b PURCHASING ITEM 1. Agenda Item Number:
NS FOR 2
COUNCIL AGENDA

oy 2. Council Meeting Date:
i e kel October 13, 2016

TO: MAYOR AND COUNCIL 3. Date Prepared: September 29, 2016
THROUGH: CITY MANAGER 4. Requesting Department. Magistrate

5. SUBJECT: Agreement with nCourt, LLC, for Payment Processing and Customer Call Center Services

6. RECOMMENDATION: Staff recommends City Council approve the utilization of the Arizona Office of the Courts
Contract No. 2015-00000022, with nCourt, LLC, for payment processing and customer call center services, for the
term of December 1, 2016, through February 26, 2018, with the option of up to seven one-year extensions.

7. BACKGROUND/DISCUSSION:

The Chandler Municipal Court is interested in providing online payment processing to its customers through nCourt —
a provider of electronic payment services. The court recognizes that providing citizens the ability to pay criminal or
traffic fines, fees and costs by adding online and phone payment options will improve efficiencies and reduce the
frustration our citizens experience with the current limited payment options. Although the City of Chandler has
InvoiceCloud as the City’s enterprise electronic payment vendor for multiple city departments, the nCourt product is
designed specifically for court operations and is currently utilized by other Arizona courts. In addition, nCourt offers full
chargeback protection, guaranteed funds which allows credit card acceptance of more fee types such as bonds and
restitution/contribution, multiple payment options i.e. online, over the counter, on the phone, etc.), and a bilingual,
U.S. based call center with extended hours of operation increasing the availability of court information and payment
options for the citizen. It should be noted that nCourt’s solution is provided at no cost to the City. The service fee is
paid by the customer making the payment.

8. EVALUATION: The Arizona Office of the Courts (AOC) competitively solicited and awarded a contract for
payment processing services with the option of customer call center services. The AOC contract contains the
appropriate language allowing for the City’s cooperative use of its contracts.

Staff recommends cooperative use of this contract because nCourt, LLC’s suite of services are designed for use by
courts. In addition, nCourt, LLC offers service features to the Court’'s customers not available through other payment
processers such as live telephone customer service and telephonic, e-mail, and SMS reminders of payments due.

The term of the AOC's contract is February 27, 2015, through February 26, 2018, with the option of up to seven one-
year extensions.

9. FINANCIAL IMPLICATIONS: There is no charge to the City. Fees will be assessed by the Contractor at 5% of
payment amount to customers who choose to make payment using a credit/debit card on-line or in person.

10. PROPOSED MOTION: Move City Council approve the utilization of the Arizona Office of the Courts Contract No.
2015-00000022, with nCourt, LLC, for payment processing and customer call center services, for the term of
December 1, 2016, through February 26, 2018, with the option of up to seven one-year extensions.
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CITY OF CHANDLER SERVICES AGREEMENT
CITY COURT PAYMENT PROCESSING SERVICES
AGREEMENT NO.: 3665

THIS AGREEMENT is made and entered into this :*7_ day of,Jzég'é. , 2016, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “City”, and nCourt, LLC,
hereinafter referred to as “"Contractor”.

WHEREAS, Contractor represents that Contractor has the expertise and is qualified to perform the services
described in the Agreement.

NOW THEREFORE, in consideration of the mutual promises and obligations set forth herein, the parties
hereto agree as follows:
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AGREEMENT ADMINISTRATOR:

Agreement Administrator. Contractor shall act under the authority and approval of the City
Magistrate or designee (Agreement Administrator), to provide the services required by this Agreement.

Key Staff. This Agreement has been awarded to Contractor based partially on the key personnel
proposed to perform the services required herein. Contractor shall not change nor substitute any of
these key staff for work on this Agreement without prior written approval by City.

Subcontractors. During the performance of the Agreement, Contractor may engage such additional
Subcontractor as may be required for the timely completion of this Agreement. In the event of
subcontracting, the sole responsibility for fulfillment of all terms and conditions of this Agreement rests
with Contractor.

Subcontracts. Contractor shall not enter into any Subcontract under this Agreement for the
performance of this Agreement without the advance written approval of City. The subcontract shall
incorporate by reference the terms and conditions of this Agreement.

SCOPE OF WORK: Contractor shall provide an electronic payment processing services and customer
service call center services, all as more specifically set forth in Exhibit A, Scope of Work and pursuant
to the Arizona Supreme Court, Administrative Office of the Courts Contract No. 2015-00000022,
attached hereto and made a part hereof by reference.

Non-Discrimination. The Contractor shall comply with all applicable City, State and Federal laws,
rules and regulations, including the Americans with Disabilities Act.

Licenses. Contractor shall maintain in current status all Federal, State and local licenses and permits
required for the operation of the business conducted by the Contractor as applicable to this agreement.

Advertising, Publishing and Promotion of Agreement. The Contractor shall not use, advertise or
promote information for commercial benefit concerning this Agreement without the prior written
approval of the City.

Compliance with Applicable Laws.  Contractor shall comply with all applicable Federal, state and
local laws, and with all applicable licenses and permit requirements.

The Contractor hereby warrants to the City that the Contractor and each of its subcontractors
(“subcontractors”) will comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify, hereinafter “Contractor
Immigration Warranty”.
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A breach of the Contractor Immigration Warranty shall constitute a material breach of this Agreement
that is subject to penalties up to and including termination of the agreement.

The City retains the legal right to inspect the papers of any Contractor or Subcontractor employee who
works on this Agreement to ensure that the Contractor or Subcontractor is complying with the
Contractor Immigration Warranty. The Contractor agrees to assist the City in the conduct of any such
inspections.

The City may, at its sole discretion, conduct random verifications of the employment records of the
Contractor and any Subcontractors to ensure compliance with Contractors Immigration Warranty. The
Contractor agrees to assist the City in performing any such random verification.

The provisions of this Article must be included in any agreement the Contractor enters into with any and
all of its subcontractors who provide services under this Agreement or any subcontract. “Services” are
defined as furnishing labor, time or effort in the State of Arizona by a contractor or subcontractor.
Services include construction or maintenance of any structure, building or transportation facility or
improvement to real property.

ACCEPTANCE AND DOCUMENTATION: Each task shall be reviewed and approved by the
Agreement Administrator to determine acceptable completion.

Records. The Contractor shall retain and shall contractually require each Subcontractor to retain all
data and other “records” relating to the acquisition and performance of the Agreement for a period of
five years after the completion of the Agreement.

Audit. At any time during the term of this Agreement and five (5) years thereafter, the Contractor’s or
any subcontractor's books and records shall be subject to audit by the City to the extent that the books
and records relate to the performance of the Agreement or Subcontract. Upon request, the Contractor
shall produce a legible copy of any or all such records.

New/Current Products. All equipment, materials, parts and other components incorporated in the
work or services performed pursuant to this Agreement shall be new, or the latest model and of the

most suitable grade for the purpose intended. All work shall be performed in a skilled and workmanlike
manner.

Property of City. Any materials, including reports, computer programs and other deliverables, created
under this Agreement are the sole property of City. Contractor is not entitled to a patent or copyright on
those materials and may not transfer the patent or copyright to anyone else. Contractor shall not use or
release these materials without the prior written consent of City.

PRICE:

Fees for services shall be assessed by the Contractor to citizens making use of the services provided
by the Contractor from the party the per-unit cost as set forth in Exhibit B, attached hereto and made a
part hereof by reference.

Taxes. Contractor shall be solely legally responsible for any and all tax obligations, which may result
out of Contractor's performance of this Agreement. City shall have no legal obligation to pay any
amounts for taxes, of any type, incurred by Contractor. City agrees that Contractor may bill the City for
applicable privilege license taxes which are paid for by Contractor and that the City will reimburse
Contractor for privilege license taxes actually paid by Contractor. If Contractor obtains any refund of
privilege license taxes paid, City will be entitled to a refund of such amounts.
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Payment. A separate invoice shall be issued for each shipment of material or service performed, and
no payment will be issued prior to receipt of material and/or completion of specified services and receipt
of a correct invoice. Any quantities shown are estimates only, based upon available information.
Payment shall be based on actual quantities and there is no guarantee that any certain quantity shall
be required by City. City reserves the right to increase or decrease the quantities actually required.

IRS W8 Form. In order to receive payment Contractor shall have a current |.R.S. W9 Form on file with
City, unless not required by law.

Price Adjustment in Extension Terms. All prices offered herein shall be firm against any increase for
the initial term of the Agreement. Prior to commencement of subsequent renewal terms, City may
approve a fully documented request for a price adjustment. The City shall determine whether any
requested price increases for extension terms is acceptable to the City. If City approves the price
increase, the price shall remain firm for the renewal term for which it was requested. If a price increase
is agreed upon by the Parties a written Agreement Amendment shall be approved and executed by the
Parties.

Price Reduction. Contractor shall offer City a price reduction for its services concurrent with a
published price reduction made to other customers.

TERM:

The term of the Agreement will commence on December 1, 2016 and terminate on February 26, 2018
unless sooner terminated in accordance with the provisions herein. City reserves the right, at its sole
discretion, to extend the Agreement for up to seven additional terms of one year each. The Presiding
Magistrate of the Chandler Municipal Court is authorized to execute such extensions which shall be
filed with the City Clerk of the City of Chandler.

USE OF THIS AGREEMENT: The Agreement is for the sole convenience of the City of Chandler. City
reserves the rights to obtain like services from another source to secure significant cost savings or
when timely completion cannot be met by Contractor.

Cooperative Use of Agreement. In addition to the City of Chandler and with approval of the
Contractor, this Agreement may be extended for use by other municipalities, school districts and
government agencies of the State. A current listing of eligible entites may be found at
www.maricopa.gov/materials and then click on ‘Contracts’, ‘S.AV.E.' listing and ‘ICPA’. Any such
usage by other entities must be in accordance with the ordinance, charter and/or procurement rules
and regulations of the respective political entity.

If required to provide services on a school district property at least five (5) times during a month,
Contractor shall submit a full set of fingerprints to the school of each person or employee who may
provide such service. The District shall conduct a fingerprint check in accordance with A.R.S. 41-1750
and Public Law 92-544 of all Contractors, subcontractors or vendors and their employees for which
fingerprints are submitted to the District. Additionally, the Contractor shall comply with the governing
body fingerprinting policies of each individual school district/public entity. Contractor, sub-contractors,
vendors and their employees shall not provide services on school district properties until authorized by
the District.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The City shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement. '
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Emergency Purchases: City reserves the rights to purchase from other sources those items, which
are required on an emergency basis and cannot be supplied immediately by the Contractor.

Non-Exclusive Agreement: This agreement is for the sole convenience of the City of Chandler. The
City reserves the right to obtain like goods or services from another source when necessary.

Exclusive Possession: All services, information, computer program elements, reports and other
deliverables created under this Agreement are the sole property of the City of Chandler and shall not be
used or released by the Contractor or any other person except with prior written permission by the City.

CITY'S CONTRACTUAL REMEDIES:

Right to Assurance. If the City in good faith has reason to believe that the Contractor does not intend
to, or is unable to perform or continue performing under this Agreement, the Agreement Administrator
may demand in writing that the Contractor give a written assurance of intent to perform. Failure by the
Contractor to provide written assurance within the number of Days specified in the demand may, at the
City’s option, be the basis for terminating the Agreement in addition to any other rights and remedies
provided by law or this Agreement.

