisfy basic coverage limits through any combination of basic 
coverage and commercial umbrella liability insurance. 

B. Insurance Requirements Applicable to Required Policies.   

(1) The cost of all insurance required by the Agreement is the sole responsibility of Contractor, and is a 
component part of Contractor’s agreed compensation. 

(2) Contractor shall maintain the minimum insurance set forth in this section with reputable insurer(s).  
All insurance policies shall be placed with insurers admitted in the State of California and having an 
A.M. Best rating of not less than A-.   

(3) By requiring such minimum insurance, the Court will not be deemed or construed to have assessed 
the risks applicable to Contractor.  Contractor shall assess its own risks and if it deems appropriate 
and/or prudent, maintain greater limits and/or broader coverage. 

(4) For full coverage, each insurance policy shall be written on an “occurrence” form, except for 
professional liability insurance, which may be made on a “claims made” form.  If coverage is 
approved and purchased on a “claims made” basis, Contractor warrants continuation of coverage, 
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either through policy renewals or the purchase of an extended discovery period, for three (3) years, 
without lapse, from the date of termination or expiration of the Agreement and the Court’s 
acceptance of all work provided under the Agreement.  The retroactive date or “prior acts inclusion 
date” of any “claims made” policy must be no later than the date that the work commences under 
the Agreement. 

(5) If Contractor is an association, partnership, or other joint business venture, the basic coverage may 
be provided by either of the following methods: 

(a) Separate. Separate insurance policies issued for each individual entity, with each entity included 
as a named insured or as an additional insured; or 

(b) Joint. Joint insurance program with the association, partnership, or other joint business venture 
included as a named insured. 

(6) Deductibles and Self-Insured Retentions.  The deductible and/or self-insured retentions shall not 
limit or apply to Contractor’s liability to the Court and shall be the sole responsibility of Contractor.  
Contractor shall declare to the Court all deductibles and self-insured retentions that exceed 
$100,000 per occurrence.  Any increases in deductibles or self-insured retentions that exceed 
$100,000 per occurrence are subject to the Court’s approval. 

(7) Endorsements; Additional Insureds.  All required insurance policies will contain, or be endorsed to 
contain, the following provisions: 

(a) Additional Insureds.  The State of California, the Judicial Council of California, and the Superior 
Court of California, County of Los Angeles, and their respective elected and appointed officials, 
judges, officers, and employees shall be covered as additional insureds for liability arising out of 
activities performed by, or on behalf of, Contractor under the Agreement. 

(b) Primary Insurance; Waiver of Subrogation.  Contractor’s insurance coverage shall be primary 
and non-contributory with any insurance or risk management programs covering the Court or 
court personnel.  Contractor and its insurance carrier waive any and all rights of subrogation 
against the Court and court personnel. 

(c) Separation of Insureds.  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.  

(d) Notice.  All policies required of Contractor shall be endorsed to provide written notice to the 
Court of cancellation in coverage, non-renewal, or reduction of coverage within fifteen (15) 
days. 

C. Failure to Maintain Insurance / Failure to Provide Certificate(s) of Insurance. 

(1) If Contractor fails to maintain adequate insurance policies conforming to the above requirements, 
including the appropriate certificate holder/additional insured endorsements, 
primary/noncontributory and waiver of subrogation clauses, and amounts and extent of coverage, 
Contractor shall indemnify, defend (with counsel satisfactory to the Court), and hold harmless the 
State of California, the Judicial Council of California, and the Superior Court of California, County of 
Los Angeles, and their respective elected and appointed officials, judges, officers, and employees for 
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all claims, damages, losses, judgments, liabilities, expenses, and other costs, including court fees, 
litigation or settlement costs, attorneys’ fees (including attorneys’ fees incurred in enforcing this 
indemnification clause), arising or resulting from, or in connection with Contractor’s performance or 
breach of the Agreement, notwithstanding any clause or amounts limiting Contractor’s liability to 
the Court.  Contractor’s failure to maintain adequate insurance policies conforming to the above 
requirements may be considered a breach of the Agreement. 

(2) Before Contractor begins work, Contractor shall give the Court certificates of insurance attesting to 
the existence of adequate coverage.  If the insurance expires during the term of the Agreement, 
Contractor shall immediately renew or replace the required insurance and provide a new current 
certificate of insurance and signed insurance policy endorsements.  All certificates of insurance and 
replacement certificates of insurance are subject to the approval of the Court. 

Submission of certificates of insurance (or lack thereof) and/or their approval by the Court shall not 
relieve Contractor of its obligation to ensure that all required insurance policies conform to all 
foregoing requirements, and to ensure that any exclusions contained in such policies do not unduly 
or unfairly restrict the coverages required by the Court.  Upon the Court’s request at any time, 
Contractor shall provide: (1) complete copies of each required policy; and (2) the same evidence of 
insurance for its subcontractors as the Court requires of Contractor.  

(3) If at any time, the foregoing policies become unsatisfactory to the Court, as to form or substance, or 
if a company issuing any such policy becomes unsatisfactory to the Court, Contractor shall, upon 
written notice from the Court, promptly obtain a new policy, and submit the same to the Court, with 
the appropriate certificates and endorsements. 

(4) If any of the required policies lapse during the Term, the Court is not required to process invoices 
after such lapse until Contractor provides evidence of reinstatement that is effective as of the lapse 
date. 

20. Limitation of Liability.  The Court will not be liable to Contractor, its officers, employees, subcontractors, or third 
parties for any indirect, special, or consequential damages, including lost profits or revenue, arising from or relating 
to the Agreement, regardless whether the Court was advised of the possibility of such loss or damage.  In no event 
will the Court’s liability for direct damages arising from or related to the Agreement, for any cause whatsoever, and 
regardless of the form of action, whether in contract or in tort, exceed the amounts paid to Contractor by the Court 
under the Agreement.  Neither the Court nor court personnel will be personally responsible for liabilities arising 
under the Agreement. 

21. Loss Leader.  Contractor shall not sell or use any article or product as a “loss leader” as defined in section 17030 of 
the Business and Professions Code. 

