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Master Agreement

This Master Agreement {the “Agreement”}, dated as of January 9,
2008, (the “Effective Date”) between each of the Judicial Council
of California, the Administrative Office of the Courts (the "AOC"),
Electronic Data_ Systems Corporation, a Delaware corporation
(“EDS"), and EDS Information Services L.L.C., a Delaware fimited
liability company (“EIS”), describes the terms and conditions under
which EDS will petform for the AOC, and certain individual
Superior Courts of Califomnia (the “Court"), as described in this
paragraph, the services described helow. The AOC and EDS
understand and agree that EDS and an individual Court may
execute a Participation Agreement, substantially in the form of
Attachment C, aitached hereto, whereby EDS will provide EDS
Services (as defined in paragraph 2, below)} to an individuail Court
and the Court will agree to the terms and conditions of this
Agreement and the Participation Agreement.. All capitalized terms
not defined in the body of this Agreement shali have the meaning
given to that term in Aftachment A, which is incorporated herein.
The AOC and Court are collectively referred to herein as the “AOC
Group”.

1. Term. The term of this Agreement shall be for seven (7)
years, commencing on the Effective Date, unless earlier
terminated as provided in this Agreement; provided however, that
the term shall renew itself automatically for additional one (1)-year
terms unless either parly provides prior written notice of
nonrenewal at least sixty (60) days’ before expiration of the then-
current term.

2. EDS Services. During the term of this Agreement, in
consideration of the payment and other AOC and Court
obligations, EDS wili petform the services, and produce the
deliverables, described in Attachment A (the “EDS Services”).

A. Additional Services. In addition to the EDS Services, EDS
will provide to Court such other services as Court may
reasonably request in writing from time to time during the term
of this Agreement provided EDS and Court reach an agreement
regarding the nature and scope of such services through an
amendment to the Court's Participation Agreement, the time
period during which such services will be provided, and the
basis upon which EDS will be compensated for those services
(the “Additional Services"}.

B. Change in Service Locations. Notwithstanding anything to
the contrary in this Agreement, EDS may, in its sole discretion,
perform the EDS Services or any portion thereof from any
location determined by EDS or relocate any Software or
equipment used by EDS to perform the EDS Services provided,
however, that any change in service location made by EDS inits
sole discretion will not {i) materially and adversely impact EDS'
ability to perform its obligations hereunder, including the
achievement of any applicable service levels, (i} increase
Court's fees or costs, or (iif) materally and adversely impact the
way in which Court conducts its business or operations.

C. Use of Afiiliates and Subcontractors. The EDS Services will
he performed by EDS, itself and through its subsidiaries,
including EIS. All references to EDS in this Agreement will be

deemed to include all such subsidiaries. Subject to the other
provisions of this Agreement, EDS may subcontract any portion
of the EDS Services to third parties. EDS will not disclose any
confidential information of the AOC Group fo any unaffiliated
subcontracior unless and untit such subcontractor has agreed in
writing to protect the confidentiality of such confidential
information in the manner required by paragraph 7 and then
only to the extent necessary for such subcontractor to perform
those EDS Services subconiracted to it. EDS will remain
responsible for the obligations performed by any of its affiliates,
subsidiaries, or subcontractors to the same extent as if such
obligations were performed by EDS.

3. Representatives. During the term of this Agreement,
EDS, the AQC and the Court shall each maintain a representative
who will be the primary point of contact in dealing with the other
parties under both this Agreement and the Participation
Agreement. Each representative will have the authority and power
to make decisions with respect to actions to be taken by it under
this Agreement and the Participation Agreement. Each party may
change its representative by giving notice fo the other parties of
the new represeniative and the date upon which such change will
become effective.

4, AOC Group’'s Role. The AQC Group shall, at its own
cost and expense: (A) comply with (i} all state and federal laws
and regulations which affect the EDS Services or Additional
Senvices provided hereunder, (i) the Merchant Services
Agreement(s) between Court and any Card Company or
Credi/Debit Card Acquirer and their applicable by-laws,
regulations and operating rules, (i) EDS' operating policies and
procedures set forth in Attachment A and (iv) written materials,
advice and technical information provided in connection with the
EDS Services provided hereunder; (B) as a participant in the EDS
Services, print an appropriate marketing message on all biling
notices and/or envelopes and/or print and mail periodic bill
enclosures to each of its consumers promoting the use of the
service for as long as this Agreement is in effect and (C)
distribute, inspect, and review all reports created from information
transmitted or defivered by EDS and reject all incorrect reports
within three. (3) Business Days after receipt thereof for daily
reports and within five (5) Business Days after receipt thereof for
other than daily reports; provided, however, that with respect to
information related to chargebacks and retrievals, Court shall
review and respond promptly to such information in accordance
with the operating rules of the Card Companies, if applicable;
however, notwithstanding the foregoing time fimits, Court shall
promptly inform EDS of any errors, deficiencies, or imegularilies
reflected in any such statements that Court discovers. Failure to
so reject any report coliected from such information shall
constitute acceptance thereof.

The Court is also encouraged to actively promote the service
through other forms of media at its disposat such as: customer
service, print, internet web site, or interactive voice response.

5. Payment. In consideration for the performance of the
EDS Services, Court will pay to EDS the charges set forth in
Section B-2 of Attachment B; however, fees not in the sole control
of EDS {e.g., fees set by Card Organizations) may be changed
from time to time upon thirty (30) day's prior nofice. In addition,
Court shall pay or reimburse EDS for all faxes, assessments,
duties, permits and charges, however designated, as further
described in Section B-3 of Attachment B, that are levied upon this
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Agreement. EDS will submit an invoice to Court reflecting the
amount owed to EDS by Cour, with such supporting
documentation as Court reasonably requests, and Court shall pay
the invoiced amount within thirty (30} days foliowing the receipt of
a correct itemized invoice. In addition, at EDS’ request, Court will
provide EDS with an explanation of why an undisputed amount is
not paid when due and a proposed payrment plan for Court to bring
such past due amount current. All amounts will be payable fo
EDS either by wire transfer, ACH, or by check, in accordance with
payment instructions provided by EDS from time to time, so as in
each case to constitute immediately available funds by 12 noon,
Plano, Texas time, on the payment date no matter what the
method of payment. If a due date does not fall on a Business
Day, payments must be received by EDS on or before the
Business Day after such date. Within ten (10) days of the date of
the Court's receipt of an invoice on which a disputed amount
appears, Court will notify EDS in wiiting of the specific items in
dispute and will describe in detait Court's reason for disputing
each such item. Within fifteen {15) days of EDS’ receipt of such
notice, the parties will negotiate in good faith pursuant io the
provisions of paragraph 13 to reach settlement on any items that
are the subject of such dispute. if Coust does not notify EDS of
any items in dispute within such ten (10}-day period of time, Court
will be deemed to have approved and accepted such invoice.
Notwithstanding anything to the contrary in this Agreement, in no
event may Court withhold in any one (1) month, as a disputed
amount, more than fifty percent (50%}) of EDS’ charges (exclusive
of reimbursable expenses) for that month.,

6. Employees. The EDS personnel performing the EDS
Services will be and remain the employees of EDS, and EDS will
provide for and pay the compensation and other benefits of such
employees, including salary, health, accident and workers'
compensation benefits and all taxes and contributions which an
employer is required to pay relating to the employment of
employees. EDS may subcontract any portion of the EDS
Services to third parties, including to EDS affiliates as long as EDS
remains responsible for performance of such services. During the
term of this Agreement and for a period of twelve (12} months
thereafter, neither EDS nor the AOC Group shall solicit, directly or
indirectly, for employment or employ any employee of the other
who is or was involved in the performance of the EDS Services
without the prior written consent of the other. Notwithstanding the
foregoing, EDS and the AOC Group acknowledge and agree that
this Agreement will not prohibit (a} any executive search or similar
business controlled by EDS or by any of its affiliates from
engaging in its business in the ordinary course in a manner
consistent with past practices on behalf of clients cther than EDS
or (b) salicitations through advertising or other publications of
general circulation.