Stop Work Order. The City may, at any time, by written order to the Contractor, require the Contractor
to stop all or any part, of the work called for by this Agreement for period(s) of days indicated by the
City after the order is delivered to the Contractor. The order shall be specifically identified as a stop
work order issued under this clause. Upon receipt of the order, the Contractor shall immediately
comply with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the
work covered by the order during the period of work stoppage.

If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, the Contractor shall resume work. The Agreement Administrator shall make an equitable
adjustment in the delivery schedule or Agreement price, or both, and the Agreement shall be amended
in writing accordingly.

Non-exclusive Remedies. The rights and the remedies of the City under this Agreement are not
exclusive.

Nonconforming Tender. Services and materials supplied under this Agreement shall fully comply with
Agreement requirements and specifications. Services or materials that do not fully comply constitute a
breach of agreement.

Right of Offset. The City shall be entitled to offset against any sums due Contractor, any expenses or
costs incurred by the City, or damages assessed by the City concerning the Contractor's non-
conforming performance or failure to perform the Agreement, including expenses to complete the work
and other costs and damages incurred by City.

TERMINATION:

Termination for Convenience: City reserves the right to terminate this Agreement or any part thereof
for its sole convenience with thirty (30) days written notice. in the event of such termination, Contractor
shall immediately stop all work hereunder, and shall immediately cause any of its suppliers and
subcontractors to cease such work. As compensation in full for services performed to the date of such
termination, the Contractor shall receive a fee for the percentage of services actually performed. This
fee shall be in the amount to be mutually agreed upon by the Contractor and City, based on the agreed
Scope of Work. If there is no mutual agreement, the Management Services Director or designee shall
determine the percentage of work performed under each task detailed in the Scope of Work and the
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Contractor” compensation shall be based upon such determination and Contractor's fee schedule
included herein.

Termination for Cause: City may terminate this Agreement for Cause upon the occurrence of any one
or more of the following events:

if Contractor fails to perform pursuant to the terms of this Agreement

If Confractor is adjudged a bankrupt or insolvent;

If Contractor makes a general assignment for the benefit of creditors;

If a trustee or receiver is appointed for Contractor or for any of Contractor’s property,
If Contractor files a petition to take advantage of any debtor's act, or to reorganize under the
bankruptcy or similar laws;

If Contractor disregards laws, ordinances, rules, regulations or orders of any public body having
jurisdiction;
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Where Agreement has been so terminated by City, the termination shall not affect any rights of City
against Contractor then existing or which may thereafter accrue.

Cancellation for Conflict of Interest. Pursuant to AR.S. § 38-511, City may cancel this Agreement
after Agreement execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Agreement on behalf of the City is or becomes
at any time while this Agreement or an extension of this Agreement is in effect, an employee of or a
consultant to any other party to this Agreement. The cancellation shall be effective when the
Contractor receives written notice of the cancellation unless the notice specifies a later time.

Gratuities. City may, by written hotice, terminate this Agreement, in whole or in part, if City determines
that employment or a Gratuity was offered or made by Contractor or a representative of Contractor to
any officer or employee of City for the purpose of influencing the outcome of the procurement or
securing this Agreement, an amendment to this Agreement, or favorable treatment concerning this
Agreement, including the making of any determination or decision about agreement performance. The
City, in addition to any other rights or remedies, shall be entitled to recover exemplary damages in the
amount of three times the value of the Gratuity offered by Contractor.

Suspension or Debarment. City may, by written notice to the Contractor, immediately terminate this
Agreement if City determines that Contractor has been debarred, suspended or otherwise lawfuily
prohibited from participating in any public procurement activity, including but not limited to, being
disapproved as a subcontractor of any public procurement unit or other governmental body. Submittal
of an offer or execution of an agreement shall attest that the Contractor is not currently suspended or
debarred. If Contractor becomes suspended or debarred, Contractor shall immediately notify City.

Continuation of Performance Through Termination. The Contractor shall continue to perform, in
accordance with the requirements of the Agreement, up to the date of termination, as directed in the
termination notice.

No Waiver. Either party's failure to insist on strict performance of any term or condition of the
Agreement shall not be deemed a waiver of that term or condition even if the party accepting or
acquiescing in the nonconforming performance knows of the nature of the performance and fails to
object to it.

Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
Agreement beyond the current fiscal year. No legal liability on the part of the City for services may
arise under this Agreement beyond the current fiscal year until funds are made available for
performance of this Agreement. The City may reduce services or terminate this Agreement without
further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the availability of funds.
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FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures,
power failures, or earthquakes.

DISPUTE RESOLUTION:

Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and
concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney’s fees, expert withess
fees and costs including, as applicable, arbitrator fees.

INDEMNIFICATION: To the fullest extent permitted by law, Contractor , its successors, assigns and
guarantors, shall defend , indemnify and hold harmless City and any of its elected or appointed officials,
officers, directors, commissioners, board members, agents or employees from and against any and all
allegations, demands, claims, proceedings, suits, actions, damages, including, without limitation,
property damage, environmental damages, personal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines (including, but not
limited to, attorney fees, court costs, and the cost of appeliate proceedings), judgments or obligations,
which may be imposed upon or incurred by or asserted against the City by reason of this
Contract/Agreement or the services performed or permissions granted under it, or related to, arising
from or out of, or resulting from any negligent or intentional actions, acts, errors, mistakes or omissions
caused in whole or part by Contractor, or any of its subcontractors, or anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, relating to the discharge
of any duties or the exercise of any rights or privileges arising from or incidental to this
Contract/Agreement, including but not limited to, any injury or damages claimed by any of Contractor's
and subcontractor's employees.

INSURANCE
General.

A. At the same time as execution of this Agreement, the Contractor shall furnish the City of
Chandler a certificate of insurance on a standard insurance industry ACORD form. The
ACORD form must be issued by an insurance company authorized to transact business in the
State of Arizona possessing a current AM. Best, Inc. rating of A-7, or better and legally
authorized to do business in the State of Arizona with policies and forms satisfactory to City.
Provided, however, the A.M. Best rating requirement shall not be deemed to apply to required
Workers' Compensation coverage.

B. The Contractor and any of its subcontractors shall procure and maintain, until all of their
obligations have been discharged, including any warranty periods under this Agreement are
satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and
in no way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect Contractor from liabilities that might arise out of the performance of the



Agreement services under this Agreement by Contractor, its agents, representatives,
employees, subcontractors, and the Contractor is free to purchase any additional insurance as
may be determined necessary.

Failure to demand evidence of full compliance with the insurance requirements in this
Agreement or faiture to identify any insurance deficiency will not relieve the Contractor from, nor
will it be considered a waiver of its obligation to maintain the required insurance at all times
during the performance of this Agreement.

Use of Subcontractors: If any work is subcontracted in any way, the Contractor shall execute a
written contract with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the Contractor in this Agreement. The Contractor is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of
Insurance and verifying the insurance requirements.

12.2. Minimum Scope and Limits of Insurance. The Contractor shall provide coverage with limits of liability

not less than those stated below.

A
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Commercial General Liability-Occurrence Form. Contractor must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each
occurrence, $4,000,000 aggregate. Said insurance must also include coverage for products
and completed operations, independent contractors, personal injury and advertising injury. If
any Excess insurance is utilized to fulfill the requirements of this paragraph, the Excess
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability: Contractor must maintain Business/Automobile Liability insurance with a limit
of $1,000,000 each accident on Contractor owned, hired, and non-owned vehicles assigned to
or used in the performance of the Contractor’s work or services under this Agreement. If any
Excess or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess
or Umbrella insurance must be “follow form" equal or broader in coverage scope than underlying
insurance.

Workers Compensation and Employers Liability insurance: Contractor must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having
jurisdiction of Contractor employees engaged in the performance of work or services under this
Agreement and must also maintain Employers’ Liability insurance of not less than $1,000,000
for each accident and $1,000,000 disease for each employee.

Professional Liability (Errors and Omissions Liability) including Cyber Liability. The policy shall
cover professional misconduct or lack of ordinary skill for those positions defined in the Scope of
Services of this Agreement.

In the event that the professional liability insurance required by this Agreement is written on a
claims-made basis, Contractor warrants that any retroactive date under the policy shall precede
the effective date of this Agreement; and that either continuous coverage will be maintained or

an extended discovery period will be exercised for a period of two (2) years beginning at the

time work under this Agreement is completed.

if such insurance is maintained on an occurrence form basis, Contractor shall maintain such
insurance for an additional period of one (1) year following termination of Agreement. if such
insurance is maintained on a claims-made basis, Contractor shall maintain such insurance for
an additional period of three (3) years following termination of the Agreement.



If Contractor contends that any of the insurance it maintains pursuant to other sections of this
clause satisfies this requirement (or otherwise insures the risks described in this section), then
Contractor shall provide proof of same.

The insurance shall provide coverage for the following risks:

1. Liability arising from theft, dissemination and / or use of confidential information (a defined
term including but not limited to bank account, credit card account, personal information
such as name, address, social security numbers, etc. information) stored or transmitted in
electronic form.

2. Network Security Liability arising from the unauthorized access to, use of or tampering with
computer systems including hacker attacks, inability of an authorized third party, to gain
access to your services including denial of service, unless caused by a mechanical or
electrical failure.

3. Liability arising from the introduction of a computer virus into, or otherwise causing damage
to, a customer’s or third person’s computer, computer system, network or similar computer
related property and the data, software, and programs thereon.

Additional Requirements:

a. The policy shall provide a waiver of subrogation

b. The policy shall be endorsed to include the following additional insured language:
"The City of Chandler, its subsidiary, parent, associated and/or affiliated entities,
successors, or assigns, its elected officials, trustees, employees, agents, and volunteers
shall be named as additional insureds with respect to liability arising out of the activities
performed by, or on behalf of the Contractor”,

c. Minimum Limits;
Per Loss $3,000,000
Aggregate $3,000,000

Crime Coverage: Coverage shall include employee dishonesty, forgery or alteration and
computer fraud.

If Contractor is physically located on City premises, third party fidelity coverage extension shall
apply.

The policy shall include coverage for all directors, officers, agents and employees of the
Contractor.

a. The bond or policy shall include coverage for extended theft and mysterious
disappearance.
b. The bond or policy shall not contain a condition requiring an arrest and conviction.
c. Limits:
Per Loss $1,000,000

12.3. Additional Policy Provisions Required.
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A

Self-insured Retentions or Deductibles. Any self-insured retentions and deductibles must be
declared and approved by the City. If not approved, the City may require that the insurer reduce
or eliminate any deductible or self-insured retentions with respect to the City, its officers,
officials, agents, employees, and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
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provisions:

1.

The Commercial General Liability and Automobile Liability policies are to contain, or be
endorsed to contain, the following provisions: The City, its officers, officials, agents, and
employees are additional insureds with respect to liability arising out of activities performed
by, or on behalf of, the Contractor including the City's general supervision of the Contractor;
Products and Completed operations of the Contractor; and automobiles owned, leased,
hired, or borrowed by the Contractor.

The Contractor’s insurance must contain broad form contractual liability coverage and must
not exclude liability arising out of explosion, collapse, or underground property damage
hazards ("XCU") coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full
limits of liability purchased by the Contractor even if those limits of liability are in excess of
those required by this Agreement.