22. Minimum Age, Language Skills, and Legal Status of Contractor Personnel at Facility 
Contractor shall not assign employees under the age of 18 to perform work under this Agreement. All of 
Contractor’s employees working at court facilities must be able to communicate in English. Contractor’s employees 
must be legally present and permitted to work in the United States. 

23. Modification.  No modification or change to the Agreement, including any changes to Exhibit A (Statement of Work), 
shall be valid without the written approval of the Court, in the form of an Amendment. 
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24. Non-Exclusivity.  The Agreement is non-exclusive.  The Court reserves the right to perform, or have others perform 
the work for the Agreement.  The Court further reserves the right to bid the work to others or procure the work by 
other means. 

25. Notices.  Notices under the Agreement must be in writing.  Notices may be delivered in person, via a reputable 
express carrier, or by registered or certified mail (postage pre-paid), or electronically (via email).  Notice is effective 
on receipt; however, any correctly addressed notice that is refused, unclaimed, or undeliverable because of an act or 
omission of the party to be notified will be treated as effective on the first day that the notice was refused, 
unclaimed, or deemed undeliverable.  Notices must be addressed to the other party’s Project Director, Project 
Manager and Contract Analyst designated in the Standard Agreement Cover Sheet.  Either party may change its 
address for receipt of notice by entering a different recipient and address below or by giving notice at any time to 
the other party in the manner permitted by this paragraph. 

26. Prevailing Wages / Public Works.  If this is an Agreement for a Public Work (as defined by California Labor Code §§ 
1720 & 1771), Contractor is subject to the Prevailing Wage rules and regulations imposed by the California Labor 
Code, Division 2, Part 7, Chapters 1-2 (§§ 1720-1815); and the California Code of Regulations, Title 8, Division 1, 
Chapter 8, Subchapters 3-6 (8 CCR §§ 16000-17264).  Contractor is responsible for registering with the Department 
of Industrial Relations, paying its workmen at least the Prevailing Rates of Wages, maintaining certified payrolls for 
inspection by the Division of Labor Standards Enforcement of the Department of Industrial Relations, and complying 
with all other applicable rules and regulations governing Public Works and Prevailing Wages.  Contractor’s failure to 
do so may subject it to fines, penalties, and civil suit; Contractor may be banned from bidding on future Public 
Works projects; and Contractor may be guilty of a misdemeanor.  Contractor is responsible for complying with any 
other applicable federal, state, and local Prevailing Wage requirements whether referenced or not. 

Prevailing Wage rates, as determined by the Department of Industrial Relations, can be found at: 
http://www.dir.ca.gov/Public-Works/PublicWorks.html. 

27. Prior Work.  Prior work, performed by Contractor pursuant to the Court’s authorization, but before execution of the 
Agreement, will be considered as having been performed subject to the provisions of the Agreement. 

28. Prohibited Bids for End Product of the Agreement (“Follow-On Contracts”). 

A. If Contractor or its affiliates provides Consulting and Direction (as defined below), Contractor and its affiliates:  
(i) shall not submit a bid or be awarded a subsequent contract to supply the service or system, or any significant 
component thereof, that is used for or in connection with any subject of such Consulting and Direction; and (ii) 
will not act as consultant to any person or entity that does receive a contract described in sub-section (i). 

B. “Consulting and Direction” means services for which Contractor received compensation from the Court and 
includes: (i) development of or assistance in the development of work statements, specifications, solicitations, 
or feasibility studies; (ii) development or design of test requirements; (iii) evaluation of test data; (iv) direction of 
or evaluation of another contractor; (v) provision of formal recommendations regarding the acquisition of 
Information Technology products or services; or (vi) provisions of formal recommendations regarding any of the 
above.  For purposes of this section, “affiliates” are employees, directors, partners, joint venture participants, 
parent corporations, subsidiaries, or any other entity controlled by, controlling, or under common control with 
Contractor.  Control exists when an entity owns or directs more than fifty percent (50%) of the outstanding 
shares or securities representing the right to vote for the election of directors or other managing authority. 

C. To the extent permissible by law, the Court may waive the restrictions set forth in this section by written notice 
to Contractor if the Court determines their application would not be in the Court’s best interest.  Except as 

http://www.dir.ca.gov/Public-Works/PublicWorks.html
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prohibited by law, the restrictions of this section will not apply:  (i) to follow-on advice given by vendors of 
commercial off-the-shelf products, including software and hardware, on the operation, integration, repair, or 
maintenance of such products after sale; (ii) to contractors that were awarded a subcontract of the original 
consulting service contract that amounted to no more than ten (10) percent of the total monetary value of the 
original consulting services contract; or (iii) where the Court has entered into a master agreement for software 
or services and the statement of work at the time of Agreement execution expressly calls for future 
recommendations among Contractor’s own products. 

D. The restrictions set forth in this section are in addition to conflict of interest restrictions imposed on public 
contractors by California law (“Conflict Laws”).  In the event of any inconsistency, such Conflict Laws override 
the provisions of this section, even if enacted after execution of the Agreement. 

29. Public Access to Records and Information. 

A. Rule 10.500 of the California Rules of Court sets forth comprehensive access provisions applicable to 
administrative records (which includes, among other things, agreements and amendments) maintained by a trial 
court.  The Court will make identifiable administrative records available upon request, unless the records are 
exempt from disclosure under Rule 10.500.  Please be aware that an agreement or amendment may be 
considered a public record and be made available to anyone who requests a copy. 

B. If an agreement or amendment contains material noted or marked by Contractor as “Confidential” and/or 
“Proprietary” that, under Rule 10.500 would be exempt from public disclosure, then that information will 
presumptively not be made available to the public.  If the Court considers that under Rule 10.500 such material 
is not exempt from public disclosure, the material may be made available to the public, regardless of 
Contractor’s notation or markings.  If a Contactor is unsure if its confidential and/or proprietary material would 
fall within the disclosure exemption requirements of Rule 10.500, then it should carefully consider whether to 
include such information in an agreement or amendment because such information may be disclosed to the 
public. 