7. Confidentiality and Announcements. The AOC Group
and EDS agree to be bound by the confidentiality obligations set
forth below and neither party may make any media release or
aother public announcement relating to or referring fo this
Agreement without the other's prior writien consent.

A Scope of Obligation. Except as otherwise expressly
provided in this Agreement, EDS and the AOC Group each
agree that {a) all information communicated to it by the other
and identified as confidential, whether before or after the date
herect, (b} all information related to Cardholders (as defined in
Attachment A} provided to EDS, and (c) afl information identified
as confidential to which it has access in connection with the

EDS Services, whether before or after the date hereof, are and
shall be deemed to have been received in confidence and will
be used onty for purposes of this Agreement, and each of EDS
and the AOC Group agrees to use the same means as it uses
to protect its own confidential information, but in no event less
than reasonable means, to prevent the disclosure and to protect
the confidentiality thereof. No such information will be disclosed
by the recipient party without the pror written consent of the
other party; provided, however, that each party may disclose
this Agreement and the other party's confidential information to
those of the recipient party's attorneys, auditors, insurers (if
applicable), subcontractors and full time employees who have a
need to have access to such information in connection with their
employment {or engagement, if applicable) by the recipient
party, so long as the recipient party requires, in the case of its
aitomeys, auditors and insurers, that each of them execute a
confidentiality agreement containing terms and conditions no
less restrictive than those set forth in this paragraph 7 and
advises, in the case of its subcontractors and employees, each
such subcontractor and employee of the confidentiality
obligations set forth in this paragraph 7. The AOC or Court may
disclose this Agreement as a result of a request pursuant {o the
Californta Public Records Act. In any event, compliance by
each of the persons referenced in the preceding sentence with
the confidentiality obligations set forth in this paragraph 7 wiil
remain the responsibility of the party employing or engaging
such persons.

B. Exceptions. The foregoing shall not prevent the AOC
Group or EDS from disclosing information that belongs fo such
party which: (i) is already known by the recipient party without
an obligation of confidentiality other than under this Agreement,
(i) is publicly known or becomes publicly known through no
unauthorized act of the recipient party, (jii} is rightfully received
from a third party, (iv) is independently developed without use of
the other party's confidential information or (v) is disclosed
without similar restrictions to a third party by the parly owning
the confidential information. If confidential information is
required to be disclosed pursuant to a requirement of a
governmental authority, such confidential information may be
disclosed pursuant to that requirement so long as the party
required to disclose the confidential information, to the extent
reasonably possible, provides the other party with timely prior
notice of such requirement and coordinates with such other
party in an effort fo limit the nature and scope of such required
disclosure. Upon written request at the expiration or termination
of this Agreement for any reason, all documented confidential
information (and all copies thereof) owned by the requesting
party will be retumed to the requesting party or wil be
destroyed, with written certification thereof being given fo the
requesting party. The provisions of this patagraph 7 shall
survive the expiration or termination of this Agreement for any
reason. Notwithstanding anything herein to the contrary, each
party ic this Agreement (and each affiliate, officer, employee,
director, advisor, representative, or other agent of such party)

permitted to (i) disciose to any and all persons, without
limitation of any kind, the U.S. federat income fax treatment
and tax structure of the {ransactions contemplated by this
Agreement and all materials of any kind (including other tax
analyses) that are provided {o such party relating to such tax
treatment and tax structure, and (i} consult any tax advisor
regarding the U.S. federal income tax freatment or tax
structure of such transactions; provided that, with respect fo
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any document (or similar item) that contains information in
addition to information that relates to the tax treatment or tax
structure of such transactions, this exception to any
requirement of confidentiality aliows such disclosure and
consultation only with respect to such portions of the
decument or similar item that relate to the tax treatment or tax
structure of the transactions.

C. Privacy Laws. All pariies acknowledge and agree that
the Court will be and remain the controller of the information
relating to the Court and to Cardholders {the “Customer Data™)
for purposes of all applicable laws relating to data privacy,
personal data, transborder data flow and data protection
(collectively, the “Privacy Laws"), with rights under such laws to
determine the purposes for which the Customer Data is
processed, and nothing in this Agreement will restrict or limit in
any way Court’s rights or obligations as owner and/or controller
of the Customer Data for such purposes. The AOC has
oversight responsibility for the Customer Data, and therefore will
have access to the Customer Data. As controller of the
Customer Data, Couri is directing EDS to process the Customer
Data in accordance with the terms of this Agreement, and is
consenting fo EDS’ access to the Customer Data for such
purpose. All parties also acknowledge and agree that EDS may
have certain responsibilities prescribed as of the date hereof by
applicable Privacy Laws as a processor of the Customer Data,
and EDS hereby acknowledges such responsibilities fo the
extent required thereby for processors of data and agrees that
such responsibilities will be considered as a part of the EDS
Services to be provided by EDS under this Agreement. In the
event that Privacy Laws to which the activities contemplated by
this Agreement are subject are modified or new Privacy Laws
that are applicable to such activities come into effect, EDS will
work with the AOC Group in an effort to continue to comply with
such Privacy Laws, as so medified or added, but o the extent
that such modifications or additions expand the scope or
increase the cost of the activities previously undertaken by EDS
pursuant to this paragraph 7, EDS will, at the AOC Group's
reasonable request, provide such additional acliviies as
additional services, but only to the extent that the parties have
reached agreement regarding the nature and scope of such
services, the period of time during which such services will be
provided and the basis upon which EDS will be compensated
therefor.

8. Warranties _and Additional Covenants. EDS and the
AQC Group shall have the obligations relating to warranties and
additional covenants set forth below:

A Performance. EDS represents and warrants that all EDS
Services will be performed in a professional and workmanlike
manner.

B. Disclaimer. EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED IN THIS PARAGRAPH 8, EDS MAKES NO
IMPLIED, REGARDING ANY MATTER, INCLUDING THE
MERCHANTABILITY, SUITABILITY, ORIGINALITY, FITNESS
FCOR A PARTICULAR USE OR PURPOSE, OR RESULTS TO
BE DERIVED FROM THE USE, OF ANY INFORMATION
TECHNOLOGY SERVICE, SOFTWARE, HARDWARE OR
OTHER MATERIALS PROVIDED UNDER THIS AGREEMENT.
EDS DOES NOT REPRESENT OR WARRANT THAT THE
OPERATION OF ANY SUCH SERVICE, SOFTWARE,

HARDWARE OR OTHER MATERIALS WILL BE
UNINTERRUPTED, OR ERROR-FREE.