The Contractor's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by
the City, its officers, officials, agents, and employees shall be in excess of the coverage
provided by the Contractor and must not contribute to it. :

The Contractor's insurance must apply separately to each insured against whom claim is
made or suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the Contractor must not be limited to the liability assumed under the
indemnification provisions of this Agreement.

The policies must contain a severability of interest clause and waiver of subrogation against
the City, its officers, officials, agents, and employees, for losses arising from Work
performed by the Contractor for the City.

The Contractor, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following
completion and acceptance of the Work. The Contractor must submit a Certificate of
Insurance evidencing Commercial General Liability insurance during this 3 year period
containing all the Agreement insurance requirements, including naming the City of Chandler,
its agents, representatives, officers, directors, officials and employees as Additional Insured
as required.

If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably
rely upon the Certificate of Insurance as evidence of coverage but this acceptance and
reliance will not waive or alter in any way the insurance requirements or obligations of this
Agreement.

Insurance Cancellation During Term of Contract/Agreement.

1,

If any of the required policies expire during the life of this Contract/Agreement, the
Contractor must forward renewal or replacement Certificates to the City within 10 days after
the renewal date containing all the required insurance provisions.

Each insurance policy required by the insurance provisions of this Contract/Agreement shall
provide the required coverage and shall not be suspended, voided or canceled except after
thirty (30) days prior written notice has been given to the City, except when cancellation is
for non-payment of premium, then ten (10) days prior notice may be given. Such notice
shall be sent directly to Chandler Law-Risk Management Department, Post Office Box 4008,
Mailstop 628, Chandler, Arizona 85225. If any insurance company refuses to provide the



13.

14.

14.1.

14.2.

14.3.

185.

15.1.

3665

required notice, the Contractor or its insurance broker shall notify the City of any
cancellation, suspension, non-renewal of any insurance within seven (7) days of receipt of
insurers' notification to that effect.

NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement shall
be given to the other party in writing, delivered by hand or registered or certified mail, at the addresses
set forth below, or to such other address as the parties may substitute by written notice given in the
manner prescribed in this paragraph.

In the case of the City In the case of the Contractor
Agreement Carla Boatner, Firm Name: nCourt, LLC
Administrator: _Court Administrator
Contact: Carla Boatner, Contact: Michael Fodor
Court Administrator
Mailing Address: Mail Stop 302 Address: 3545 E. Ventana Canyon
PO Box 4008 Dr.
Chandler, AZ 85244
Physical Address: 200 E. Chicago St. City, State, Tucson, AZ 85718
Zip
City, State, Zip Chandler, AZ 85225 Phone: 6782146172
Phone: 480 782 4700 Email:. _mfodor@ncourt.com

Email: _Carla.boatner@chandleraz.gov_

Notices shall be deemed received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.

CONFLICT OF INTEREST:

No Kickback. Contractor warrants that no person has been employed or retained to solicit or secure this
Agreement upon an agreement or understanding for a commission, percentage, brokerage or contingent
fee; and that no member of the City Council or any employee of the City has any interest, financially or
otherwise, in the firm unless this interest has been declared pursuant to the provisions of A R.S. Section
38-501. Any such interests were disclosed in Contractor’s proposal to the City.

Kickback Termination. City may cancel any agreement, without penalty or obligation, if any person
significantly involved in initiating, negotiating, securing, drafting or creating the Agreement on behalf of
the City is, at any time while the Agreement or any extension of the Agreement is in effect, an
employee of any other party to the Agreement in any capacity or a Contractor to any other party to the
Agreement with respect to the subject matter of the Agreement. The cancellation shall be effective
when written notice from City is received by all other parties, unless the notice specifies a later time
(A.R.S. §38-511).

No Conflict: Contractor stipulates that its officers and employees do not now have a conflict of interest
and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or
government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

GENERAL TERMS:

Ownership. All deliverables and/or other products of the Agreement (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by Contractor in performance of the Agreement) shall be the sole, absolute and exclusive
property of City, free from any claim or retention of right on the part of Contractor, its agents, sub-
contractors, officers or employees.
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Entire Agreement. This Agreement, including all Exhibits attached hereto, constitutes the entire
understanding of the parties and supersedes all previous representations, written or oral, with respect
to the services specified herein. This Agreement may not be modified or amended except by a written
document, signed by authorized representatives cr each party.

Assignment: Services covered by this Agreement shall not be assigned in whole or in part without the
prior written consent of the City.

Amendments. The Agreement may be modified only through a written Agreement Amendment
executed by authorized persons for both parties. Changes to the Agreement, including the addition of
work or materials, the revision of payment terms, or the substitution of work or materials, directed by a
person who is not specifically authorized by the City in writing or made unilaterally by the Contractor are
violations of the Agreement. Any such changes, including unauthorized written Agreement
Amendments shall be void and without effect, and the Contractor shall not be entitled to any claim
under this Agreement based on such changes.

Independent Contractor. The Contractor under this Agreement is an independent Contractor.
Neither party to this Agreement shall be deemed to be the employee or agent of the other party to the
Agreement.

No Parole Evidence. This Agreement is intended by the parties as a final and complete expression of
their agreement. No course of prior dealings between the parties and no usage of the trade shall
supplement or explain any terms used in this document and no other understanding either oral or in
writing shall be binding.

Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Agreement, and that the person sighing on behalf of each has been properly
authorized and empowered to enter this Agreement. Each party further acknowledges that it has read
this Agreement, understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this _)_2_“/_7
day of 1. , 2016.

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR
By: %M/W(’}’VU /%/(/CQU
Mayor Signature v
Approved as to form: ATTEST: If Corporation
. Ny

L
City Attorney /&1 Secretary

ATTEST:

City Clerk ' SEAL
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EXHIBIT A
SCOPE OF WORK

The Contractor shall provide an online payment processing solution to the Chandler
Municipal Court in accordance with the standards and specifications of the Statewide
Arizona Courts Electronic Payment Processing System Contract No. 2015-00000022
attached to this Agreement as Exhibit D.

The Contractor shall build, host and maintain a Chandler Municipal Court-specific website(s)
for online payments for Chandler Municipal Court. The Contractor will purchase a URL, for
Chandler Municipal Court. All costs for development, hosting, application, processing,
customer service and merchant fees related to the Program are underwritten by user fees
for services,

The Contractor will provide the Chandler Municipal Court with 4 Ingenico iPP230 PCI
compliant, EMV ready credit card readers for taking payments at the counter, in accordance
with the standards and specifications of the Statewide Arizona Courts Electronic Payment
Processing System Contract No. 2015-00000022. Upon receipt, this hardware becomes the
sole and exclusive property of the Chandler Municipal Court.

The Contractor will provide the Chandler Municipal Court with a minimum of one full set of
test cards annually.

The Contractor will facilitate processing of any warranty claims on the EMV ready credit card
reader during the manufacturers’ warranty period. Following the expiration of the
manufacturers’ warranty, the Contractor will subsidize the replacement of any defective or
damaged EMV credit card reading device according to the following schedule:

Replacement period Contractor pays x% of the replacement cost
1% year following warranty expiration 25%

2" year following warranty expiration 50%

3" year following warranty expiration 75%

4" year following warranty expiration and beyond 100%

Payments are deposited daily into a government fees custodial account and transferred by
ACH to the City of Chandler's general account within one business day of receipt. The
payment will be accompanied by a reconciliation detailing the payments included and sent
to the City of Chandler via email. Any money transfer fees will be absorbed by the
Contractor.

The Contractor guarantees to Chandler Municipal Court all fees collected, regardless of any
chargeback issues. In the case of suspected fraud, the Contractor may, from time to time,
reach out to the Chandler Municipal Court for assistance in pursuing resolution to suspected
fraudulent chargebacks. In such instances, the Chandler Municipal Court agrees to provide
reasonable assistance to the Contractor in these efforts. Such support may include
providing documentation, call records, and/or in cases of documented fraud, reinstatement
of the underlying citation.

Upon netification of an over- or under-payment of any fine amount, the Contractor will refund
an overpayment and notify the payer via automated email of their under-payment and the
remaining amount due.

If there are designated payments which are ineligible for online payment, the Court will be
able to disable those records from being paid through the Contractor via the City of
Chandler's Court’'s CMS software.



10. There is no cost to the Chandler Municipal Court for the implementation and operation of the
Program. The City of Chandler will make resources available to assist the Contractor in the
timely launch of the payment processing program. The expected “go live’ date for the
services contemplated in this Agreement is 80 days from the execution of this Agreement.

11. The Program may be implemented in three phases as follows:

Phase 1 — Express Solution - When a payment is authorized, the Contractor will provide
email notification to the Court and will update the Court's Dashboard with the payment
details. The Court employees will accept or reject the payment in the Dashboard and, if
accepted, update the case management system with payment information.

The payer will be simultaneously advised via automated email that the transaction has been
completed and will receive further notification, when the Court processes the payment in the
Dashboard.

Phase 2 - One-way Integration - The Court via its case management software, will update
The Contractor's payment program via bulk file upload, with data on all open and payable
citations and pay orders from the Court’s server. Upon upload of the data, the information
may be accessed and payment made by the citation-holder. Data will be searched by case
number and the first and last name, or similar identifying characteristic of the citation-holder.
When a payment is authorized, The Contractor will provide email notification to the Court
and will update the Court's Dashboard with the payment details. The Court employees will
accept or reject the payment in the Dashboard and, if accepted, update the case
management system with payment information.

The payer will be simultaneously advised via automated email that the transaction has been
completed and will receive further notification, when the Court processes the payment in the
Dashboard.

Phase 3 - Premium Solution - The Court via its case management software, will update
The Contractor's payment program via bulk file upload, with data on all open and payable
citations and pay orders from the Court's server. Upon upload of the data, the information
may be accessed and payment made by the citation-holder. Data will be searched by case
number and the first and last name, or similar identifying characteristic of the citation-holder.
At specified intervals to be determined by the Court, payment information will be transferred
via bulk file to enable the Court to automatically update the Court's case management
system with payment transaction data. When a payment is authorized, the Contractor will
provide notification to the Court by automated email.

The payer will be simultaneously advised via automated email that the transaction has been
completed and will receive further notification when the Court processes the payment.

13. The Contractor shall provide a toll-free telephonic customer service function to ensure that
members of the public utilizing the Program have a satisfactory experience that does not
require the technological assistance of Court personnel.

14. The Contractor will provide bilingual call center services and outbound calling services to the
Chandler Municipal Court for notification of upcoming and past due payments prior to the
Court engaging collection agency services. The Contractor will also provide notification of
upcoming and past due payments via SMS and e-mail. Telephone numbers for outbound
calls and SMS and email addresses will be provided by the Court,

15. In order to ensure high utilization of the Program and thereby further streamline payment
processing, the website address shall be printed on all invoices and a payment link to the
Contractor's payment system will be established on the Court's website. Links from other
government websites will also be explored. Additionally, the Court administrative staff
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should routinely advise telephone callers of the Court's website(s) which should create
greater utilization and reduce telephone inquiries to the Court. The expected processing
volume in the Program is estimated at 2,500 citation filings per month.

The disclaimer language to appear on the website is contained in Exhibit C, attached hereto.

