RFP #JBCP-2015-11-JT      Request for Property Claims Administration Services

Attachment “A”  Standard Provisions


EXHIBIT A  —  STANDARD PROVISIONS
1. Indemnification
1.1. Contractor agrees to the fullest extent permitted by law, to indemnify, defend (with counsel satisfactory to the Judicial Council), and hold harmless (collectively, “Indemnify”) the State of California, the Judicial Council, the Courts, the Counties, justices, judges, subordinate judicial officers, court executive officers, court administrators, and any and all of their officers, agents, contractors, representatives, volunteers and employees (individually, an “Indemnified Party”) from any and all claims, lawsuits, losses, costs (including reasonable attorney fees and costs), liabilities, and damages arising from, related to or in connection with, in whole or in part, any of the following: 

1.1.1. Contractor’s or any of its employees’ or Subcontractor’s negligent acts or omissions, or intentional misconduct, including without limitation any criminal acts;

1.1.2. Contractor’s breach of its obligations under this Agreement; 

1.1.3. Contractor’s or any of its employees’ or Subcontractor’s violation of any applicable law, rule, or regulation; and/or

1.1.4. any claim or lawsuit by any third party, Contractor, Subcontractor, supplier, worker, or any other person, firm, or corporation, (i) furnishing or supplying Work, Services, Materials, or supplies in connection with the performance of this Agreement, or (ii) who may be injured or damaged by the Contractor or any of its Subcontractors agents, or employees when such claim arises from, is related to, or is in connection with, the Contractor’s performance under this Agreement.  

1.2. This Article 1 does not require the Contractor to Indemnify an Indemnified Party for that portion of any loss, cost, liability, or damage to the extent that portion arises from the negligence or intentional misconduct of the Indemnified Party.

2. Relationship of Parties

Contractor and its employees and Sub-Consultants, in the performance of this Agreement, shall act in an independent capacity and not as officers or employees or agents of the Judicial Council.

3. Cost Recovery - Termination for Cause 

The Judicial Council may terminate this Agreement in accordance with the provisions of the Article entitled “Termination” set forth in Exhibit B, however, if this Agreement is terminated for cause, the Judicial Council may proceed with the Work in any manner it deems proper and the cost to the Judicial Council to obtain performance of the Work shall be deducted from any sum due Contractor under this Agreement.

4. No Assignment

Contractor shall not voluntarily or involuntarily assign (e.g. assignment by operation of law), encumber, novate, or otherwise transfer or delegate (“Assign”) all or any interest in this Agreement (“Assignment”) without the prior advance written consent of the Judicial Council.  Any request from Contractor to Assign this Agreement shall be provided to Judicial Council in the form of a Notice.  The Judicial Council shall have the right to impose conditions upon any Assignment, including a guaranty agreement with Contractor.  The Judicial Council’s consent to Assignment shall be evidenced by a written agreement between the Parties.  The Judicial Council shall consent to such Assignment only if assignee assumes in writing all of the Contractor’s obligations hereunder; however, unless otherwise explicitly specified in the assignment agreement, Contractor shall not be released from its obligations hereunder by reason of such assignment.  Any voluntary Assignment by Contractor or Assignment by operation of law (e.g. involuntarily assignment) of all or any portion of Contractor’s interest in this Agreement shall be deemed a default allowing the Judicial Council to exercise all remedies available to it under this Agreement and applicable law. 

5. Time of Essence

Time is of the essence in this Agreement.

6. Validity of Alterations

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

7. Consideration

The consideration to be paid to Contractor under this Agreement shall in no event exceed the Compensation duly owed Contractor as specified in Exhibit C, Payment and Invoicing Provisions, and shall constitute Contractor’s sole and complete consideration for all of Contractor’s efforts, costs, and expenses incurred in the performance of any Services provided as a result of this Agreement even if such efforts, costs, or expenses do not result in an actual purchase of insurance by the Judicial Council, as well as any other efforts, costs, or expenses incurred or experienced as a consequence of this Agreement, 

END OF EXHIBIT
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