C. Laws and Regulations. EDS agrees to comiply with all
laws currently in effect that are applicable to EDS' performance
of the EDS Services under this Agreement. All pariies
acknowledge that the pricing of all EDS Services under this
Agreement is based on the laws, rules and regulations specific
to the judicial branch of the State of California (collectively, the
“Applicable Laws”™) at the date of this Agreement. The AOC will
promptly advise EDS of any change in the Applicable Laws
(including any change in the interpretation thereof by a
competent court, agency or simifar body) or the adoption of
additional  Applicable Laws (collectively, the “New
Requirements”) that requires changes to EDS Services,
Additional Services, changes to software or additional sofiware.
With thirty (30} days’ written notice, EDS may add to the
charges due from the Court for EDS Services, reasonable
charges for changes to the EDS Services or software and for
Additional Services or software arising from the New
Requirements; however, a Court can terminate their
Participation Agreement if the increase is not acceptable to the
Court. If the New Requirements are generally applicable to
other customers of EDS, then such additional charges will be
aliocated among the Court and such other customers on an
equitable basis.

a. Ownership. Each party retains all rights it possessed
prior to the date of this Agreement in any sofiware, ideas,
concepts, know-how, development tools, techniques or any other
proprietary material or proprietary information that may be used by
such party in connection with its role relating to the performance of
the EDS Services. All software that is ficensed by a party from a
third party vendor will be and remain the property of such vendor.
Notwithstanding anything fo the contrary in this Agreement, EDS:
(i} will retain all right, itte and interest in and to all development
tools, know-how, methodologies, processes, software,
technologies or algorithms used in performing the EDS Services
or Additional Services, if any, which are based on trade secrets or
proprietary information of EDS or are otherwise owned or licensed
by EDS, {ii) will be free to use the ideas, concepts and know-how
which are developed in the course of performing the EDS Services
or Additional Services and may be retained by EDS' employees in
intangible form and (it} will retain ownership of any EDS-owned
software or development tools that are used in providing EDS
Services or Additional Services. Subject io the obligations set
forth in paragraph 7, each of the parties wilf be free to use such
ideas, concepts and know-how which are developed by it in the -
course of performing its obligations under this Agreement and
which may be retained by its employees in intangible form. No
licenses will be deemed to have been granted by any party to any
of its patents, trade secrets, trademarks or copyrights, except as
otherwise expressly provided in this Agreement. Nothing in this
Agreement shali require EDS or the AOC Group to violate the
proprietary rights of any third party in any software or otherwise.

10. Termination.

A Breach
a. Master Agreement. If the AOC or EDS materiaily
or repeatedly defaults in the performance of any
of its obligations under this Agreement, and such
default (a) is of a non-monetary nature and is not
substantially cured within thirty (30) days after
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notice is given to the defaulting party specifying
the default or, with respect to those defaults that
cannot reasonably be cured within thirty (30) days,
should the defaulting party fail to proceed within
30days to commence curing the default and
thereafter to proceed with all reasonable diligence
to substantially cure the defauit or (b) is related to
an obligation to make payments to the other party
hereunder and is not cured within thirty (30) days
after nofice is given to the defaulting party
specifying the default, the party not in default may,
by giving notice thereof to the defaulting parly,
terminate this Agreement as of a date specified in
such notice of termination.

b. Parlicipation Agreement. {f the Court or EDS
materially or repeatedly defaults in the
performance of any of its obligations under the
Participation Agreement, and such default (a) is of
a non-monetary nature and is not substantially
cured within thirty (30) days after notice is given to
the defaulting party specifying the defautt, or, with
respect to those defaults that cannot reasonably
be cured within 30 days, should the defaulting
party fail to proceed within 30 days to commence
curing the default and thereafter to proceed with
all reasonable diligence to substantially cure the
default or (b) is related to an obligation to make
payments to the other party hereunder and is not
cured within thirty (30) days after notice is given to
the defaulting party specifying the defaulf, the
party not in default may, by giving notice thereof to
the defaulting party, terminate the Participation
Agreement as of a date specified in such notice of
termination.

B. Upon expiration or termination of this Agreement for any
reason, EDS will cease to perform the EDS Services and any
Additional Services for the AOC Group, and each Court will pay
to EDS all sums due o EDS as a result of the services
performed prior fo such expiration or termination (prorated as
appropriate). Upon expiration or fermination of a Participation
Agreement for any reason, EDS will cease o perform the EDS
Services and any Additional Services for the applicable Court,
and that Court will pay to EDS all sums due to EDS as a result
of the services performed prior to such expiration or termination
{prorated as appropriaie). Expiration or termination of this
Agreement for any reason will not release EDS or the AOC
Group from any labilties or obligations set forth in this
Agreement which (a) the parties have expressly agreed wil
survive any such expiration or termination or {b) remain to be
performed or by their nature would be intended to be applicable
following any such expiration or termination.

C. Either EDS or the AOC may terminate a portion of this
Agreement without cause, effective immediately, upon writien
notice fo the other party if: (i} either party receives notice from a
state or federal regulatory body that such portion is unlawiful,
invalid or unenforceable, (i) any Card Company or Credit/Debit
Card Acquirer informs either party that any portion of this
Agreement is in violation of the respective Card Company
bylaws or operating rules or (i) any Card Company or
Credit/Debit Card Acquirer terminates the Merchant Services

Agreement (as defined in Aftachment A} hetween Court and
such Card Company or Credit/Debit Card Acquirer.

D. A Court may ferminate all or a portion of its Participation
Agreement, without any prejudice to any right or remedy of the
Court, for lack of appropriation of funds. if expecied or actual
funding is withdrawn, reduced or limited in any way prior to the
expiration date set forth in a Court's Participation Agreement,
or in any amendment hereto, the Court may terminate its
Participation Agreement in whole or in part, upon writien
Notice to EDS. Such fermination shall be in addition to a
Court’s rights fo terminate for convenience or default.

11. Indemnities. EDS shall have the indemniiy obligations

set forth below.

A, Infringement and Confidential Information. Subject to
paragraph 12 and the limitations set forth below in this
paragraph 11A and the procedures set forth below in paragraph
11E, EDS agrees to defend the AOC and Court against any
action to the extent that such action is based upon a claim (i}
that the software (other than third party software) provided by
EDS or any part thereof, infringes a copyright perfected under
United States statute, or infringes a patent granted under United
States law or (i) in the case of confidential information, that
constitutes an uniawful or unauthorized disclosure or use of
such confidential information or misappropriation of anocther
party's trade secret. EDS wilt bear the expense of such defense
and pay any damages and attomeys' fees that are attributable
to such claim finally awarded by a court of compstent
jurisdiction,

B. Exciusions. EDS will have no liability to the AOC
hereunder if any claim of infiingement is based upon the use of
software provided by EDS hereunder in conneclion or in
combination with equipment, devices or software not supplied
by EDS or used in a manner for which the software was not
designed. Also, EDS will have no liability if the AOC Group
modifies any software provided by EDS hereunder and such
infringement would not have occurred but for such modification,
or uses the software in the practice of a patented process and
there would be no infringement in the absence of such practice,
or such claim arises out of EDS’ compliance with specifications
provided by the AOC Group and such infringement would not
have occurred but for such compliance. In addition, EDS will
not be liable for claims of infringement arising out of, under or in
connection with the provision of help desk services, call center
services or autormated aftendant services involving computer
telephony integration.