30. Public Contract Code.  Part 2.5 of the California Public Contract Code (§§ 19201 – 19210), cited as the California 
Judicial Branch Contract Law, requires the Judicial Branch (including the Court) to comply with provisions in the 
Public Contract Code that apply to state agencies and departments regarding the procurement of goods and/or 
services.  The California Judicial Branch Contract Law applies to all contracts initially entered into or amended by 
Judicial Branch entities (including the Court) on or after October 1, 2011. 

31. Scope of Work; Acceptance; Rejection. 

A. Scope of Work.  Contractor will perform and complete all work in compliance with the requirements of the 
Agreement, and to the satisfaction of the Court.  Contractor shall strictly adhere to the delivery and completion 
schedules specified in the Statement of Work.  Time, if stated as a number of days, shall mean calendar days 
unless otherwise specified.   

B. Acceptance.  Notwithstanding any prior inspection or payments, all goods and services delivered hereunder shall 
be subject to final inspection and acceptance or rejection by the Court within a reasonable time after delivery to 
the Court.  Until work is completed and accepted by the Court, the risk of loss or damage to the work shall 
remain with Contractor.  All items which are not in compliance with the specifications hereof, which are not as 
warranted or which are shipped late, shipped in excess or insufficient quantities, or substituted for items 
ordered hereunder may be rejected by the Court and returned or held at Contractor’s expense and risk.   No 
damages or extras will be allowed for unforeseen difficulties or obstructions.  Payment shall not constitute an 
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acceptance of the goods, services, or work nor impair the Court’s right to inspect or any of its remedies.  
Contractor shall immediately refund any payment made in error. 

C. Rejection.  The Court may reject any goods, services, or deliverables that: (i) fail to meet applicable 
requirements or acceptance criteria; (ii) are not as warranted; or (iii) are performed or delivered late.  The 
Court’s Project Manager may apply any acceptance criteria set forth in the Agreement (including timeliness, 
completeness, technical accuracy, and conformance to statistical, industry or marketplace standards) to 
determine acceptance or non-acceptance of the work. 

(1) If the work is not acceptable, the Court’s Project Manager shall detail Contractor’s failure to meet the 
acceptance criteria.  Contractor shall have ten (10) business days from receipt of the Court’s notification of 
non-acceptance to correct the failure(s) to conform to the acceptance criteria.  Contractor will re-submit the 
work and the Court’s Project Manager shall re-apply the acceptance criteria to determine its acceptance or 
non-acceptance.  Thereafter, the parties shall repeat the process set forth in this section until Contractor’s 
receipt of the Court’s written acceptance of such corrected work; provided, however, that if the Court 
rejects any work on at least two (2) occasions, the Court may terminate that portion of the Agreement 
which relates to the rejected work at no expense to the Court. 

(2) If the Court rejects any goods, services, or other deliverables after payment to Contractor, the Court may 
exercise all contractual and other legal remedies, including: (i) setting off the overpayment against future 
invoices payable by the Court; (ii) setting off the overpayment against any other amount payable for the 
benefit of Contractor pursuant to the Agreement or otherwise; and (iii) requiring Contractor to refund the 
overpayment within thirty (30) days of the Court’s request. 

32. Shipping and Packing Slips.  Time is of the essence to delivery and any other performance required of Contractor.  
No charge for delivery, drayage, express, parcel post, packing, cartage, insurance, license fees, permits, cost of 
bonds, or any other purpose shall be paid by the Court unless it is expressly included on the face of the Agreement.  
Unless stated otherwise, shipping point for all deliveries under the Agreement shall be FOB “destination”, and on 
“FOB Shipping Point” transactions, Contractor shall arrange for lowest-cost transportation, prepay and add freight to 
its invoice, and furnish supporting freight bills over $25.  If delivery is to be made by a carrier, an itemized delivery 
ticket must be attached to the outside of the package.  Each container must be marked with the Agreement number, 
part number, and quantity.  Any itemized packing slip bearing the Court’s Agreement number as shown thereon 
must be left with the goods to insure their receipt. 

33. Signatures; Counterparts. 

A. The signatures required for execution of the Agreement may be made by manual signature, or by digital 
signature that may conform to California Government Code § 16.5 and all California regulations promulgated 
thereunder (including California Code of Regulations, title 2, division 7, chapter 10), or by any other 
commercially acceptable signature method, use of which by both parties for signature and execution of the 
Agreement evidences consent to the validity of the method of signature used. 

B. The parties give the same validity, force, and effect to a scanned, faxed, photocopied, or other accurately 
reproduced signature as to an original signature. 

C. The Agreement may be executed in counterparts, each of which is considered an original. 

34. Standard of Performance; Warranties. 
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A. Standard of Performance.  Contractor will perform all work with the requisite skill and diligence consistent with 
professional standards for the industry and type of work performed under the Agreement, and pursuant to the 
governing rules and regulations of the industry.  Contractor acknowledges that the Court relies on the accuracy, 
competence, and completeness of Contractor’s services.  Contractor will efficiently use the resources or services 
necessary to provide the work; and provide the work in the most cost efficient manner consistent with the 
required level of quality and performance.  The work will be provided free and clear of all liens, claims, and 
encumbrances. 

B. Warranties. 

(1) For a period of one (1) year, unless the Agreement or the warranties provided by a third party for goods or 
services procured by Contractor provide for a longer warranty period, Contractor expressly warrants that 
the goods and services covered by the Agreement are:  1) free of liens or encumbrances; (2) merchantable 
and good for the ordinary purposes for which they are used; and (3) fit for the particular purpose for which 
they are intended; (4) free from all defects in materials and workmanship; (5) to the extent not 
manufactured pursuant to detailed designs furnished by the Court, free from defects in design; and (6) 
conform to the requirements of the Agreement.  The Court’s approval of designs or specifications furnished 
by Contractor will not relieve Contractor of its obligations under this warranty. 