Chandler Municipal Court understands that nCourt LLC will provide customer support and
billing associated technology services. Chandler Municipal Court hereby authorizes Vantiv,
LLC to fund a bank account designated by nCourt LLC for your benefit and to make direct
deposit of Visa, MasterCard, and Discover funds into this account. Vantiv, LLC will debit an
account owned and designated by nCourt LLC: (1) for the discount fees, and other charges
incurred in connection with Chandler Municipal Court card processing: (2) for all
chargebacks and adjustments; (3) for arbitration fees, fines, penalties, etc. charged by the
associations incurred as a result of Chandler Municipal Court card processing; and (4) for
any other amounts described in the Sub-Merchant Agreement Terms and Conditions.
Chandler Municipal Court has read, understands and agrees to be bound by the terms and
conditions of the Merchant Service Agreement attached hereto, which is hereby
incorporated by reference and may be modified or amended from time to time.



EXHIBIT B
FEE SCHEDULE

Electronic Payment Processing

Description

Fee

On-line payment processing for citations, fees and fines, bonds,
probation and restitution, including chargeback protection

5% of payment
amount

Payment processing for payments made at the Court for citations, fees
& fines, bonds, probation and restitution, including chargeback
protection

5% of payment
amount

Customer Care Call Center

Description

Fee

Bilingual call center services for payment processing for citations, fees
and fines, bonds, probation and restitution, including chargeback
protection

5% of payment
amount

Qutbound calling services to aid in the notification of upcoming and past
due payments prior to the Court engaging collection agency services
Citizen phone numbers provided by the Court:

5% of payment
amount
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EXHIBIT C
DISCLAIMER

To continue to pay your fee, fine, citation or other payment, you must accept the following TERMS OF USE.
Please read and fully understand the following terms and press the “ACCEPT TERMS” button to
acknowledge that you have read and accept these terms. Acceptance of these terms is required to continue
to payment. If you do not accept these terms, press “DECLINE TERMS"” button to return to the Citation
Search screen.

The systems in place for automated processing of information from this court have been tested thoroughly and are
subject to multiple levels of backup, confirmation and security. By using this automated payment system, USER
acknowledges and understands that errors may occur just as errors can occur with human processing of information.
By using this service you agree that this is voluntary and that you (the "USER") understand that the convenience (or
service) fee added to the payment(s) being made are charged by the Provider to pay merchant processing fees, web
hosting fees, administration and other costs and expenses associated with providing this service. No part of the
convenience (or service) fee benefits the court, the judge, any specific civil service individual or any jurisdiction in
which the charges or fees were levied, incurred or are being paid.

Other than in connection with processing the payment being made, to the fullest extent possible, identifying private
information will not be distributed in any way. No data records or other information will be used, released or sold to
any third party. No information will be released to any other party unless such party requires the information for
purposes of processing or providing another service essential to completing the transaction related to the payment(s)
being made.

nCourt, LLC (the “Company”) agrees to use all reasonable efforts to provide accurate processing of information
provided from court files and to diligently distribute information provided by the USER to the court. nCourt, LLC
cannot and does not guarantee the accuracy or timeliness of any provided information provided and expressly
disclaim any warranty, including merchantability and fitness for a particular use under the Uniform Commercial Code
of Georgia beyond the extent of the convenience (or service) fees paid by the user of the service.

nCourt, LLC has in place a comprehensive security plan and internal control plan which is designed to ensure the
anonymity of program user information. Further, access to such information is controlled and restricted to authorized
personnel only. The payment submission process uses Secure Sockets Layer (SSL) encryption to virtually eliminate
the possibility of unauthorized access to your private information while it is being transferred across the internet.
Your personal financial data is NOT stored on computers administered by the Company.

By submitting this information electronically, you agree to release the court, judge, civil service individuals or any
jurisdiction in which the charges or fees were levied, and nCourt, LLC, its principals, officers, directors, employees,
agents affiliated companies, successors and assignees (collectively the ‘Providers’) from any direct, indirect, punitive,
incidental, special or consequential damages arising out of or in any way connected to the use of the Program or with
the delay or inability to use it, or for any information, software, products and services obtained through this program,
or otherwise arising out of the use of this program, the internet generally, or on any other basis (whether based on
contract, tort, strict liability or otherwise.) The Providers will not be responsible for any security breaches or non-
compliance with Federal or State law or terms of this agreement which results in any act or omission of the USER or
a third party unrelated to the negligence of the Provider.

The operation of this online payment program is based in Kennesaw, Georgia and any action of any nature against
the company must be brought in Cobb County, Georgia. You agree not to challenge the use of any electronic
payment and additionally agree that any action brought by the Provider(s) against you to enforce any electronic
payment for which any benefit has been provided to you in any way shall entitle the Provider(s) to per se probable
cause for criminal action for theft of services or for civil recovery of all fees paid, process fees, costs, attorney's fees,
plus any incidental or associated damages proven by the Provider(s). Any such civil actions shall be bought in the
courts of Cobb County, Georgia, without regard to choice of law, and all parties consent to jurisdiction and venue
therein.

Nothing herein is to be construed as legal counsel or advice. Users should consult with their own legal counsel with
respect to the implications of making the payment through this system.

Any purchases made by a USER from nCourt, LLC via the nCourt web services sites is NON-REFUNDABLE, in
whole or in part, once the payment has been submitted, confirmed and accepted by the court. If the submission is
rejected by the court, refunds will be processed via credit card, ACH or paper check. Any processing fees associated
with the transaction are NON-REFUNDABLE.

Yo continue to pay your fee, fine, citation or other payment, you must accept the following TERMS OF USE.
Piease read and fully understand the following terms and press the “ACCEPT TERMS” button to
acknowledge that you have read and accept these terms. Acceptance of these terms is required to continue
to payment. If you do not accept these terms, press “DECLINE TERMS” hutton to return to the Citation
Search screen.

Please indicate your consent to these terms by pressing the '‘Accept Terms’ button.
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EXHIBITD

STATEWIDE ARIZONA COURTS ELECTRONIC PAYMENT PROCESSING SYSTEM

CONTRACT NO. 2015-00000022

Conrract No. 301 30000022

Statewide Arizona Courts Electronic Payment Processing System

This Agreement is made and ¢nlered into by and botween the Arizona Suprame Court,
Administrative Office of the Courts (“AQC™, and #Court, 1LC, 955A Cobb Place Dauleverd,
Kennesaw, GA 30148 ("CONTRACTOR™.

The parties agree as follows:
ARTICLE L STATEMENT OF WORK

1.1 PURPOSE. The intent of this Agreoment is w provide convenient, PCl-compliant, point-of-
service and web-based pavment processing solulions for Avizona courts” online  service
applicativns, including, bur not thinited 1o, electronic Giling ol case documents, online access o
case Josuments, payment of traftic citations, and payment of professional licensing lees.

P2 APPLICABLE DOCUMENTS The tollowing dociments are incorporated by reference and
made a part ot this Agrecment:

AL ADC s Request Tor Propasals No.14-01

13, Comtractor’s Response for REP #14-01, dated November 3, 2074 (" Respunse™)

Inn the event of a contlict between these docunienty, they shalt be interpreted in the following order
ol precedence:

A, This Agreement including all Service Scheilules attached hereto

B, Contractor’s Respunse

C.AOC s Reguest for Proposals No, 14-01

L3 SCOPE OF SERVICES, Contractor shall fully provide, complete and detiver on time, in all
material rospects, all tasks, deliverables, goods, services uad other work according to its Response,
as modiited, added or climinated by the specitic terms af this Agreement. 'Ihe provisions in this
Agreament including any attached Service Schedules which medify. supplement, or conflict with
the enns of Contenetor’s Response supersede the Response,

L SERVICE SCHEDULES. Service Schedutes attached w and nsnde a part of this Agreement
contain details relating to terms and casts of services W be delivered. These Schedules may be
madilied or supplemented from time o time by written amendments 1o this Agreenient.

1.5 PROJECT PLANSSCHEDULE, Within 45 days of the signing of this Agreement, Conuactor
will dutiver to AOC for AQCTs approval 4 final project plan and sciedule showing all milestones
und deliverables. The project pluny and schedule shall provide for implementation of all services
g doseribed i this Agreement, and as mutually agreed between the parties and AQC's e-filing
contravier, Uranicus, Ay requirad by the project sehedule, the ADC and Contructor shall schuedule
mutually convenienl limes for mectings, which nwy or may rot include other court stuff, and
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Granicus representatives concerning the services provided in this Agreement. All partners shall
couperate to meet this timeline

Lo ADDITIONAL SERVICES,  AOC muy reguest that Contractor provide waining, support,

andfor vther servives in addition w those services performed by Contractor as provided herein, [f

the service involves a change to the electronie paynient processing solution or other contracted
deliverable. the parties shall follow o muwally-agreed upon change control process to be
developed when necessary. For all other services, including services required to implement new
versions o Contractor’s product in Arizona, the AOC will provide a descriplion of the work
Contractor and Contractor will provide a project schedule and design doctment covering the
requested services prior to indtiating development changes.  Implementation, deliverables, and
perlormastee standards and pricing shall be as agreed by the partiey and stated in weiting.

L7 SERVICES FOR INDIVIDUAL COURTS. As stated in Article 11, the goal of this project is
10 provide statewide electronic payment processing solutions for Arizona courts. During the term
ol'this Agresment, Cootractor shall not offer the same or substantdaily similar services to individal
Arizan courts exeept as provided hercin or with the written approval of the AOC, 11 authorized
by the AQC, any Arizana court or any political subdivision on beball of ¢ courl may purchase
services described in this Agreement and Contrctor agrees 1o provide such services as contracted
herein and as otherwise matuatly agread by the parties and approved by the AOC, AOC agrees
thit call cenler services are not governed by this provision. Contractor understands and
acknowledges thit s services with jadividual courts will not be integrated with any system
supparied by AOC.

LR PRIVATE SWITURED DATA NETWORK. Unless otherwise divevled by AQC, Contrector
agrees 1o process payiment runsiclions through v private switched data network o be provided by
AQC.

L9 PERFORMANCE STANDARDS, Contractor's electtoniv paymant processing solution shall
perform as specitied o the Response and us otherwise provided in this Agreement. Electronic
payment pracessing service shalt be availuble snd sccessible 1o AOC™s onling service applications
247365 with the exception of pre-scheduled muimenanee outages, Contractor shall provide the
AOC its maintenaace outage schedule for approval, 1tis understond thai ftems that fall uader Foree
Muajeure provision of the Agreement are out ol the gontrol of Contrictor and there fore Contrictor
shall pot be responsible Tor delays or failures in perfarmange resaiting fom such acts. Should an
ftem from the Foree Majeure provision ocewr and there is an unschedubed vitage, Contretor shall
provide ADC inuediate notification and ongeing status updates of an unsehedued outage until
the outage is resolved. In the evenl an outage is caused by a specific Contractor event and not as «
result olany event that could be defined by the Foree Majeure provision, for every day over the
four bours of continuous downtime, the following vear's mudnenance amout shall he pro-rated
at the rate o FLOG0.0C 2 day. 1F AOC permission or approval is needed Tor any reason refated o
this agreement, the AOU shall not urircasunably withhold such permission or approval wnd shalt
ratify Contractor of the AOCy position within 13 days of receipt of writien notice by Coatractor,
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ARTICLE 1. COMPENSATION

2.1 COMPENSATION.  Alt costs wre fnclusive of truvel and other incidentat expenses. AQC
agrees to pry Contractor the amounix specifted in Service Schedule 2.0.