C. Additional Remedy. If software or confidential
information becomes the subject of an infringement claim under
paragraphs 11A through 11C, or in EDS’ opinion is likely to
become the subject of such a claim, then. in addition to
defending the claim and paying any damages and attorneys'
fees as required in these paragraphs 11A thiough 11C, EDS will
either (A) replace or modify the software or confidential
information to make it noninfringing or cure any claimed misuse
of another's trade secret or {B) procure for the AOGC Group the
right to continue using the software or confidential information
pursuant to this Agreement. Any costs associated with
implementing either of the above aliemnatives will be borne by
EDS but will be subject to paragraph 12. [If neither option is
available to EDS through the use of reasonable, diligent efforts,
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{x) the AOC Group will return such software or confidential
information to EDS and (y) if requested by the AOC Group in
good faith, the parties will negotiate, pursuant fo paragraph 13
of this Agreement but subject to paragraph 12 of this
Agreement, fo reach a written agreement on what, if any,
monetary damages (in addition to EDS’ obligation to defend the
claim and pay any damages and attomeys’ fees as required
above in paragraphs 11A through 11C) are reasonably owed by
EDS to the ACC Group as a result of the AOC Group no longer
having use of such sofiware or confidential information.

D. QOther Indemnities. EDS agrees to defend and indemnify
the AOC and Court against any action to the extent that such
action is based upon a third party claim for personal injury or
property damage caused by acts or omissions of EDS, or for
third party claims arising out of negligent acts or omissions of
EDS.

E. Procedures. The indemnification obligations set forth in
this paragraph 11 will not apply uniess the AOC: (a) notifies
EDS prompfly in writing of any matters in respect of which the
indemnity may apply and of which the AOC has knowledge, in
order to allow EDS the opportunity to investigate and defend the
matter, provided, however, that the failure to so nofify will only
relieve EDS of its obligations under this paragraph 11 if and fo
the extent that EDS is prejudiced thereby; and (b) gives EDS full
opportunity to control the response thereto and ithe defense
thereof; provided, however, that the AOC will have the right to
participate in any legal proceeding to contest and defend a
claim for indemnification involving a third party, to bhe
represented by legal counse! of its choosing, and to approve
EDS’ choice of legal counsel to defend the claim, which
approval will not be unreasonably withheld, all at the
indemnitee's cost and expense. However, if EDS fails fo
promptly assume the defense of the claim, the AOC may
assume the defense at EDS’ cost and expense.

EDS will not be responsible for any settlement or compromise
made without its consent, unless the AQOC has tendered notice
and EDS has then refused to assume and defend the claim and
it is later determined that EDS was liable to assume and defend
the claim. EDS shall not make any admission of liability or
other statement on behalf of an indemnified party, or enter
into any settlement or other agreement that would bind an
indemnified party, without the AOC’s prior written consent,
which consent shall not be unreasonably withheld. The AQOC
agrees to cooperate in good faith with EDS at the request and
expense of EDS.

12. Liability. =~ Except with respect to EDS's indemnity
obligations pursuant to paragraphs 11(A} and 11(D), EDS’
liability to an individual Court for any damages arising out of or
related to the relevant Pacticipation Agreement, regardless of form
of action that imposes liability, whether in contract, equity,
negligence, intended conduct, tort or otherwise, will be limited o
and not exceed, in the aggregate for aii ciaims, aciions and
causes of action of every kind and nature, the amount of the
Transaction Fees under that Participation Agreement for the most
recent six (6) months at the time such liability arose. EDS will not
be liable for, any amounts consisting of or attributable to loss of
income, profit or savings or for indirect, incidental, consequential,
exemplary, punitive or special damages of any party, including

third parties, even if EDS has been advised of the possibility of -

such damages in advance. No claim, demand for arbitration or

cause of action which arose out of an event or events which
occurred more than four years prior 10 the cause of action which
arose out of an event or events which cccurred more than two
years prior to the filing of a demand for arbitration or suit alleging a
claim or cause of aclion may be asserted by either party against
the other. The provisions of this paragraph 12 will survive the
expiration or termination of this Agreement for any reason.
Notwithstanding anything set forth in this paragraph 12 to the
contrary, in the event that any services provided to Court are
inaccurate, incomplete, incorrect, or otherwise defective due solely
to EDS' fault or negligence, Court's sole and exclusive remedy
(except with respect to Court damages arising from such
defective services) shall be for EDS to correct such defect without
charge to Court, provided that EDS has received written nofice of
such defect from Court within ten (10) Business Days from the
date of which the Court become aware of, or should have become
aware of, such defect. EDS shall have no other or further liability
to Court for defective services.

13. Dispute Resolution. [n the event of any dispute,
controversy or claim of any kind or nature arising under or in
connection with this Agreement (including disputes as to the
creation, validity, interpretation, breach or termination of this
Agresment} (a “Dispute”), then upon the written request of either
party, each of the parties will appoint a designated senior
business executive or officer whose task it will be to meet for the
purpose of endeavoring to resolve the Dispute. The designated
execufives will meet as often as the parties reasonably deem
necessary in order to gather and fumish to the other all
information with respect to the matter in issue which the parties
believe to be appropriate and germane in connection with its
resclution. Such executives will discuss the Dispute and will
negotiate in good faith in an effort fo resolve the Dispute without
the necessity of any formal proceeding relating thersto. The
specific format for such discussions will be ieft to the discretion
of the designated executives but may include the preparation of
agreed upon statements of fact or written statements of position
furnished to the other party. No formal proceedings for the
resolution of the Dispute may be commenced uniii the earlier to
occur of (a) a good faith mutual conclusion by the designated
executives that amicable resolution through continued
negotiation of the matter in issue does not appear likely or (b}
the 30th day after the initial request to negofiate the Dispute

14. Excused Perdormance. Neither EDS nor the AOC Group
shall be deemed to be in default hereunder, or will be liable to the
other, for failure to perform any of its obligations under this
Agreement {other than the obligation to make payments
hereunder with respect to EDS Services that have been
performed) for any period and fo the extent that such failure
results from acts or omissions of the other party or third parties,
natural disasters, riots, war, civil disorder, court order, acts or
regulations of govemmental bodies, labor dispute or any other
causes beyond that party’s reasonable control (including failures
or fluctuations in electrical power, heat, light, air conditioning or
telecommiunications squipment or lines} and which it could not
have prevented by reasonable precautlons or could not have
remedied by the exercise of reasonable efforts; provided that the
party claiming excuse from performance informs the other party
promptly and uses reasonable efforts under the circumstances to
correct the deficiency.

15, Right to Engage in Other Activities. The AOC Group
acknowledges and agrees that EDS may provide data processing
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and other information technology services for third parties at any
EDS facility that EDS may utilize from time to time for performing
the EDS Services or Additional Services. Nothing in this
Agreement will impair EDS' right to acquire, license, market,
distribute, develop for itself or others or have others develop for
EDS similar technology performing the same or similar functions
as the technology and EDS Services contemplated by this
Agreement.