(2) Contractor agrees to indemnify, defend, and hold the Court and court personnel harmless from liability, loss, 
damage and expense, including reasonable attorney’s fees, incurred or sustained by the Court by reason for 
the failure of the goods or services to conform to such warranties, faulty work performance, negligent or 
unlawful acts, and non-compliance with any applicable state or federal codes, ordinances, orders, or 
statutes, including the Occupational Safety and Health Act (OSHA) and the California Industry Safety Act.  
Such remedies shall be in addition to any other remedies provided by law. 

(3) Contractor represents and warrants to the Court that it owns, will own, is authorized, or will be authorized 
to use for its own and the Court’s benefit, all intellectual property rights used and to be used in connection 
with providing and/or performing the work. 

(4) All warranties will inure to the Court, its successors, assigns, customer agencies, and users of the work 
provided hereunder.  Contractor shall not take any action, or fail to perform any act that results in a 
warranty or representation becoming untrue.  Contractor shall promptly notify the Court if any warranty or 
representation becomes untrue.  

(5) Unless otherwise specified, the warranties set forth in this Section commence after work has been accepted 
by the Court. 

35. Stop Work. 

A. The Court may, at any time, by delivery of a written Stop Work Order to Contractor, require Contractor to stop 
any or all of the work, for up to ninety days after the Stop Work Order is delivered to Contractor, and for any 
further period to which the parties may agree. 

B. Upon receipt of the Stop Work Order, Contractor will immediately comply with its terms and take all reasonable 
steps to minimize the costs incurred to the Court during the applicable Stop Work period.  Within ninety days 
after a Stop Work Order is delivered to Contractor, or within any mutually agreed extension of that period, the 
Court will either cancel the Stop Work Order or terminate the work, as provided in the Termination provisions. 
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C. If a Stop Work Order is cancelled, or the period of the Stop Work Order or any extension thereof expires, 
Contractor will resume work.  The Court may make an equitable adjustment in the delivery schedule, the 
Agreement amount, or both, if (i) the Stop Work Order Increases Contractor’s costs or the time required for 
performance; and (ii) Contractor asserts its right to an equitable adjustment within thirty days after the end of 
the applicable Stop Work period. 

D. If a Stop Work Order is not canceled and the work covered by the Stop Work Order is terminated other than for 
cause, the Court may allow reasonable costs resulting from the Stop Work Order. 

E. The Court will not be liable to Contractor for loss of profits because of any Stop Work Order. 

36. Survival.  Terms that will survive termination or expiration of the Agreement include those relating to, but are not 
limited to: assignment, audit rights and retention of records, confidentiality, indemnification, limitation of liability, 
and warranties. 

37. Termination. 

A. Termination for Cause.  The Court may terminate the Agreement, in whole or in part, for cause, upon written 
notice.  The Court shall be relieved of any payments, if Contractor fails to perform the requirements of the 
Agreement at the time and in the manner agreed.  The Court may also cancel delivery immediately of all or any 
portion of unshipped goods or limit Contractor’s work and, proportionately, Contractor’s compensation.  The 
Court may proceed with the work in any manner deemed proper.  All costs to the Court arising from 
Contractor’s default, including costs to complete or correct the work, will be deducted from any sum due to 
Contractor.  Contractor will not be entitled to recover overhead or profit on the uncompleted portions of the 
work.  

B. Termination for Convenience.  The Court may terminate the Agreement, in whole or in part, at any time, for any 
or no reason, upon written notice to Contractor.  Upon receipt of notice of termination, Contractor will promptly 
discontinue work as specified in the Notice.  The Court will pay Contractor for the work satisfactorily performed 
prior to the termination.  Contractor will not recover overhead or profit on the uncompleted portions of the 
work. 

C. Termination due to Fund Non-Appropriation and/or Availability. 

(1) The Court's obligations under the Agreement are subject to the availability of funds authorized for this work.  
Expected or actual funding may be withdrawn, reduced, or limited prior to the expiration or other 
termination of the Agreement.  Funding beyond the current Appropriation Year is conditioned upon 
appropriation of sufficient funds to support the activities described in the Agreement. 

(2) Upon Notice, the Court may terminate the Agreement in whole or in part, without prejudice to any right or 
remedy of the Court, for lack of appropriation of funds.  Upon termination, the Court will pay Contractor for 
the fair value of work satisfactorily performed prior to the termination, not to exceed the total Agreement 
amount. 

(3) In the event that budget reductions occur in any fiscal year covered by the Agreement that may cause the 
Court to consider terminating the Agreement, the parties agree to attempt to renegotiate in good faith the 
terms of the Agreement to reduce the Maximum Contract Sum in lieu of cancellation under the termination 
provisions of the Agreement. 

D. Effect of Termination.  Upon the Termination Date: 
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(1) The Court shall be released from compensating Contractor for work, other than those Contractor 
satisfactorily performed before the Termination Date, and for any indirect costs.  Without prejudice to the 
Court, Contractor shall be released from performing work.  

(2) If only a part of the Agreement is terminated by the Court such that Contractor is released from performing 
a portion of the work, the Court shall accordingly be released from compensating Contractor for that portion 
of work. 

(3) Court will have the right to take possession of any materials, equipment, and other work including partially 
completed work. Contractor shall return to the Court any equipment purchased or built with Court funds, 
with costs incurred by Contractor being reimbursed by the Court.  Unless otherwise provided in the 
Agreement, Contractor will immediately assign to the Court all of Contractor’s right, title, and interest in and 
to such work, related materials, work product, and any and all intellectual property rights.  

(4) Upon termination of any kind, the Court may withhold from payment any sum that the Court determines to 
be owed to the Court by Contractor, or as necessary to protect the Court against loss due to outstanding 
liens or claims of former lien holders.  Unless otherwise specifically provided, any advance payments made 
by the Court to Contractor shall be refunded to the Court on a pro rata basis. 