2.2 BILLING AND PAYMENT PROCEDURE. It accordance svith (e payment {eeqguency
schiedule agreed between the panties fdaily, weekly or monthiy], Contractor will provide the AQC
with @ dewiled pavment reconeiliation report sepporting all paymeis collected by Contractor on
behatf of the AOC and an accounting showing the basis for Contracior transuction Fees earmed
during the period. Not later than ton (10) business days after the detailed reconctlinton report has
been recelved, the AOC shall notify the Contraclar alany disputed amowsts shown en the report,
Onee the report has been approved, Congractor will deduct its transactian lees and remit the balance
due via ACH wire transtor o an acvount designated by the AOC within two (2) business days.

ARTICLE HL TERM OF SGREEMENT AND TERMINATION

JTEFFECTIVE DATE OF AGREEMENT. This Agreement shall become effective upon signing
andd shall continue iy effet for an jnitial period of three (3) vears, unfess terminated earhier as sot
fonth herein,

I20PTIONTO EXTEND.

A, Thiv Agreement does nat bind not purport o bind the AOC for any contractual cammmitment
ineacess ol the original contract peried. The ADC shall have the righl, atits sele option, Lo renew
the Agreement ane or more Hmes for up to an additional seven yeirs, or a portion thereof, by
unilateral amendment. The AOC shali oty Contrvtor in writing ol its intention o extend 1he
Agreement to provide these services at least ninely (90) days prior W expiration.

B the AOC exercises fts right 1o renew the Agroenent, all terms, conditions. and provisions of
the original Agreement shatl remain the same and apply daring he renewal period, except that
Contractor reserves the right to propose an increase or decroase i the priving set forth in Service
Schedule 2. bused on the Inerease vr ducreuse in Conlractor's costs. Contracior further agrees any
proposed inerease will not exceed the percentage increase charged w Contractor’s general
custamer base. Conleactor shall notify AQC of uny proposed change o pricing within fourtcen
(14) dayx of receipt of the notice provided hy AOC under 3.2¢A) above.

3.3 SURVIVAL OF CERTAIN PROVISIONS. Any provistons that ure by their hature or
expressly inteaded o survive the expivation or termingion of this Agreenient shall not require
speeific extension af their terms and shall remain in effect after tamination or expiration of this
Agleement.

1.4 PRE-TERMINATION NOTICE OPTION, AQOC may tssue a writien notice of concern based
an Contractar's failure 1o carry oul any material obligaton. term, or condition of the Agreement,
Upon recaipt of the writien notice of deficiency, Contractor shall have ten (1 Q) days to provide a
satisfactory response. During the ten day periad, the parties will have ar opportunily to address
e deficiency. If the response is unsatisfuctory, AOC will so indicale and Comtractor and AOC
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will continue discussions towsed resolving the deficiency. This process will continue for an
additional ten (10) day period until the concern is adequately addressed. Failure on the part of
Contructor to satstactorily resolve ull issues by the end of the sixty (605 day period may result in
AQC resorting to any single or combinazion of the Tollowing remedies:

(A} Cancel the Agreement and, teceive from Comweactor, if cancellation is prior W
aceeptance, a refund of the software license fee and o pro-rated refund of any annaal
maintenance {ee paid;

{B) Reserve all rghts ar elaims 1o damuge for breach of any covenants al the Agreement;

(C) Perform with any needed cooperation by Contractor any Lest ov analysis on materials
for compliance with the specifivations of the Agreement, T the results of any test or
analysis confirm a material soncomplinnee with the specifications, any reasonable
expense of westing shall e borne by Conuactor.

3.5 TERMINATION,

A. Both parties reserve the right (o wrmiinae the whole or any part of this Agreement due to
faiture by the other parly to cirry owm any material obligation, term or condition of the
Agreement. AGC will issue written notice of defictency to Contractor regarding any of
the tollowing:

{1 The Contravtor provides matetial that does not mcet the specificatious of fhe
Agreement:

(2} The Contractaor fails to adequately perform the sernvices set forth in the specitications of
the AGREEMENT;

13 The Contractar fails to complete the work required or to furmish the sateriats required
within the Gme stipulated t the Agreement: or

t+h) The Comractor thils to acquire and maintain afl required insueance policics, bonds,
licenses, and penuits,

B. In the case of Contractor's defanit. AU reserves the right to purchase mraterials, or to
complele the required work in accordance with the AOC fudicial Branch Procureyent
Rutes. AQC may recover any ressonable actual excess costs incurred by AOC in procuring
eyuipnient or services Wt are the subject matter of, or directly rekated (o, the cause of°
action, from Contrictor by

(1) Deduction tfrom an unpaid balunce,
{2) Collection agairst any bid or performance hond, or
(3) Any other remedics s provided by law,

Gratities, AOC may, by written notice to the Contractor, also lerminate this Agresment
i itis Tound that gratuitics in the form of entertainiment, gifts, puyment, loan, subscription,
advanve, deposil of money, services, amything of more thun nominal value, present or
promised, unless comsideration of substwnially equal or greater value iy received or
ofherwise were offered or given by the Contractor or any agenl or representative of the
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Contractor, to any officer or emplayee of the AQC Tor the purpose of influencing the
outeomue of the procurement or securing a contract or sn wenditent to the contract, of
favorable tremtment with respect 10 the awarding or wmending or the making of any
determinations with respeet to the performance of such conuact. If the Agreement is
tereninated under this section. the AOC shall be entitled, in additdon o any other rights and
remedies, W recover or withhold from Contractor the amount of the gratuity, Paying the
expense of normal business meals which are generaily made available 16 afl eligible
customers shall nat be prohibited by this puragraph. The AQC, in addition w any vther
rights or remedies, shall be entitled o recover exemplary dmages in the amount of three
imes (e value of the grawity offered by the Contractor.

. Conflicts of Interest. AOU muy cancel this Agreement without penalty ar further
obligation pursuant to A.RS. § 38-511, if any purson significantdy invalved in initiating,
negotisting, securing, draiting, or creating this Agreement on hehalf of the AQC is or
becanes at any time, while this Agreement or any extension of this Agreement is in effect,
at employee of o u consubant 10 any other party w his Agreement with respeet to the
subject matter of this Agreement. Cancsliarion shall be effeetive when written notice from
the AGC s received by Contractor, unless the notice specifies a futer tme.

fo. “Termination for Cessation of Dusiness or inxolvency. AOU may terminare this Agreement
effective imumediately by piving written sotice to Cantractor, if Contiactor or it Cantractor
reases W functon ax a going coneern or opertie in the opdinary course or becomes
insolvenl, admits W generul inability to pay its debis as they cume due, or mskes an
wssignment lor the benelit of ereditors, or o petition under any bankruptey act is filed by
Contractor , or such a petition is fihed by any third panty, or an application for a receiver of
the Contractor 1y made by anyone and such petition or application ts not dismissed within
sixty (60} days.

3.6 TRANSITION SERVICES In the event the Tenm of this Agrecment ends, or in the cvent the
Agreement is terminated with cause, Contractor shall asstst AOC in the transition of services o
ather Contractors or the AQC, Contractor will administer sueh services for no more than sis (6
months aller notitication. Contractor shall maintain all contraeted services and shall continue
normal payment cemittanee schedules during the transition peried. AOC will pravide Contractor
with netice of the need for transition services nat less than two (2) months prior v the end of the
contract term. Contractor’s payment provessing services shall be provided at the existing contract
raes, For no additional charge, Contracior will provide & mutually-agreed notics 1o court
custerers ol the impending transition and eontinuing aceess by ADC (o any electronic liles and
ather records us may be necessary to assure the stmoothest possible transition snd continuity of
services. Contractar shall also forward to AOC ar s designee all customer communicutions and
payments related to dispuited trarsuctions for a peciod of Torty-live (43% days afler the end of the
transition period.
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ARTICLE IV. CONFIDENTIALITY

41 CONFIDENTIAL RECORDS. Cuntractor shall not diselose, publish or disseminate court case
orany other infarmation made available by the courts or individuls tir anyone ather than the AGQC,
the courts, the provider's employecs, subcontractors, and other agencies as required 1o deliver the
services described herein without prior written approval fram the AOC. Contracior shall develop
privacy polivies and privacy stalemuents for jts operatons and Web site applications that protect
pewsonal priviiey w the fullest exient pussihle and assure thal no information contained i jts
ecordy or obtained i the courts or om others in camrying out fls functions vnder this
Agreement shall he used or disclosed by it, 18 agents, officers, emplovees or subronrastors, except
s is necessary in the pertorance of their duties. Persons requesting vowrt information shall be
reterred to the AOC or the local cowt, Any unauthorized disclosure or use of conlidential
informistion may he contrary fa Arizons law and shall constinnte prounds Far termination of this
Agrecmen,

4.2 PUBLIC INFORMATION. The parties acknowledype tat this Agreement and supporting
documents, the resulting Hiancial records of tamsactions and the information contained terein
are public records subject to the requirenients of Supreme Court Rule 123, In rESPanse to a public
reeords request, the ACC may disclose any or all of these documents except where the AOC has
determined they contuin proprictary or other canfidential information that should not ba disclosed
s permitied by the rule,

ARTICLE V. CLAIMS AND ACTIONS

STRATENT AND COPYRIGHT INDEMNIFICATION, Comractor shall indemnify and hold
harmless the Arizona Suprems Court, the AOC, and the Stare of Acizona from und against any
claims. including reasonable lepal fees and expensin, baved upon infrinpement of any Lnited
States copyright by the soflware providted by Contractor. AOC agrees 1o aatily Contractor ol any
such claim prompuly in writing and 1o allow Contractor to conuol the proceedings. AQC agrees o
cooperate fully with Contractor during such proceedings. Conlractor shail defend and seule at its
sole expense all procecdings arising out ol the foregoing. In the evem of such infringement,
Contracter may replace. in whole ar in part, the software with g subsiantially computible aind
functionally equivalent computer progrem or modify the saftware o avoid the infiingement. 1§
neither ot the foregoing alternatives is available on feros that are reasonable in Conleaetors
Judgraent, the AOC shall return the item spon Conractor's wrilten request and Coatractor shall
grant the AOC a eredit for returned items in the {ull mount of the purchase prive. Contracror shall
have no ohligation with respect o any such claim based upon the AOC'S medification of the
soltware or its combination, operation or use other thar as contemplated by this Agreement,

5.2 INDEMNIFICATION, To the extent allowe by Laww, Contractor shall defend, indemnily, und
hold harmless the AGC, the Swte of Arizonu, and their deparunents, agencies, boards,
comnissions, officers, otticials, agents, and employees (hereinatler reterred o as “indemnitee™)
from and against any and all elaims, actiens, labifities, damages, fosses. or enpenses {including
Lot Gasts, attorneys' fees, and costs of elaim pracessing, tnvestigation and litigation) thereipalier
referred tovas “Claims™) Tor budily injury or personul injury Uncuding death), or lags or damage
W tangible or mangible propeay caused, o alleged 10 he caused, in whole or in parl, by the
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negligentor williul gets o omissians of Contractor or any of its owners, efficers, directors, agents,
employiees or subcomrsctors, This indemnity inehades any claim or amaam arfsing out of, or
recovered under. the Waorkers' Compensation Law or arising out of the fsibure of such Contractor
w eonform (0 auy lederal state or local law, statute, ardinance. rule, regulativon or courl decree, It
is the specitic intention of the parties that the Indemoitee shall, in all instunces, except for Claims
avising sofely tron the tegligent or willful acts or omissions of the Indemnitee, be indenmitied by
Contractor from and against any and all claims. 1t s agreed that Contractor will be responaible for
primary loss investigation, defense and judgment costs where this indemnisication ie applicable.