16. Notices. Ali notices under this Agreement will be in
writing and will be deemed to have been duly given if delivered
personally or by a nafionally recognized courier service, faxed or
mailed by registered or cerified mail, retum receipt requested,
postage prepaid, to the parties at the addresses set forth herein,
or at the addresses listed in the applicable Participation
Agreement. All notices under this Agreement that are addressed
as provided in this paragraph 16, (a) if delivered personally or by a
nationally recognized courier service, will be deemed given upon
delivery, (b) if deliverad by facsimile, will be deemed given when
confirmed and {c) if delivered by mail in the manner described
above, wilt be deemed given on the fifth business day after the day
it is deposited in a regular depository of the United States mail.
Either party may change its address or designee for notification
purposes by giving notice to the other of the new address or
designee and the date upon which such change will become
effective.

17. Export Requlations. This Agreement is expressly made
subject to any United States government laws, regulations, orders
or other restrictions regarding export from the United States of
computer hardware, software, technical data or other items, or
derivatives of such hardware, sofiware, technical data or other
items. Notwithstanding anything to the contrary in this Agreement,
neither EDS nor the AOC Group will directly or indirectly export (or
reexport) any computer hardware, software, technical data or any
other item, or any derivative of the same, or permit the shipment of
the same: (a) into (or fo a national or resident of) Cuba or any
country fo which the United States has embargoed goods; {b) to
anyone on the U.S. Treasury Department's List of Speciaily
Designated Nationals, List of Specially Designated Tervorists or
List of Specially Designated Narcotics Traffickers, or the U.S.
Commerce Department's Denied Parties List; or {c) to any country
or destination for which the United States government or a United
States governmental agency requires an export license or other
approval for export without first having obtained any such license
or other approval required. The provisions of this paragraph 17
will survive the expiration or termination of this Agreement for any
reason.

18 Other. Where agreement, approval, acceptance or
consent of EDS, the AOC or the Court is required by this
Agreement, such action will not be unreasonably withheld or
delayed. If any provision (other than a provision relating to any
payment obligation) of this Agreement or the application thereof to
any persons or circumstances is, fo any extent, held invalid,
unenforceabie, or uniawful, or i any Card Company or
Credit/Debit Card Acquirer informs either party that any portion of
this Agreement is in violation of the respective Card Company by-
laws or operating rules, the remainder of this Agreement or the
application of such provision to persons or circumstances other
than those as to which it is invalid or unenforceable will not be
affected thereby, and each provision of this Agreement will be
valid and enforceable to the extent permitted by law or the
respective operating rules and by-laws. The provisions of this

Agreement will be given equal weight regardiess of the order in
which they appear herein. Nothing in this Agreement may be
relied upon or will benefit any party other than EDS, the AOC and
the Court. This Agreement {a) will be govemed by the substantive
laws of the State of California {without giving effect to any choice-
of-law rules that may require the application of the laws of another
jurisdiction), (b) may not be assigned by either party without the
prior written consent of the cther (except that EDS may assign this
Agreement to EIS and wili have the right to subcontract portions of
the EDS Services or Additional Services to be performed by it so
fong as EDS remains responsible for such performance) and (c)
together with the attachments hereto (each of which are
incorporated into this Agreement by this reference), constifutes the
entire agreement of the parties with respect fo the subject matter
hereof, superseding alt previous representations, understandings
or agreements with respect thereto, If the Uniform Computer
Information Transactions Act ("UCITA") is enacted as part of the
faw of the State of Texas, such statute will not govern any
aspect of this Agreement, any license granted hereunder or any
of the parties’ rights and obligations arising under this
Agreement. This Agreement wili be governed by the law as it
exists without reference to or application of the UCITA.

THE REMAINDER OF THIS PAGE HAS BEEN
INTENTIONALLY LEFT BLANK



Master Agreement betwec.. .he Judicial Council of California, Adn...Jstrative Office of the Courts
And Electronic Data Systems Corporation and EDS Information Services, LLC

In Witness Whereof, the pariies have duly executed and
delivered this Agreement as of the Effective Date.

ELECTRONIC DATA SYSTEMS CORPORATION
By: ﬁm /4 - %{7@% '
tite: _Ciead  Clrecu iV
PrintName: LiS5a . Zwiflenbe {j
Address: 54000 [eppcy LDiriYe.
Plovo, TX F503¢

EDS INFORMATION SERVICES, L.L.C.
By: &&#ﬁk /4- jﬂa—//m
Tite: _ CAicud ExecudiYe
Print Name: {-t5a A, Zwﬂ/wtbﬁ’@
Address: 5400 Legacy OviVe.
lere , %7 !'750-19/

Judicial Council of California,
Administrative Office of the Courts (AOC)

o bt 4D

Title:_Business Services Manager

Print Name:; Grant Walker
Address: 455 Golden Gate Avenue, 7th Floor
San Francisco, CA 94102
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Attachment A

EDS Services

1. DEFINITIONS

ACH/EFT — Automated Ciearing House/Electronic Funds
Transfer. Automated debit from the consumer's checking or
savings account.

ANI — Automated Number |dentification of the originating
telephone number from which a caller is attempting to initiate a
Payment Request.

Authorization — Approval, by or on behalf of the
Credit/Debit Card Issuer of a transaction for a merchant or
another affiliate bank. Confirmation of Authorization is
evidenced by a code provided by the Credit/Debit Card tssuer
or the issuer's agent.

Business Day - Each weekday, Monday through Friday,
which is not a holiday of the Federal Reserve System.

Card Company- An association, such as Visa U.S.A. Inc. or
MasterCard International, Incorporated that operates an
interchange system for exchanging information, transactions,
money and other items on a standardized and consistent basis
between member financial institutions with respect to
Credit/Debit Card payment transactions.

Cardholder — Owner of the payment instrument being used.
In the case of Credit/Debit Card transactions this is the
responsible party for the card. In the case of ACH/EFT
transactions, this is the owner of the checking or savings bank
account.

Chargeback — The challenge of a transaction that is
challenged by a Cardholder or merchant bank, which is sent
back through interchange to the bank of account {(Cardholder or
merchant) for resolution. Such challenge can be for all or any
portion of a transaction, whether or not such dispute is valid.

Check Digit Routine - An algorithm that validates an
account number.

Confirmation Number - Number provided by EDS*PAY to
Cardholder to confirm acceptance and processing of the bill
payment transaction.

Convenience Fee - A fee charged to Cardholders for use
of the EDS*PAY Services as set forth in Section B-1 of
Attachment B.

Credit/Debit Card ~ A VISA-branded, MasterCard-brandad
or other mutually agreeable Credit/Debit Card issued by a
financial institution in accordance with the rutes and regulations
of the Card Companies.

Credit/Debit Card Acquirer — Any financial institution
providing services related to those in this Agreement, which is a
member bank of Visa or MasterCard national bank card

associations and provides "merchant bank” acquiring services
which enabile consumers and businesses to use Crediy/Debit
Cards for purchasing goods and services from merchanis
sponsored by Bank of America and Discover and American
Express merchant financial institutions.

Credit/Debit Card Issuer — Any financial institution, which is
a member bank of Visa or MasterCard National bankcard
associations and provides Credit/Debit Cards to consumers and
businesses used fo purchase goods and services from
merchants sponsored by Visa and MasterCard merchant
financial institutions.