(5) Contractor shall have no claim against the Court, the County of Los Angeles, the State of California, the 
Judicial Council, and their respective officers, employees, and agents for payment of any money or 
reimbursement, of any kind whatsoever, for any service provided by Contractor after the expiration or other 
termination of this Agreement. Should Contractor receive any such payment it shall immediately notify the 
Court and shall immediately repay all such funds to the Court. Payment by the Court for services rendered 
after expiration/termination of this Agreement shall not constitute a waiver of the Court, the County of Los 
Angeles, the State of California, the Judicial Council, and their respective officers, employees, and agents’ 
right to recover such payment from Contractor. This provision shall survive the expiration or other 
termination of this Agreement. 

(6) Third Party or Court Services 

Notwithstanding anything in this Agreement to the contrary, the Court shall have the right to perform or 
contract with a third party to provide any services or goods within or outside the scope of the work, 
including services to augment or supplement the work or to interface with the IT infrastructure of the Court.  
In the event the Court performs or contracts with a third party to perform any such service, Contractor shall 
cooperate in good faith with the Court and any such third party, to the extent reasonably required by the 
Court. Such cooperation shall include, without limitation, providing such information as a person with 
reasonable commercial skills and expertise would find reasonably necessary for the Court or a third party to 
perform its services relating to the work  

38. Time is of the Essence.  Time is of the essence in the performance of work by Contractor under the Agreement. 

39. Waiver; Severability. 

A. Waiver of Rights.  The Court’s action, inaction, or failure to enforce any right or provision of the Agreement is 
not a waiver of its rights, and will not prevent the Court from enforcing such rights on any future occasion.  A 
Court-specific waiver does not constitute a waiver by the Court of any earlier, concurrent, or later breach or 
default. 
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B. Severability.  The provisions of the Agreement are separate and severable.  If any part of the Agreement is held 
invalid or unenforceable, all other parts remain valid or enforceable, unless prohibited by applicable state and 
federal law. 

C. Waiver of Jury Trial.  To the extent enforceable under California law, each party acknowledges that it is aware of 
and has had the opportunity to seek advice of counsel of its choice with respect to its rights to trial by jury, and 
each party, for itself and its successors and assigns, does hereby expressly and knowingly waive and release all 
such rights to trial by jury in any action, proceeding, or counterclaim brought by any party hereto against the 
other (and/or against its judges, subordinate judicial officers, officers, administrators, agents, representatives, 
and employees) on or with regard to any matters whatsoever arising out of or in any way connected with the 
Agreement and/or any other claim of injury or damage.  

40. Work Site.  With respect to work delivered and/or performed on the Court’s premises, Contractor has the 
responsibility to inform itself fully and shall assume the risk as to the physical conditions at the worksite, including as 
applicable:  (1) the availability, location, and extent of construction and storage areas and other facilities or 
structures above and below ground, but not limited to gas, water, sewer, electrical, and communication utilities; (2) 
necessary safety precautions and safeguards; (3) work to be performed by Contractor or others; (4) rules, 
regulations, and requirements to be observed by Contractor in the conduct of the work.  Lack of knowledge of 
existing conditions will not be accepted as an excuse for failure to perform the specified work, nor shall such excuse 
be accepted as a basis for claims or additional compensation.  Contractor shall conform to any specific safety 
requirements as required by law or regulation.  Contractor shall take any additional precautions as the Court may 
reasonably require for safety and accident prevention purposes.  Any violation of such rules and requirements, 
unless promptly corrected, shall be grounds for termination of the Agreement. 

41. Miscellaneous Provisions Applicable to Specific Contracting Situations. 

A. UNION ACTIVITIES CERTIFICATION 

[OPTION 1: If the Agreement is $50,000 or under, and allows for the reimbursement of Contractor expenses] 
Contractor must include with any request for reimbursement from the Court a certification that Contractor 
is not seeking reimbursement for costs incurred to assist, promote, or deter union organizing. If Contractor 
incurs costs or makes expenditures to assist, promote or deter union organizing, Contractor will maintain 
records sufficient to show that no reimbursement from the Court was sought for these costs, and Contractor 
will provide those records to the Attorney General upon request. 
 
[OPTION 2: If the Agreement is over $50,000, and allows for the reimbursement of Contractor expenses] 
Contractor must include with any request for reimbursement from the Court a certification that Contractor 
is not seeking reimbursement for costs incurred to assist, promote, or deter union organizing. No Court 
funds received under this Agreement will be used to assist, promote or deter union organizing during the 
term of this Agreement (including any extension or renewal term). If Contractor incurs costs, or makes 
expenditures to assist, promote or deter union organizing, Contractor will maintain records sufficient to 
show that no Court funds were used for those expenditures and no reimbursement from the Court was 
sought for these costs. Contractor will provide those records to the Attorney General upon request. 
 
[OPTION 3: If the Agreement is over $50,000, but does not allow for the reimbursement of Contractor 
expenses] 
No Court funds received under this Agreement will be used to assist, promote or deter union organizing 
during the term of this Agreement (including any extension or renewal term). If Contractor incurs costs, or 
makes expenditures to assist, promote or deter union organizing, Contractor will maintain records sufficient 
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to show that no Court funds were used for those expenditures. Contractor will provide those records to the 
Attorney General upon request. 

B. Provisions Applicable to Certain Services with Compensation over $200,000.  If this is an Agreement for services, 
other than consulting services, with total compensation over $200,000, Contractor shall give priority 
consideration in filling vacancies in positions funded by the Agreement to qualified recipients of aid under 
Welfare and Institutions Code § 11200 in accordance with Public Contract Code § 10353. 

C. Provisions Applicable to Commercial Office Moving Services Agreements.  If this is an agreement of more than 
$2,500 with a carrier for commercial office moving services, Contractor shall abide by the requirements 
contained in the State Administrative Manual, section 3810, which requires Contractor to employ only drivers 
and supporting personnel who are under a current collective bargaining agreement or who are paid applicable 
prevailing wages and employed under prevailing standards and conditions of employment.  

D. Provisions Applicable to Competitively Bid Contracts; Antitrust Claims.  If work under the Agreement was 
obtained by means of a competitive bid, Contractor shall comply with the requirements of Government Code 
sections set out below. 