In considerition of the award of this Agreement, the Contractor agrees o waive ald rights of

subrogation agalnst the AOC, the Sute of Adzona, and their departments, agencies, boards,
comnissions, officcrs, oflicials, agents and emploveus for losses arising from the work performed
by the Contracior for the AQC,

S3INSURANCE REQUIREMENTS:

Contractor and saheantractors shall procure wnd maintain until @) of their obligations have been
discharged, including any warranty periods ender this Agreement. dre satisfied, insunimce against
claims for injury o persons or damage to property which may arise from or in conneciion with the
performance ol the work hevsunder by the Contracror, his agents, representatives, emplovees or
subconlricons.

The faswranee vequivements hereln are minimum requirements for this Agreement and in no way
limit the indemaity covenants contuined fis this Agreement. The ACC in o way warcants that the
minimum limits contained herein are sufficient o protest the Contractor frovn liabilithes thit might
arise out o the performance of the work under this Agreement by the Contractor, its agents,
representatives, employees or subcontraclors, and Contraclor i free to purchase additional
nsuwrance.

1L MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shaldl provide coverage
with limits of liability not less than those stated befaw.
t. Commercial General Liability — Qceurrence Form
Poliey shall include hodily injury, propenty damage, personal and advertising injury
and broad form congraciual falility coverage.

+ Generad Aggrepaic §2,000,000
e Products - Comgpleted Operations Aggregate $1.000,000
o Personal and Advertising Injury $ 1,000,806
+ Domage o Rented Premises 50,000
¢ EHach Oceurrence $1,000.000

a. The policy shull be endorsed (Blunkset Endorsements are not aceeptablel
o include the Tollowing additional insured language: “The Aricona
Supreme Court, the State of Arizona, and thelr departsments, agencies,
boards, commissions, officers, officials, agents, and ¢mployees shall be
stawmed as additional insureds with respect to lability arising ot of the
activitiex performed by ar on belalf of the Contracior.” Such additional
inmtred shall be covered (o the [Ull limits of lability purchused by the
Contraclor, eyen H those tims of Dabitity are in excess ol those requited
by this Contract,
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b

Policy shall contain o waiver of subrogation endorsement (blanket
endorsements are not acceptable) in favor of the “Arizona Supreme
Court, the Stare of Arizona, and their departments, agencies, hoards,
commissions, officers, officials, agents, and employees™ for loxses arising
{rom wark performed by ur on hehalf of the Conrracior,

2. Autonmobite Linbility
Badily Injury and Property Damage for any owned, hired, and/or non-owned vehicles
used in the performance af tis Contract,

Combined Single {imil (CSLY $1.000,00)

€

C.

The policy shall be endorsed {blanket endorsements are not acceptable)

w include the folfowing additional insured language:  “The Arizona
Suprenie Court, the State of Arizona, and their departments, apencics,
haards, commissicny, officers, officialy, agents, and employees shall be
nwed as additional insureds with vespeet to iahility arising out of the
activities performed by or on hehalf of the Conteactor, invulving
agtomobiles ewned, leased, hired ov borrowed by the Cantractor,”
Such additienal insurad shall be coverad o the full limits of liability
purchased by the Contractor, even if those Jimits of liability are in excess
of thase required by this Contract.

Poticy shall contuin a walver of subrogation endorsement (blunket
endorsements are_not_aceeptable) in {uvar of the “Arizona Supreme

Court, the State of Arzona, and their departments, agencics, boards,
commissions, ofticers, officials, agents, aad employees™ ot losses anising
from work performud by or on hehall of the Contractor,
Policy shall coatain a severability of interest provision.

1 Worker's Compensstion ind Employers' Liabilily
Workers' Compensation Stazutory
Finplovers' Liability

.

tach Accident $1.000.000
Disease - Nach Employee $1,000,000
Discase - Policy Limit $1.000.600

Pulicy shall contain o waiver of subrogation enduersement (hlanket
endorsements are not_aeceptable) in favor ol the “Arizona Supreme
Court, the State of Arvizous, and their departments, agencies, boards,
commissions, officers, officials, agents, und employers™ for josses anising
from work perfarned by or on behall of the Contractor,

This requirement shall not apply tor  Separately, EACH Conwactor or
subcontiacter exempt under AJRS. § 23-901, AND when such Contractor
ar  subeconuactor  exeeutes  the  appropriate waiver  (Sole
Propricior/Independent Contractory form.

4. Technology/Network Ervors and Omissions lusuranee

Zach Claim $1.000.600
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Annual Aggregate $2,000.000

Coverage w include:

¢ © o

lHastile action or a threat of hostile action with the intent to alfect, alter, copy.

vorrupt, desiroy, disrupt, damage, ar provide unauthorized accessaunanthorized

use of a camputer syslem including exposing or publicizing conlidential

clectronic data or causing ¢estronic data to be inaccessible;

Computer viruses, Trojan horses, worms mud any other type af malicious or

Jamaging code;

Dishonest, traudulent, malicious, or erimmal use of o computer system by a

persun, whether fdentified or not, and whether acting aluse or in collusion with

other persons, W alfect, alter, copy corrupt, delew, disrupe, ar destroy a

compuder system or obtain financial benefit for any parly or o steal or ke

clectronic data;

Depial of service for which the insured ix responsibie that results in the

degradation of or loss of access L inlernet or network aetivities or normil wse

ol a compuler system;

Loss ol seeviee for which the insured is responsible that results in the intbility

of a third party, who is authorized 0 do so, to pain aceess W a computer systen

and vondaet normal internet or network activitios;

ACCEsK ty 4 COmMpUTEr sySlen or computer sysfem resources by an unauthorized

persan oF an suthorized peeson in an unauthorized magoer:

Loss or disclosure of confidential inforomation no mutter how it ovgenrs;

Systema i ysis;

Software Design;

Systems propramiming,

Dita processing,

Systems intepration;

Outsourcing inchnling outsourcing development and design;

Systems design, consulting, development wnd modification;

Truining services relating to computer software or hurdware;

Management, repair and mainenance of computes producls, actworks and

systems;

Muarketing, welling, servicing, distsibuting, installing and maistaining computer

hardware or sottwara; and

Data entry. modification, verification, maintenance, swrage. retrieval or

preparation of data vutput

a1 the event that the professtonal fiability insuranee required by this contract
is written on a claims-made basis, Contractor warrants that any retrouctive
date under the policy shall prevede the effective date of this Contract; and
tiat cithier continuous coverage will be maintained ve an extended discovery
period will be exercised for a period of two (2 yeurs beginning at the time
work wisler this Contract is compieted.

b, The policy shall cover professionud misconduet or fack of oedinary skill for
thuse positions delfined in the Scope of Work of this contruct.
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-,

h

<, Fidelity Insuranee (Crime Bond)
e Policy Limit $1,000,000
a. The policy shall be issaed with minimum limits of $100,600,
b, The policy shall include coverage for alt dicectors, vrficers, agents and
employees of tiwe Contractor,
¢ The policy shall inctude coverage fov shird parey fidelity.,
d, The policy shall include coversge for theft,

. The policy shall contain no requirement for arrest and conviction
£, The policy shall cuver logs outside the premises of the Named [nsured,
g The Arizona Supreme Court, Administrative Office of the Courts, shall be

endorsed (blanket endorsements ave not aceeptable) as a Loss Payee as
our interest may appsiar,

ADDITIONAL INSURANCE REQUIREMENTS:  The policles shall nclude, o he
endorsed (Wanket endursements sre not seveptable) (o include, the fallowing provisions;
1. The Contractor's palicies shall stipuiinte that the insurance wiforded the Contractor shall
be primary insurance and that any insurance carried by the Arizona Supreme Court,
Admintstrative Olice ol the Courts the $tate of Arizosia, or their olticers, offivials,
agents and employees shall be uxcess and nat cottributory insursnce. s provided by
ARS S 41620 (1)
Coverage provided by the Contraetor shadl nothe Hinited to the Hability assunied under
the indenmification provisions of this Contract.

TS

NOTICE OF CANCELLATION: With the exception of {10) day notice of cancellntion for
nom-payment of premiuoy, any chunges maivcial © compliance with this comract in e
insurance palivies above shatl require (30) days writlen notice the AQC, Such notice shall
he sent directly to the AOC and shafl be sent by certifed mail, return receip reguested,

ACCEPFTABILITY OF INSURERS: Contractor’s insurance shall be placed with companies
liconsed 1 the Stale of Arizona or hold approved nor-udmitied statey on the Adzona
Department of Insurance List ol Qualificd Unauthorized Insurers, hisarers shall have an A,
Best' rating of not less than A~ VIL Neither the AQC gor the Stute of Arizons in any way
warrants that the above-required misimum insurer tating is sufficient to proteet the Contractor
from potential insurer insolveney.

VERIFICATION OF COVERAGE: Contractor shall Tursish the AQC with certiticates of
frsurance (ACORD form ar equivalent appraved by the State of Arizona} us required by this
Contracl, The certifivales for eieh insurance policy are o be sigued hy an autharized
Fepresentalive.

All certificates and endorseroents {blanket endorsements are wol weceptable) are to be
received and approved by e AOC belore work commences. Fach insurance policy required
by this Contract must be in effeer at or prior o comnieneement of work under this Contract
and remsin io effect for the durstion of the project. Failure 1o muintain the insurance policies
as required by this Contract, or to provide evidence of renewal, is o matertal bresweh of contract.
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Al eerlificates required by this Coutract shall be sent directly o the AQC. The AOC contact
number and project deseription shall be noted on the certificate of insuranee, The AQC reserves
the right to require enmplete, certified copies ol all insurance poiicies vequired by this Contract
at any time,

6. SUBCONTRACTORS:  Contractors’ certificares? shall inciude all subeentractors as
imsureds under s policies or Comractar shall furnish to the AQC seperate certiticates and
endorserents lor each subconiractor. All coverages for subcontracters shalt be subjeet ta the
minimum requiremenis identified above.

7. APPROVAL: Aoy medification or variation from the inxwrance veguirements in s
Agreement shall be made by the AOC. Such action will nat require a formsal contract
amendment, but may e made by administrative action.

ARTICLE VI SUBCONTRACTS, ANSIGNMENTS AND STAFFING

6.¢ SUBCONTRACTS. No subconiract shall be enlered into by Contractor with uny other party
fo fnish any of the material or services specilied hereir without the advinee written approval of
the AOC. Al subcontracts shail comply with Federal aond State Taws and regelations that wre
applicable to the services covered by the subeontract and shall include ol the terms and conditons
set forth herein which shall apply with cqual force to the subeontract, as it the subcontractor were
the prineipal referred w herein, Contractor is responsible for contrace performance whether or nat
subcomraeors ure used,  The AOC sball not unressonably withhold approval and shall aotily
Contraetor of the AOCs pusition within 13 doys of receipt of written notiee by Contractor.