Customer Specified Business Function - A Court
requested requirement for EDS to implement and manage
unique scripi(s), report(s) and/or Remittance Data Files(s)
based upon a “Customer Specific Business Function.”
Examples of a Customer Specific Business Function include but
are not limited to: a new service line beyond an existing line,
unique market areas with different reporting, script andfor
Remittance Data File requirements, different account number
edits for commercial versus residential customers.

EDI - Electronic Data Interchange. Standard electronic
business Remittance fife format.

EDS*PAY- A merchant bill payment service using an IVRS
or Intemet mode to acquire and process bill payment
fransactions by a wvalid Credit/Debit Card or ACH/EFT
transacticn. The subscribing merchant is notified of ail bill
payment activity via periodic electronic Remittance Data Files
and Financial Reports.

EDS System or EDS Systems - All Systems, except for
Systems provided by Court, used by EDS to provide services
hereunder, including without limitation, any improvements,
modifications, or enhancements made by EDS to any System.

INTERNET — Site set up by EDS, paybill.com/
that allows customers to make payments to Court with a
credit/debit card or ACH/EFT transaction.

IVRS (Interactive Voice Response System) - An
automated telephone response System, accessible by
Cardholders for the initiation of Payment Requests, that
presents a series of choices to the caller, and to which the
caller responds by pushing buttons on the touch-tone
telephone.

Merchant Services Agreement — An agreement between
the Credit/Debit Card Acquirer and Court estabtishing the
authority for the Court to accept Credit/Debit Cards as a means
for payment for goods and services. The authority is granted
with the condition that the Court follow established Card
Company operating rules and regulations.

Operational Date - The date on which Cardholders can
use Credit/Debit Cards or ACH/EFT debits to make bili
payments owed to Court via an IVRS or through the EDS
Internet site (paybill.com ) established by EDS.

Payment Request - A request to pay Court (a “Customer
Payment Request”} or Convenience Fee (a “Convenience Fee
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Payment Request”) that is provided fo the EDS*PAY VRS or
Internet site (paybill.com/ ) by a Cardholder.

Remittance — An amount remifted by a Card Company in
connection with payment of Court (a “Customer Payment
Remittance™ -or payment of a Convenience Fee (a
“Convenience Fee Remittance”) Transaction.

Remittance Data Files — A data file that includes both the
summary and detail of all Cardholder initiated payment
transactions as defined herein this Attachment A. The format of
the Remiftance Data File is either an ED| File or the EDS
standard fiat file.

Retrieval Request — Requests initiaied by a Cardholder or
his Credit/Debit Card Issuer, for information regarding specific
charges to his CredityDebit Card account for the Court bill
payment or Convenience Fee.

Returned ACH/EFT [tems — Payments that are returned
and not authorized by the customer's bank.

Returns - Court’s initiated reversal of a Credit/Debit Card
charge or an ACH/EFT payment to a Cardholder’s account.

Settlement — The process by which the funds for
Cardholder transactions are passed from Credit/Debit Card
Issuers fo Credit/Debit Card Acquirers or from the settlement
bank to the Court.

System or Systems — Are (i} computer programs, including
without Himitation software, firnware, application programs,
operating systems, files and utilities; (i) supporting
documentation for such computer programs, including without
limitation input and output formats, program listings, narrative
descriptions, operating instructions and procedures, user and
training documentation and speciat forms; and (iii) the tangible
media upon which such programs are recorded, including
without limitation chips, tapes, disks and diskettes.

Transmission - The sending of data files and reports
between EDS and Court.

VAN - Value Added Network, a store and forward electronic
mail boxing service, such as EDS’ EDS ELIT network, which
can be accessed by modem and which shall provide an
automatic dial-in protocol with operator sign-on and password
security.

All other capitalized terms in this Attachment A, other
aftachments or elsewhere shall have the meaning given to that
term in the Agreement.

2. GENERAL DESCRIPTICN OF EDS*PAY PROGRAM

in general, but subject o the more detailed deseription of
EDS' and the AOC Group's obligations elsewhere in this
Agreement, the EDS*PAY program provides a means for
Cardholders to use Credit/Debit Cards or ACH/EFT debits to
make bill payments owed fo Court via an IVRS or through the
EDS Internet site (paybill.com ) established by EDS.
Cardhoiders will calt the toll free telephone number or access
the Internet site (paybill.com/ ) in order to request

payment to Court by means of a charge against a Credit/Debit

Card or an ACH/EFT debit in accordance with EDS' and Court's
procedures. Concurrently, the Cardhaolder shali be charged the
applicable Convenience Fee in connection with using the
EDS*PAY Services as described herein. Cardhelder Payment
Requests are accepted twenty-four (24) hours a day, seven (7}
days per week except for downtime or for scheduled
maintenance. System downtime will not exceed two percent
(2%) of the time, not including Scheduled Maintenance, during
the term of the Agreement.

a. Payment Requests processed hereunder will be
subject to the appropriate Authorization by the Credit/Debit
Card Issuer of the Payment Requests, and other policies and
security procedures established pursuant to this Agreement
or otherwise agreed to in writing by the parties. The IVRS
and Intermnet site will initiate an on-fine Authorization request
through the respective Credit/Debit Card Issuer for payment
of the Court bill and the Convenience Fee amounts. The
ACH/EFT Payment Requests will verify the bank routing and
transit number. The VRS and Internet site will provide a
Confirmation Number to the Cardholder if the Payment
Request was accepted. If a Payment Request was declined,
the IVRS and the Internet will instruct the Cardholder to
contact their Credit/Debit Card Issuer. Payment to Court will
not be processed if payment of the Convenience Fee is not
also approved. In addition, EDS, on behalf of Court, at the
request of Court, will deny a Credit/Debit Card or ACH/EFT
payment based on a prior Chargeback or Returned ACH/EFT
ltem by the relevant Cardholder to or from Court's EDS*PAY
stop payment file, EDS shall not process Payment Request
transactions manually, except for correcting rejected
transactions and processing adjustments.

b. A Remittance Data File Transmission, as described in
paragraph_4 below, will be delivered electronically to Court
not later than 4:00 p.m. CST each Business Day. Court is
responsible for accessing and retrieving information.

At the end of each Business Day, EDS will submit
batch close transactions electronically to the appropriate
Credit/Debit Card Acquirer. EDS will send all ACH/EFT
transactions electronically fo the appropriate banks.

EDS will provide support for Court's customer service
staff during EDS*PAY’s normal business hours from 7:00 a.m.
to 7:00 p.m. CST. Customer service will consist of responding
fo inquiries conceming such matters as payment verification,
reconciliation, accounting, Remittance Data Files, and general
EDS*PAY operation delivery questions. EDS shall make a
commercially reasonable attempt to respond to all Court
inquiries within twenty-four (24) hours after notification or by the
next Business Day. In cases where inquiries cannot be
resolved in a twenty-four (24) hour time frame, EDS shall keep
a record of all actions that require more than twenty-four (24)
hours te resolve and present these issues fo the Customer

Oramram Mannmsaoe
CIUYian viariaygcr .