(1) The Government Code chapter on antitrust claims contains the following definitions: 
(a) “Public purchase” means a purchase by means of competitive bids of goods, services, or materials by the 

state or any of its political subdivisions or public agencies on whose behalf the Attorney General may 
bring an action pursuant to subdivision (c) of § 16750 of the Business and Professions Code.   

(b) “Public purchasing body” means the state or the subdivision or agency making a public purchase.  See 
Government Code § 4550. 

(2) Contractor shall assign to the Court all rights, title, and interest in and to all causes of action it may have 
under § 4 of the Clayton Act (15 U.S.C. § 15) or under the Cartwright Act (Chapter 2, commencing with 
section 16700 of Part 2 of Division 7 of the Business and Professions Code), arising from purchases of goods, 
materials, or services by Contractor for sale to the Court pursuant to the bid. Such assignment shall be made 
and become effective at the time the Court tenders final payment to Contractor.  See Government Code § 
4552. 

(3) If the Court receives, either through judgment or settlement, a monetary recovery for a cause of action 
assigned under this chapter, Contractor shall be entitled to receive reimbursement for actual legal costs 
incurred and may, upon demand, recover from the Court any portion of the recovery, including treble 
damages, attributable to overcharges that were paid by Contractor but were not paid by the Court as part of 
the bid price, less the expenses incurred in obtaining that portion of the recovery.  See Government Code § 
4553. 

(4) Upon demand in writing by Contractor, the Court shall, within one year from such demand, reassign the 
cause of action assigned under this part if Contractor has been or may have been injured by the violation of 
law for which the cause of action arose and (i) the Court has not been injured thereby, or (ii) the Court 
declines to file a court action for the cause of action.  See Government Code § 4554. 

E. Provisions Applicable to Consulting Services.   

(1) If the Agreement provides for the payment of $1,000 or more for consulting services, Contractor must 
deliver detailed performance criteria, a schedule for performance, and progress reports to the Court to 
allow the Court to determine whether Contractor is on the right track and the project is on schedule, to 
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provide communication of interim findings, and to afford opportunities for airing difficulties or special 
problems encountered so that remedies can be developed quickly. 

(2) If the Agreement provides for the payment of $5,000 or more for consulting services, Contractor shall attach 
to the Agreement resumes of each Contractor participant who will exercise a major administrative role or 
major policy or consultative role.  Contractor shall use reasonable efforts to make these participants 
available to perform services during the term of the Agreement. 

F. Provisions Applicable to Court-Purchased or Court-Financed Equipment. 

(1) If the Agreement provides Compensation to Contractor for a project funded through a grant, at the 
conclusion of the Project, title to all expendable and non-expendable personal property with a value of $500 
or more purchased with Court funds shall vest, automatically and without further action of the parties, with 
the Court.  If Contractor provides written certification to the Court that the property will continue to be used 
for grant-related purposes and the Court approves such certification in writing, the Court may permit title to 
all such property to remain with Contractor in accordance with the Court’s written instructions. Contractor 
must await specific written instructions from the Court’s Project Manager regarding any transfer of title or 
disposition. 

(2) If Compensation under the Agreement is not through grant funding and the Agreement provides for the 
provision of equipment purchased or built with Court funds, title to any equipment purchased or built with 
Court funds shall vest in the Court immediately upon payment of the purchase price.  Before delivery to the 
Court, Contractor is responsible for loss or damage to the equipment to the extent it results from the 
negligent act or omission of Contractor or its directors, officers, employees, or agents, and Contractor shall 
make all necessary or appropriate repairs and adjustments. 

(3) Contractor shall maintain an inventory record for each piece of equipment purchased or built with Court 
funds provided under the Agreement, except for a piece of equipment that (i) has a normal life expectancy 
of less than one (1) year, or (ii) costs less than $5,000 and is not easy to steal.  The inventory record must 
include the date acquired, total cost, serial number, model identification, and any other information or 
description necessary to identify the piece of equipment.  Upon request by the Court, Contractor shall 
submit to the Court a copy of the inventory record. 

(4) Upon the expiration of termination of the Agreement, or as otherwise directed by the Court, Contractor 
shall return such property to the Court in good condition, reasonable wear and tear expected, unless such 
property was not utilized, and in such case, shall be returned new and unopened from its original packaging. 

G. Provisions Applicable to DVBE Participation Certification.  If Contractor made a commitment to achieve disabled 
veterans business enterprise participation, Contractor shall within 60 days of receiving final payment under the 
Agreement (or within such other time period as may be specified elsewhere in the Agreement) certify in a report 
to the Court: (1) the total amount the prime Contractor received under the Agreement; (2) the name and 
address of any disabled veterans business enterprises (DVBE) that participated in the performance of the 
Agreement; (3) the amount each DVBE received from Contractor; (4) that all payments under the Agreement 
have been made to the DVBE; and (5) the actual percentage of DVBE participation that was achieved.  A person 
or entity that knowingly provides false information shall be subject to a civil penalty for each violation.  

H. Provisions Applicable to Elevator Maintenance Agreements.  If the Agreement provides for elevator 
maintenance, the Term of the Agreement shall be for a period of no less than five (5) years even if the 
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Coversheet of the Agreement specifies a shorter term; however, the Agreement may be terminated during the 
Term in accordance with the Termination provisions contained herein. 

I. Provisions Applicable to Federal or Federally-Assisted Contracts. 

(1) Funding.  If the Agreement is funded in whole or in part by the federal government, then:  

(a) It is mutually understood between the parties that the Agreement may have been written for the 
mutual benefit of both parties before ascertaining the availability of congressional appropriation of 
funds, to avoid program and fiscal delays that would occur if the contract were executed after that 
determination was made. 

(b) This contract is valid and enforceable only if sufficient funds are made available to the Court by the 
United States Government for the fiscal year in which they are due and consistent with any stated 
programmatic purpose.  In addition, the Agreement is subject to any additional restrictions, limitations, 
or conditions enacted by the Congress or to any statute enacted by the Congress that may affect the 
provisions, terms, or funding of this contract in any manner. 