6.2 ASSIGNMENTS - DELEGATION. No right ur interest in this Agrecment shall Ixs wssigned
by Centracter withoul prior written permission ol the AOC, and no defegation of any duty of
Caontractor shall be made without prior written permission of the ADC. AOC will not wnreasonably
witlhold approval und shall neitly Centractor ot its position within 13 days of reeeipt of written
notice.  Any autempl o assign any of the rights, duties or ebligations of this Agreement, oc
otherwise assign any item acyuired under this Aprcement, without suck consent is void,

6.3 STAFFING. Contractor shall provide qualified and experienced personnel in sufficient numbey
to ensure that all required services are performed to the standards required by this Agreement.
Contractor retains the right fo determine the manner in which work is disteibased, and assign tasks
for additional cmployees as it deems pecessary to carry oul Une work of the Agreement. The list
of key personnel engaged in yroviding divect services W0 Arizona courts under tis Agreement has
been provided o AOC. s hereby approved and shall be subject io the continuieg approval of AQC,
incltading reassignment by Contractor from oagoing duties wder this Agreement. {1 al any time
duting the termt of this Agreemenl key personnel are nof weseptable 10 AQC, then Countractor shall,
upon receipt of written ar verbal notice from AQC, inmediately reploce such personnel with
substitute quahified persounel or take such othes action as way be mutually agreed. [f ab any tioe
during the term o this Agreemuat, any Contractor porsannel ceases pesformunce for any reason,
incinding, but not imited 10, resiguation or fermiinition, then Comtractor shall promptly replaee such
persanuel with substitute quaiitied personsel approved by the AOC.
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6.4 RECRUITING. The pastics shall not, without the consent of the other party, entice. encourage,
offer special inducements, or otherwise recruit employees of the vther paety dirbing the period of this
Agreement and for a period of two years thereafler, This elause s not intended (o restrict any
individual's right of empioyient but rather is intended w preserve the relationship intended under
this Agrevinent and to prevent the parties fram actively recruiting the employees of the other paity.

ARTICLE ¥IL GENERAL TERMS
7.1 CERTIFICATION, By execution uf this Agrevment. Contractor certilies:
A, The submission of the offer did oot involve coliusion or ather anti-competitive pructices

B, Conlractor shall comply with all spplicable slate and federat Jaws, rules. regulations and
execilive  orders  governing  wqual  employment appartunity,  immsigration,
rondiscrimination, tnciuding the Amerigans with Disshilities Act, and afirmative action,
Contractor shall include a ¢lause w this effeetin all subcontruets relused to this Apreement.

C. Contractor has not pgiven, offered to give, nor intends 1o gise at aoy time berealtor any
econamic opporterity, fiture emplayment, gilt, loan, gratuity. speciul discount, trip, favot,
o service e a publie servant in connection with this Agreement. Signing this Agrecment
with a talse staternent shall void the Apreoment and may be subject Lo alt lepal remedies
provided by law,

1. No individual or agent has been employed or retained to solicit or secure this Agrecment

for a comsmission, pereentage. brokerage or contingent fee, except & bona lide employee
maintained by Contractor o secure business. This pursgruph does notapply te payment of
fees for assistance in marketing. instadlation, and support ov far any ether purpose in
pecformance of this Agreement.

i

7.2 AVAILABILITY OF FUNDS, Paymenis Tor contractus) obligations are contingent on funds
for that purpose belng appropriated, budgeted, and otherwise made available, and the provisions
of this Agreement shall be effective only when tunds appropriated for the purpose of compensaling
Contractor achitly are availabie to the AQOC for dishuegement. The Administrutive Divector of
the AOC shall be he sole judge and authavity in determining the avathability of funds under this
Agresinent ind shall keep Contraclor informed s to the availubility of funds. AOC shall not be
liante For any purchases of subcontracts entered intn by Contractor in anticipation of funding. In
the svent of the unavaitability of funds, AOC may cancel this Agreement, suspend the Agreement.
ar weeepl a decrease in prive offered by the Contractor.

7.3 APPLICARLE LAW. The laws and reguiations of the State of Arizona, the Procurement Code
for the Judicial Branch, and the ADC Progurement Bld Protest. Contract Cluim, Debarment and
Apprals Procedure shall povern the riglts of the parties, the pecformance of this Agrecment and
any dispute thereunder. Any sction or claim relating to this Agreement shai} be broaght in an
Arizona Court in Maricopa County. Any changes in the governing laws, rules and regulations
during the term of this Agresment shall appiy and do not reqguire an amendment o this Agreement,
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7.4 ARIZONA PROCUREMENT CODE FOR THE JUDICIAL BRANCH. The Procuremens
Code for the Judicial Branch (ACTA § 1-402) is incorparated as a part of this Jocument as if fully
sel forth herein.

TS AMENDMENTS AND WAIVERS. This Agreement shall be moditied only by a writen
coptract amendment within the scope of tis Agreement signed by persons duly authovized by
cowrt policies and procedures W enter inte contracts on behall of the AOC. Changes o the
Agrecment. ncluding the addition of work or matertals, the revision of payment lerms, or the
substitution of work or materials directed by w person who is not specitically authorized by the
procurement oflicer in writing or made unilaterally by the Contractor wre violations of this
Agreement and of applicable Taw.  Such changes, including unauthorized writken contract
amtenciments shail he vold and without effect, and Contractor shall pot be entited o any claim
under thiy Agreement based on those changes. To the extent that any amendments Lo this
Agreement are tn contlict with the busic lerms and conditions of the Agreenent, Ue amendmenty
shail control the interpretation of the Agreement,

7.0 PROVISIONS REQUIRED BY LAW. Fach wxd every provision of law and any clausce
required by law 1o be in the Agreement shall be wead and enloreed as though it were included
herein, and i through mistake or stherwise any such provision is not inserted, or is not correctly
inserted, thert upon the application of either party the Agreement shall Torthwith be physicatly
amended to make such insernon or correction,

T SEXERABUITY. N usy provision of the Ageeenmuent is held imalid or unenfocceable, the
remaining provisions shull continue valid and enforccuble to the full extent permitted by law,

7.8 RELATIONSUIP OF THE PARTIES. 1t iy elearly undersivod that each party shall act ju its
individual capacity and not as wtagent, employee, partner, joint venturer, or aysocite of the other.
An employee or agent of one party shall not he deemed or construed o be the employvee or agemt
ot the other party tor any purpose whatsuever, Contractor §s an independent contractor in the
perfurmance of work and the provision o) services under this Agreement.

7.9 COMPLIANCLE WITH LAW. All services rendered hereunder shall be provided in accordance
with )l applicable  federal, slate and cily  ordinances, resolutions,  statutes, rules and
regulations. Contractor shall, ot #ts expense, oblain and maintain all licenses, permits, and
authority pecessary to do business, render services, and peeform work under this Agreement, and
shall comply with al) faws reparding unemployment insurance, disuhility insurance, and worker's
compensation. 1o the extent that there 5 a chasge in appiicable laws from those existing af the
tme of exectdion of this Agrevment that impacts or effects the services defined hereln, dwe parties
agree Lo renegotione and modify all pertinent seetions affected by such change in law.

700 INTERPRETATION, This Agreement is intended by the partics ay a final, conpiete and
exclusive statemnent of the tenns of their agreement. No course of prior dealings between the
parties and no usage of the trade shall be relevand to supplement or exglain any wrm used in thiy
Agreement.  Acteptanee or acyuiescence in oa course of performance rendered wisder this
Agreement shall not be relevant o determing the meaning of this Agreement even though the

13
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accepting or acquigscing party has knowledge of the nature of the performance and opportunity 10
object. Whenever a ferm defined by the Procwement Code tor the Judictal Branch (ACIA § 1~
023 iy used n this Agreement, the defmition contained in the Code shall control with the
prosisions of the Code governing in the cuse of conflicting tenns,

701 RIGHTS AND REMEDIES. The rights and remedies of the State of Artzona and the AGC
under this Contract are not exclusive. No provision in this document or in Condructor's Responae
shall be construed. expressly or by implication ss s waivar by either pasty of any existing or future
rigit andror remedy available by law o the event of any claim of delault or breach of conuadt,
The fatlure of either party to insist upon the strict performance of any ferm or condition of this
Agreement or t exercise or delay the exercise of any tight or remedy provided tn the Agreement,
ar by law, or the acceplance of materialy or services, or the payment for nsterials or services, shall
nat celease either pacty from any responsibilities or obligations impoesed by this Agreement or by
faw, and shall not be deemed o waiver of any right of etther party 1o insist upon the strict
performance of the Agrecment.

TI2CONTRACT CLAIMS.

A, Informal Proceduwre. Prior o commencing a formal cantraer claim, Congsacior shalt make
reasotable efforts Lo resolve the claim thraugh diseussions with the AQC project manager
or cantract administrator,

B. Fornal Procedure. 11 the contriet wdministralor or juoject managed's devision is not
aceepable (o Contractor, the disptite shall be resolved in accordinee with the proeedures
set forth in Supreme Court Administrative Policy 7.04, AOC Procurcmient Bid Pratest,
Contraet Claim, Debarment and Appeals Proceduce,

o Continued Perfurmanee. The patties agree that Uhe exisience of a dispate nonwithstanding,
they will continue without delay W curry oul alt their sesponsibilities under this Agreement
that wre not affected by the dispute,

D. After exhausting applicable administrative reviews, the parties agree 1o use arbitration
where the sole relie! sought is monetary damages of Fifly Thousand Dollars ($30,000) ar
less, exclusive of interest and costs, purstant to A RS, § 12-1518.

703 WARRANTIES. Contractor warrants that all snaterial and services delivered under this
Agreement shall conform te the specitications of this Agreement. Mere receipt of shipment af the
material or servicey specitied, and any inspection incidental thereto by AQC, shall not alter ar
affect Contructor’s obligations ot the rights of the AOC under the foregoing warranties, Additional
warrunty regquireincnts may be set foeih in this document.

TETHIRD PARTY ANTITRUST VIOLATIONS. Conteactor hereby assigns o0 AOC any and
all claims for overcharges reswting from anti-trust violations o the extent that thase violations
concerm materialy or services supplied by third parties 10 Contractor,
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715 FORCE MAJEURE,

Al

Eixeept or puyvinent of sums due, neither party shail be lable 10 %he other nor deemed in
detaulr under this Agreementiland o the extenc tut such party's performance is prevented
by reason of force majeurs. The term force majeure” means an eeeurrence that is beyond
the contrel of the party affevted and oceurs without its fault or negligence. Without ltmiting
e fureyuing, foree majeure includes acts of God. acts of the public enemy; war: riots;
strikes: mobilization: labor disputes: civil disorders; fre: Mood: Jockauts: injunctions-
Intervention-acts, or failures or refusal t act by government atthoritys and other similar
pecurrences bevond the cantroal of the panty declaring force majeure which sech parly ks
unable to prevent by exercising reusombic diligence, The force majeure shall be deemed
to commence when the party declaring force majewre notities the other party ol the
exstence of the Torce majeure and shall be deensed to continas as long as the resubs or
effects of the loree mateure preveny the parey fram resuming performance in accordance
with s upreemenl,

Foree majeurs shall not include the following vesurrences:

{11 Late defivery of equipment or nvaterinls caused by congestion ac a manufacturer’s plant

or elsewhere, aran oversold condition of the macket.

{2) Late performance by a subcontractor unless the delay urises out of a foree majeure
acenrrence in aceordunee with this force majeure term and condilion. Any delay ar
failure in performance by either party hereto shali not constitute defaalt hereunder or
give rise to any claim for damages or foss of saticipated pratits if, and to the extent that
stich defay or fuilure is voused by force majeure.