3. SCRIPT PROMPTS,
PARAMETERS

INTERNET SITE AND

The script prompts, Intemet site and parameters shall be
described in the customer set-up sheet. Court shall approve all
VRS scripts in use and the Intermnet site to be used, hereunder,
prior to implementation.
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Any “customized” changes io the standard script prompts,
the Internet site and parameters listed above require a three (3)
week lead-time. With respect to customized changes, EDS will
respond with the estirmated time to make the change in five (5)
Business Days. Such charges will be in accordance with the
fee schedule attached hereto and there will be charges for any
changes or additions fo Customer Specified Business
Function(s).

4, REMITTANCE DATA FILE AND REPORT DELIVERY

a. Remittance Data Files — EDS shall prepare and submit
Remittance Data Files to Court as defined in this paragraph
4. All Remittance Data Files defined herein that are required
daily, are to be transmitied electronically by EDS to Court in a
format to be approved by both parties, each Business Day,
reflecting payments processed during the EDS current
Business Day.

b. Financial Reports — Electronic Reporis shall be
submitted to the AQOC Group for the ACC Group's access.

i. Financial contrel includes processing. verifying, and
monitoring Credit/Debit Card and ACH payments from
Cardholder by EDS. EDS will provide Court with accurate
payment detail within the time requirements specified
herein, to allow for timely and accurate posting of the
Cardholder accounts.

ii. Daily Payment Detail. These daily reports reflect the
detail and totals of all Payment Requests processed by
EDS. The reports shall include but not be limited to:
Cardholder's account number, payment amount, payment
type, date and time of the payment, payment type used
{MasterCard, Visa, American Express, Discover or
ACH/EFT), Confirmation Number, Convenience Fee
amount.

ti. Daily Payment Summary. These daily reports reflect
fhe daily totals of all payments and Court Settlement
fransactions processed by EDS and submitted for
settlement, on behalf of Court. The reports shall include
but not be limited to amount and voiume by, payment fype
used (MasterCard, Visa, American Express, Discover or
ACH/EFT), and processed through each Business Day.

iv. Daily Detail — Adjustments. These daily reports reflect
the account detail and daily totals of all Court initiated
Retumns, Returmned ACH/EFT ltems and Credit/Debit Card
Issuer Chargebacks received and processed by EDS. The
reports shall include but nof be limited to: Cardholder's
account information, payment amount, payment type
{(MasterCard, Visa, American Express, Discover or
ACH/EFT), Return or Chargeback code, original payment
date, and Confirrnation Number.

c. Remittance Data File and Report Delivery —Remittance
Data Files and reports will be delivered each Business Day,
after that Business Day's Settlement cui-off time

d. Remittance Data Files will be provided in the
EDS*PAY standard flat file format. Alternatively, Court may

request the Remittance Data Files be provided in an industry
standard EDI 820, version 3030 or version 3020 formats.

e. EDS shall retain each Remittance Data File for a
minimum of thirty (30) days and retransmit the Remittance .
Data File in the event of an unsuccessful Transmission or
upon request of Court.

f. EDS shall retain a record of all Court payment data for
a period of four (4) years or what is required by state law,
statutes and/or federal reguiations, which ever is longer .

5. ADJUSTMENT PROCESSING - RETRIEVALS,
CHARGEBACKS, REFUNDS and RETURNED ACH/EFT
ITEMS

EDS wilt from time to time provide adjustment services for
the handling of Credit/Debit Card retdeval requests,
Chargebacks and Retumn items received from the Credit/Debit
Card Acquirer, as well as returned ACH/EFT ltems. ‘

Upon receipt of a Retrieval request, EDS will provide
information, reasonably required, to satisfy the Retrieval
request. In the event that the Retfrieval request is asking for
missing name and/or address information, EDS wili attempt to
obtain this information from Coust. It is Court’s opfion to comply
with the request or not. If Court elects to complete this
information, Court shall complete the name and address
information and retum it to EDS within one (1) Business Day.

The processed Chargeback transaction(s) provided by the
Credit/Debit Card Acquirers will be detailed on the daily
Financial Report and Remittance Data File provided to the
Court.

EDS can, at Court's option, provide stop payment security
parameters to block the use of a Credit/Debit Card, bank
account, or customer account number that has been involved in
a previous Chargeback or Return situation.

6. ENHANCEMENT REQUESTS

Court may request in writing enhancements or functionality
changes to the EDS System. EDS wili acknowledge, in writing,
Court's request within five (5) Business Days of receipt of such
request for enhancement or change. EDS will respond to
Court's request for enhancement or changes not later than the
thirtieth (30th) calendar day following receipt of such request.
Provided EDS agrees to provide such services, EDS’ response
will inciude: (i) any additional cosis associated with the
proposed enhancements or changes, (i) a schedule for
development and implementation and, (i} any limitations or
exclusions related to these enhancements or c¢hanges.
Following receipt of EDS' response, the parties will negotiate
(as required} any additionai terms and conditions required for
impiementation of the enhancements or charges, which will be
provided as Addifional Services. Court will provide written
approval for enhancement or change request, prior to work
beginning on enhancement or change.

EDS will provide at least sixty (60) days advance written
notice to the AOC Group of any changes or enhancements to
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the EDS System where such changes alter the way of use or
process for the Cardholder and Court.

7. ADDITIONAL EDS RESPONSIBILITIES

a. EDS will provide, support, maintenance and updates
for the IVRS equipment, IVRS systems, IVRS software, IVRS
Data Base(s) and Internet site defined herein.

b. EDS will provide an IVRS system and Intemet site to
perform the EDS Services. EDS will monitor call volumes
and Internet site hits, IVRS and Internet system performance,
and maintain adequate personnel and systems resources to
provide EDS Services.

C. EDS shall maintain records of each payment using the
EDS Services and such records shall include: (i) information
required fo produce the reports specified in herein and (i}
material complaints conceming EDS Services.

d. EDS will provide written notice to the AOC Group of

any changes that may affect Court's ability to use the EDS
Services.

THE REMAINDER CF THIS PAGE HAS BEEN
INTENTIONALLY LEFT BLANK
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Attachment B
PAYMENT
Cardholder Charges. For use of the EDS Services under this Agreement, the Cardhelder will be charged a Convenience Fee
for electing to use the EDS*PAY pay-by-phone and pay-by-internet services. The Convenience Fee will be assessed to the
Cardholder's Credit/Debit Card account as a line ifem on their Credii/Debit Card statement separate from the bill Payment
Request. The ACH Convenience Fee will be separate from the bill Payment Request.

A. Fee Schedule:

ACH/EFT Transaction Fee:
The ACH/EFT Transaction Fee will be $1.95 regardless of the bill Payment Request amount.

The Conveniernice Fee:

The Convenience Fee will be equal to two and one-half percent (2.5%) of the Average Payment Amount. The Average Payment
Amount will be determined, to the best of the Court's ability, for each major type of fine or fee classification (e.q., Parking, Moving
Violation, DUl etc.) for the average of the total Payment Requests received by the Court for a pericd of ninety (80) days, or as
described hereafter. Each of these major classifications will have different Average Payment Amounts and Convenience Fees.
The Convenience Fee is subject to change effective for Cardholder Payment Requests submitted on or after the effective
date of the “Convenience Fee Adjustment” (described hereafter), upon at least thirty (30} days prior written notice by EDS fo
Court. :

iy To the best of its ability, the Court will provide to EDS, during implementation, the Average Payment Amount it received
during the preceding twelve (12) months prior to implementation (the “Historic Average Payment Amount”) for each
major type of fine ar fee classification (e.q., Parking, Moving Viclation, DUt etc.). Each of these major classifications will
have different Average Payment Amounts and Convenience Fees. The Convenience Fee, for the first six (6) months
from the Operational Date of the Participation Agreement {the “Initial Period”), will be based on the Court’s Historic
Average Payment Amount.