(c) The parties mutually agree that if the Congress does not appropriate sufficient funds for any program 
under which the Agreement is intended to be paid, the Agreement shall be deemed amended without 
any further action of the parties to reflect any reduction in funds. 

J. Provisions Applicable to Legal Services.  If the Agreement provides for the performance of legal services, 
Contractor shall adhere to any legal cost and billing guidelines, legal budgets, and legal bill or law firm audits as 
may be required by the Court.  If the Agreement does not provide for legal representation to low-income or 
middle-income persons in civil, criminal, or administrative matters, Contractor shall also adhere to any litigation 
plans or case phasing of activities as may be required by the Court.  If the Agreement does not provide for legal 
representation to low-income or middle-income persons in civil, criminal, or administrative matters, and also 
provides for Compensation (other than reimbursement of expenses) over $50,000, Contractor shall also comply 
with the requirements of Business and Professions Code § 6072, which concerns the performance of pro bono 
legal services. 

Under Business and Professions Code § 6072, Contractor agrees to make a good faith effort to provide a 
minimum number of hours of pro bono legal services during each year of the Agreement equal to the lesser of 
30 multiplied by the number of full time attorneys in the firm’s offices in California, with the number of hours 
prorated on an actual day basis for any contract period of less than a full year or 10 percent of the Agreement.  
Failure to make a good faith effort may be cause of non-renewal of the Agreement or another judicial branch or 
other state contract for legal services, and may be taken into account when determining the award of future 
contracts with the Court for legal services. 

K. Provisions Applicable to Janitorial Services or Building Maintenance Agreements.  If the Agreement requires 
Contractor to perform services at a new site, Contractor shall retain for 60 days all employees currently 
employed at that site by any previous contractor that performed the same services at the site.  Contractor shall 
provide upon request information sufficient to identify employees providing janitorial or building maintenance 
services at each site and to make the necessary notifications required under Labor Code §§ 1060 et seq. 

L. Provisions Regarding Material Safety Data Sheets.  If some or all of the goods provided by Contractor under the 
Agreement are on CAL OSHA’s “Hazardous Substances List,” Contractor shall forward a completed Material 
Safety Data Sheet (MSDS) to the Court. 
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M. Provisions Applicable to Mined Mineral Agreements.  If the Agreement involves the purchase of mined 
minerals, Contractor shall not supply through the Agreement any sand, gravel, aggregates, or other minerals the 
Court may not purchase under Public Contract Code § 10295.5. 

N. Provisions Regarding Recycled Goods.  Unless otherwise provided in the Agreement, pursuant to Public Contract 
Code § 12203(d), Contractor shall use or sell only recycled products under the Agreement to the maximum 
extent economically feasible, but only if the fitness and quality of such recycled products are equal to non-
recycled products. 

If the Agreement provides for the purchase and sale of goods specified in Public Contract Code § 12207 (for 
example, certain paper products, office supplies, mulch, glass products, lubricating oils, plastic products, paint, 
antifreeze, tires and tire-derived products, and metal products), and the percentage of Contractor’s 
postconsumer material in these goods cannot be verified by reference to a written advertisement, including, for 
example, a product label, a catalog, or a manufacturer or vendor website: 

(1) Contractor shall deliver a declaration to the Court specifying the minimum, if not exact, percentage of post-
consumer material as defined in the Public Contract Code § 12200 in goods offered or sold to the Court, 
regardless of whether the goods meet the requirements of Public Contract Code § 12209.1; 

(2) UNDER PENALTY OF PERJURY, the declaration shall be true and correct and will remain so until Contractor 
delivers any amendment of a the current declaration to the Court, in which case the current declaration as 
amended will be true and correct; and 

(3) If Contractor sells under the Agreement any printer or duplication cartridges that comply with Public 
Contract Code § 12209, Contractor shall so specify in the declaration required under this section. 

O. Provisions Applicable to Rental Agreements.  If the Agreement provides for the rental of personal property, the 
Court shall have no responsibility for loss or damage to the rented equipment arising from causes beyond the 
Court’s control. The Court is responsible for repairs and liability for damage or loss only to the extent they 
become necessary and result from a negligent act or omission of the Court or any court personnel.  If the 
Agreement provides for the rental of equipment or other personal property and the Court has not expressly 
elected through the Agreement to maintain the equipment or other personal property, Contractor shall keep 
the equipment in good working order and make all necessary or appropriate repairs and adjustments without 
qualification. 

P. Provisions Applicable to Small Business Preference Agreements.  If Contractor received a small business 
preference in connection with this Agreement, Contractor must complete and submit the Small Business 
Contract Report Form.  Contractor assumes an express affirmative obligation to promptly notify the Court if any 
information on the Small Business Contract Report Form becomes inaccurate.  Contractor’s failure to meet the 
small business commitment set forth in its bid or proposal constitutes a breach of this Agreement.  If Contractor 
is a nonprofit veteran service agency (“NVSA”), Contractor must employ veterans receiving services from the 
NVSA for not less than 75 percent of the person-hours of direct labor required for the production of goods and 
the provision of services performed pursuant to this Agreement. 

Q. Provisions Applicable to Work by Facilities Contractors. 

(1) Guidelines for Contractor Conduct While Working In Court Buildings 

These Guidelines for Contractor Conduct are subject to revision and may be modified by the Court at any 
time. Contractor will be notified of modifications. 
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(a) Work areas are to be free of all tools, trash, material packaging, etc., and any other discarded items at 
the end of each shift. Contractors should take their trash with them at the end of each shift, rather than 
disposing of trash in court containers. 

(b) All waste, excess materials, tools, etc. shall be removed from the areas upon completion.  The areas 
shall be thoroughly cleaned. 

(c) If desk items need to be moved, they must be placed back in the same location (including chairs moved 
to access under desk space). 

(d) Vacuum all areas paying special attention to all drywall cutouts and/or ceiling tile debris on floor and 
around work areas at the end of each shift. 

(e) Use caution when removing and installing ceiling tiles. Any damage resulting in mishandled ceiling tiles 
will be the responsibility of Contractor to replace. 