As an example, if twelve months prior to the EDS implementation period, one thousand (1,000} payments were collected
by the Court and the Court's Historic Average Payment Amount was $215.00, then the Convenience Fee charged by
EDS during the Initial Period will be $5.38.

i) If, after the Initial Period, the Average Payment Amount differs from the Historic Average Payment Amount by more than
ten percent (10%), then EDS may adjust the Convenience Fee fo be equal to two and one half percent (2.5%) of the
current Average Payment Amount.

As an example, Iif the Hisforic Average Payment Amount was $215,00 and the Initial Period Average Payment Amount is
$247.25, then EDS may adjust the Convenience Fee to $6.18, effective following thirty (30) days written nofice to the
Court, along with the supporting payment data that determined the Convenience Fee Adjustment.

iiiy If, after each three (3) months thereafter, the Average Payment Amount differs from the prior Average Payment Amount
by more than twelve and one-half percent {12.5%), then EDS may adjust the Convenience Fee to be equal to two and
one-half percent (2.5%) of the current Average Payment Amount.

As an example, if at the end of month nine (9) after the Operational Date of the Participation Agreement, the Initial
Period Average Payment Amount was $247.25 and the current Average Payment Amount is $279.39, then EDS may
adjust the Convenience Fee to $6.98, effective following fhirty (30) days written notice to the Court, along with
supporting payment data that determined the Convenience Fee Adjustment.

The thirty (30} days written notice of any revised Convenience Fee must include a schedule detailing the calculation of the
Payment Request average for the applicable prior period.

Periodically, there may be increases or decreases to EDS’ costs in credit card interchange fees. EDS and the AOT Group
agree that these increases and/for decreases may be passed on to the Court as this occurs.
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Court Charges. The following table sets forih fees payable to EDS by Court with respect {o the EDS Services listed herein,
as well as for Additional Services agreed upon by the parties from time to time.

EDS Fee Schedule

Servicé Description . Fee Schedule
IVRU Voice Recording Fee * $500 / per occurrence for English
IVRU Voice Recording Fee * $750 / per oceurrence for Spanish
Technical and Busginess Development Man-Rates **  {$153 / hour + actual travel and living expenses

Changes to the IVRS script to reflect modifications fo the Convenience Fee will be implemented without charge fo Court
hereunder.

EDS charges hereunder will be increased annually on the anniversary date of the Effective Date of this Agreement by the
percentage increase {since the Effective Date or previous anniversary date, applicable} in the Employment Cost Index (not
seasonaily adjusted) for Total Compensation, Private industry Workers, White-Coliar occupations excluding sales, June 1989
=100 (the “EC1"). The EC! is published by the Bureau of Labor Statistics for the U.S Department of Labor.

* Imptementation includes the imitial IVRS Voice Recording. Once Court signs off on the IVRS script, any fuiure
custom script modifications may be billed according to the EDS Fee Schedule.

** Impiementation includes the technical support needed to establish standard EDS*PAY Services. Should Court require
customization of the IVRS script, reports or Remittance Data File formats, then the corresponding Technical and
Business Development Man-Rates will apply.

Taxes

There will be added to any charges under this Agreement, or separately billed, and Court will either pay to EDS, or reimburse
EDS for the payment of, amounts equal to any taxes, assessments, duties, permits, fees and other charges of any kind, however
designated, assessed, charged or levied, based on, with respect fo or measured by (a) such charges, (b) this Agreement or (c)
the EDS Services, software, equipment, materials or other property ({angible or intangible), or the use thereof or the resources
used therefor, that are provided under this Agreement. Charges payable under this Section B-3 include state and local sales
taxes, use taxes, properly taxes, privilege taxes, excise taxes (including federal excise taxes), value added taxes and any taxes or
amounts in lieu thereof paid or payable by EDS in respect of the foregoing, exclusive however, of taxes based on the net income
of EDS.
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Attachment C
PARTICIPATION AGREEMENT

This Participation Agreement is entered into between each of Electronic Data Systems Corporation, a Delaware corporation ("EDS"),
EDS Information Services L.L.C., a Delaware limited liability company (“EIS"}, and the Superior Court of California, County of

California (“Court”). The obilgatlons of EDS set forth in this Participation Agreement will be performed by EDS, itself and through |ts
subsidiaries, including EIS. All references to EDS in this Participation Agreement wili be deemed to include all such subsidiaries. EDS
and the Administrative Office of the Courts for the Superior Couris of California ("AOC”) have entered inio a Master Agreement,
effective January 9, 2008 (*Master Agreement”) with EDS. The AQC negotiated the terms of such agreement, including pricing, for the
benefit of the individual Courts in the State of California. EDS and the AOQC agree that EDS will extend the terms, including the pricing,
to individua! Courts and by signing this Participation Agreement a Court agrees to and accepts the terms of the Master Agreement. All
words and phrases not otherwise defined herein will have the meanings ascribed to them in the Master Agreement.

A, PARTICIPATION TERMS AND CONDITIONS

1. By signing this Participation Agreement, Court and EDS agree to be bound by the terms and conditions of this
Participation Agreement and the Master Agreement.

2. If the Court was a parly to a prior agreement with EDS for similar services, such prior agreement is hereby
terminated and superseded by this Participation Agreement and all subsequent services will be governed by this Participation
Agreement.

3. To the extent that the provisions of this Participation Agreement and the Master Agreement are inconsisient, {o the
extent possible, such provisions will be interpreted to make them consistent, and if that is not possible, the provisions of the
Participation Agreement will prevail.

B. INDIVIDUAL COURTS

1. The Court understands and agrees that the terms and conditions of the Master Agreement include individual Court
obligations. Likewise, Court will not be held responsible for acts or omissions of any other court that may also sign a Participation
Agreement. For example, should another court have a sifuation which puts it in breach of its Participation Agreement, the Court will
not be penalized or subject to termination on that basis.

2. The fees provided for in the Master Agreement and as noted in its Attachment B, apply to Court based on the Court’s
obligations.
C. EFFECTIVE DATE AND TERMINATION

1. This Participation Agreement will become effective on the date it is signed by both parties.

2. This Participation Agreement remains in full force and effect until the parties hereto ferminate it as provided in the

Master Agreement or until the Master Agreement between the AOC and EDS is terminated.
D. NOTICES

1. Any notice required or permitted to be given under the Master Agreement will be glven as provided in that
Agreement to the following Court contact at the following address:

2. The Court understands and agrees that EDS may share with the ACC any and all information as to Court's actions
or failure to act with respect to the Services.
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ACKNOWLEDGED AND AGREED:

ELECTRONIC DATA SYSTEMS CORPORATION SUPERIOR COURT OF CALIFORNIA, COUNTY OF
By: By:

Print Name: . Print Name:

Title: Title:

Date: " Date;

EDS INFORMATION SERVICES, L.L.C.

By:

Print Name:

Title:

Date:
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