(f) Do not remove any furniture or chairs from any office area.  

(g) Do not prop open any secure doorways. Access cards will be furnished.  

(h) Do not modify the adjustments on any chairs, or remove any chairs from any area.  

(i) Do not use any court radio, stereo, or TV. (Contractor’s crew may furnish their own radio.  However, 
volume must be kept at a low level, as judicial and administrative staff often works after hours).  

(j) Smoking is prohibited in all Court buildings, including any/all restrooms.  

(k) Do not use any restrooms in judicial chambers. Only use common area restrooms.  

(l) Do not leave company items behind once a job is complete (i.e. ladders and tools).  

(m) Any furniture moves necessary to complete the work must be indicated during the job walk or pre-
project planning. No furniture is to be moved without prior notice to the Court’s Project Manager.  

(n) For security purposes, do not allow any person(s) into your work area, or into any other Court Building 
area.  Do not open doors to allow person(s) access into your work area, or any other Court Building area.  
As you go through doors, be sure to securely pull them closed behind you.  Don’t let person(s) come 
through a door along with you.  

 (2) Bonds. The Court may require written evidence of Contractor’s ability to obtain from a reputable bond 
company required bonds.  If requested, Contractor may be asked to supply a fidelity bond covering the 
dishonest acts of employees or a performance bond covering the completion of work.  Bond limits and 
reimbursement of expenses, if any, shall be determined by the Court.  

(3) Conduct of Work.  As may be applicable, Contractor shall maintain the work site and perform the work in a 
manner that meets all legal requirements for the provision of a safe workplace.  Contractor will ensure that 
all work is performed in a safe and satisfactory manner, and that all work conforms to all regulatory and 
industry standards.  Upon completion of the work, Contractor shall remove all equipment and unused 
materials provided for the work, put the buildings and premises in a neat and clean condition, and do all 
other cleaning and washing as applicable.  Further, Contractor shall comply with safety standards and 
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provisions of applicable laws, building codes, and safety regulations issued by the California Department of 
Industrial Relations.  Contractor shall be liable for damages arising out of injury to the Court’s employees or 
its contractors during performance of the work, provided that the injury or damage was caused by the fault 
or negligence of Contractor, or by its equipment or tools. 

(4) Contractor-Caused Damage(s).  Contractor shall repair or replace, at the option of the Court’s Project 
Manager(s), all damage to the building, equipment, or furniture caused by its operations within five (5) 
working days, and preferable sooner. 

(5)  Court Policy Regarding Drugs / Alcohol / Weapons 

Contractor agrees to advise its employees and the employees of its subcontractors and agents that it is the 
policy of the Court that:   

(a) The use, possession and/or distribution of illegal or unauthorized drugs, drug-related paraphernalia or 
weapons on the Court's premises, right-of-way, or Job Site is prohibited and the use or possession of 
alcoholic beverages, except where authorized by the Court's management, is also prohibited;  

(b) Entry onto or presence on the Court’s premises by any person, including Contractor, Contractor's 
employees, subcontractors, subcontractors' employees, contract personnel, temporary employees and 
visitors, constitutes consent to the Court to conduct searches, whether announced or unannounced, on 
the Court's premises of the person and his or her personal effects for such prohibited items, and consent 
to drug testing at any time while on the Court’s premises;  

(c) Any person suspected or found in violation of the policy or who refuses to permit a search or drug or 
alcohol test may be removed and barred from the Court's premises, at the sole discretion of the Court; 
and 

(d) Contractor personnel who test positive for illegal drugs or unauthorized alcohol as a result of a test 
conducted on the Court premises, or upon request of the Court, will be removed from any further 
performance or services under this Agreement. 

Contractor represents and warrants that it has established, maintains, and enforces both a Drug and 
Alcohol Program and an Operator Qualification Program per industry standards. 
 

(6) Inspections. 
 

(a) Materials Inspections 

The Court may from time to time, at its sole good faith option, inspect and test certain materials or 
equipment.  Therefore in contracting for the purchase of any material or equipment that Contractor will 
use in the performance of the work, Contractor shall obtain for the Court from the vendor of such 
material or equipment the right to inspect all such material and the manufacture and fabrication 
thereof.  Whether or not the Court conducts such inspection, the Court shall also have the right to reject 
all materials or equipment that, in the sole good faith discretion of the Court, fail to conform to either 
adequate manufacturing specifications, the specifications under which such materials or equipment 
were purchased or the specifications required for the performance of the work. 

(b) Field Inspections 
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Throughout the performance of the work, the Court shall have the right to designate one or more 
inspectors or engineers to inspect and test the work site and the progress of the work.  Contractor shall 
cooperate with such inspectors and engineers in order that the work may be fully inspected and that the 
Court may at all times be fully advised of the progress of the work and the manner in which it is being 
performed. 

(c) Inspection Not Acceptance 

Contractor expressly understands and agrees that any inspection by the Court pursuant to this 
Agreement shall be for the Court’s sole benefit and shall not be deemed an acceptance by the Court of 
all or any portion of the materials or work so inspected.  Contractor further understands and agrees that 
no inspection by the Court pursuant to this Agreement or approval or failure to object to any portion of 
the work shall relieve or release Contractor from any duties, obligations, or liabilities provided in this 
Agreement. 

(7) Liens.  Contractor shall discharge at once, and hold the Court harmless from, liens or stop notices that may 
be filed in connection with the work.  The Court may withhold payment of funds from Contractor in an 
amount sufficient to discharge delinquent accounts of Contractor or any of Contractor’s subcontractors for 
which liens on the Court’s or County’s property have been or can be filed or for which stop notices have 
been or can be filed.  Contractor must furnish unconditional lien releases to the Court. 

(8) Safety Devices.  Contractor shall furnish and maintain all safety devices, e.g., signs, barricades, cones, etc. 
required to adequately warn and protect all persons who will be utilizing this facility during the course of 
the work. 

(9) Scheduling Work.  All work shall be scheduled with the Court’s Project Manager or his/her designee before 
starting the assigned project.  
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