(3} Inability of either the Contraclor or any subcontractor (v dequire or mainlain any

required insurance, bonds, licenses or permits.

 cither parly is defayed @ any time iy the progress of the work by foree magjeure, the
delayed purty shatl notify the other party in writing of such deluy. us soon as is practicul,
of the commencanent thereol and shall specily the causes of such delay in such notice.
Such notice shall be hand delivered or mailed certified-return receipl and shall make a
specific reference to this article, thereby inveking its provisions. The delayed parly shatl
canse such delay to ceuse as soon as practicable wnd shail notity the other party in writing
when it has done so. The time of completion shall be extended by coritract amendment for
i period of time equal ta the time that results or elfacts ol such detay prevent the delayed
party from performing in accordance with this Agrecment,

Any delay or failure in pecformance by eitier party hereto shall nol constilule default
hereunder or give rise w any claim fur damages or loss of anticipated profits if, und fo the
extent that such delay or failure is caused by foree nujeure.

T8 RIGHT TO ASSURANCY. Whenever one parly 10 this Agreement in good Caith bas reason
1o question the ather party’s intent to perform, the party nxty demind that the otfier party give o
written assuranee af this intent 1o perforne, o the event that a demand s made and ne wiiten
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assurance is given within five (5) days, the demanding party may treat this tadlure s an auicipatory
repudiation of the Agreement,

707 RECORDS RETENTION AND AUDIT. Pursuart W previsions ol Tithe 33, Chaper 1,
Article 6 Arizona Revised Statutes §§33-214 and 33-215, Contractor shull retain, and shall
contraciually reguire each subcantractor w retain, atl books, accoumts, reports, files and other
records refating to the acquisition and performance of the Agreement for a perind of five (8) years
afterthe completion of the Agreement. Al such documents shall be subject 1o inspection and audit
at reasonable times. This paragraph does nov apply o contidential fatormation or trade scerets,
such as product costing data, rescarch and development duta, and the ke,

7% ADVERTISING, Contractor shall not advertise or publish information concerning this
Agreement withomit prior written consent of the AOC,

119 PACILITIES INSPECTION AND MATERIALS TESTING. Coentractor agrees o permit
access to its Pacilities, subcontractor factlivies and Contraclor’s processes oF services, @t reasonable
tmes for inspaction of the facilities or materiuls covered under this Agrecment, AOC shall also
have the right (o st ol its owa cost, the materials to be supplivd under this Agreement. Neither
inspection of the Conractor's Gacilities nor materials tesiing shall constituge tinal geceptance of
the materials or services, 18 AQC determines nancompliance of the materials, the Contractor shall
be respemsible for the payment ol atl costs incurred by AOC for testing and inspection. 1 materials
are returned, afl costs are the responsibility of the Contractar.

T.20 FINANCIAL AUDI ALy time during the term of this Agresment, Contractor's finaneiat
operations refated o this Agreement may be audited by the AOC, by auditors destgnated by the
AOC, or by uny ather apprupnate sgeney o the state or {ederal government.

7.21 LIENS. Contravtor warganis that the materials supplied under this Agreement are free of Bens
and shall rermain frev of Kens

7.22 LICENSES AND PERMITS. Contractor shatl maintin in curvent status al federal, state, and
local licenses and permits required for the operation of its business as applicable to this Agreement.

7.23 TAXLES,

A, Payment of Taxes. Contractor shaff be responsible for paying all applicable txes, The
AOC s exemp froun Federal Excise Tax, inehwding the Federal Transportation Tax,

3. State and Local Trassaction Privilege Taxzs, The AOC is subject to all upplicable state
and local ransaction privilege taxes. Transaction privilege taxes apply to the sale and are
the responsihility of the seller to remit. Failure Lo coilect sueh taxes from the buyer does
not reticve the seller from {ts obligation to remit toxes, Sales tax, as required, shall be
indicated a8 a separate item ou all invoices,

C. Tax Indemnilication, Contractor and all subcontractors shall pay all federal, stute and focai
taxes applivable wo its operation aad any persons employed by Contractor, Contractor shall,

Ss
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and shall require all subcontractons to, hold the AQC harmiess from any vesponsibility for
tixes, danssges. and inferest, (applicable, contributions reyuired under tederal and/or state
and local laws and regulatons and sng other casts including tnmsaction privitege taxes.
unemployment compensation insurance, Soclal Securily, and worker's sompensation.

3. RS W9 Form. I arder o reecive pavnent, Cormractor shall have a current LRSS, WO Form
on file with the AQC, unless not required by Jaw. Sules taxes. as required shall be indicated
as u separate item on al) invoices.

7.24 OTHER CONTRACTS. The AOU may pertorm additional work related to this Agreement
or award other contracts for such work, meluding on-line citsion paymens provessing. Contractor
shatl reasonably cooperate with such other consraciors or court enployees i the scheduling of and
coordination of its own worl,with such udditional work.

T28 PRICE REDUCTION. A price reduction adjustment may be offered av any time during the
teren of this Agreement and shali become eftective upon notice,

726 INSTALLATION, Apy order, acceptance or other docsment evidencing a purchase under
this Agrecment for equipment or software shall deseribe the responsinilities of the parties
regarding installation of the goods ordered, including the esiablishiment ol the date of installation.

T.27TAILURE TO WAIVE COMPLIANCE. Acceptance by administration of performance not
in strict comphiance with the terms bereot shatl sot be deemad to waive the reyuirernent of stricl
compiignee for wll titee performance obligations.

728 CRIMINAL HISTORY CHECK. AOC may reguice Contractor to provide identifving
isformation for any individuals working in judicial facilities or having access to judicial
intormation tor the purposes of conducting a eruninal history records check for seeurity purposes,
Contractor sgrees 1o coperate with such requests and understands that the AOC may turtninate
this Agreament il the results of the edminal history reconds cheek would disquality Contractor or
an individual and there is no acceptable wlterative,

7.26 COMPLIANCE WITH THE ARIZONA LEGAL WORKERS ACT. ARS. §41-4401,

AL Cantractor warrants compliance with afl Federal immigration Jaws and regulations selating
o employees and warranes o compliance with ALRS, §23-2140AY, (That subsection reads:
“Aller December 31, 2007, every employer, afler hiring an employee, shall verity the
employment ¢ligibility of the emplayee through the E-Verily prowram™.  H this
compliance requirement disqualifics any of Contractor’s key personnel or individuals
warking at the direction of Contractor and no acceptable alternative is provided the AQC
may tergtinate this Agreemuent.

B A breach of o warranty reganling comphiance under subparagraph A shall be deemed a

material breach of the contract that 1s subject to perailies up to and including termination
ot the Agrecment,

17
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C. The AQC retains she legal right o sodic and inspeet the papers of any of Contractor's
employees or subconuactor’s employee wha works on the conrag to ensure that
Coutracior’s personnel and any person working at the direction of Contractur is complying
with the warranty under subparagraph A

730 SUSPENSION OR DEBARMENT. The AU may, by written notice to Contractor,
immediately terminate this Agreement if the AOC determines it Conlraclor has been debarmed,
suspended or otherwise lawfully prohibited lrom partieipating in any public procurement activity,
inctuding but not Himited to, being disapproved a o subcontractor of any public prociremaat anit
or other govermnental body. Submitw! of an offer or execution of a contract shall auwest that the
Contractor is not cwrrently suspended or debuarred. I Contractor becomes suspended or debarred,
Contractay shall immediately notify the AQC.

T3 OWNERSHIP OF INTELLECTUAL PROPERTY. Any and all inlellectual property,
including but nol timited o copyright, invention, trademark. trade name. service mark, or trade
seeeets, XML speetfications, schem, extensions, and Nle names created or concetved solely
pursuant L and in the performance of this Agreement {eollectively, the "Developed Intellectua)
Property"}. shalt be work jmade tor hire and the ADC shall be the owner of such Developed
Titellectual Property. The AOC shall vwn the entire righl. tithe and interest to the Developed
Intellectual Property throvghout the world, except that ADC graats and sgrees o grant (o
CONTRACTOR a perpetual, irrevocable, fully pabd up, truslerable, royalty fiee, worldwide,
sublicensable. non-exelusive right and Jicense: (1) to madify and ereaie derivative works of the
Developed Intellecusal Propurtys i) (o make, use, copy, import, distribute (divectly or indireetly),
ticense, sell, allec w sell. practice, rerx, ur lease or otherwise dispose of the Develaped Inteifeciual
Property (and derivalive works thereof cremed under clause (1) above); and (i) 1o sublicense ay
and slf of the rights ser forb in clauses (1) and (i) above to fursher thind partios, including the right
to sahlicense such rights (o Gurther thivd partes, except that the foregoing Buense insofar as it
relates only ta AOC online electronic payment XML spesifications, schenw, extensions, and fie
names, whether pre-existing or ercated by one of the parties under this agreenient, is limited to use
or disclosure for use in the Arizona Court Systeny anly. Seftware and other materials developed or
otherwise obtained by or for Contractor or its alfilistes independently of this Agreemend
{"Independent Materials™) de not constitute Developed Itellecwal Property. Contractor shall
notify the ADC within thinty (30) days, ol the creation of any Developed Intellectual Praperty by
ftor its subcontructar(s). Contractor, on behalt ol itself and any subcontracions), agrees Lo exceute
any and all document(s) necessary to assure ownership of the Devetoped Intellectual Property
wvests in the AOC and shall ke no affimmative setion’s that might have the effect of vesting ati or
part of the Developed Intellectual Property in any eutity other thun the AQC.

Notwithstunding the foregoing, ir' the AOC clects, in s sole and absaiute discretion, o relinguish
its ownership interest in any or att of the Intellectual Propenty, the AOC shail huve the rights o
tise, madidy, reproduce, release, perform, display. sublicense or Jiselose such luteliectual Property
within the Judicial Branch without restriction Far any sedvity in which the AOC is a pariy.

After termination of this Agreement, AQC retains the right to develop, coutract for, or acquire and

nraintain soflware (o automate onfine electronic pavment processing, including. but nol limited w
use of XML specifications, sehoma, extersions, and file names ercated under this Agrecment.

8
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Tidde o all reports, AOC information, or ADC dula, prepared in conjunetion sith Conteactor m
performance ot this Agreement shall vest with the AQC, Schieet 1o apphvable state and federal
laws and reguiatzons. AOC shall have tull and complete riglts o veproduce, duplicate, disclose,
and otherwise use abl such AQC wfonmation.

732 DESIGNATED REPRESENTATIVES, o facilitare efticient operations, hotly purties shatl
designate primary copresendatives o act ax the 1t point of contact 1o resolve incensisiencies,
problas or ather Issues reiated to this Agreemeat. The AQC representative shall be awmhorized
o aceept or reject work produced by Contractor, authesize peyment, and negotiate any service
changes or amendiuents 1o the Agreement.  All contract anendments and Service Schedule
changes shail be appraved by the AQC Divector or designes,

133 COMPUTATION OF TIME. Any relerence to “days™ in this Agrecment shafl mean eslendar
days. unless atherwise specified.

7,34 OFFSHORE PERFORMANCE OF WORK PROMIBITED. Duc to sceunty and identity
protection concerns. diceet seryvives utnder this Agreenent shall be performed within the borders of
the Unmited States. Any services that ure deseribed in the sperifications ar scope of waork that
dircetly serve the Arizona Judicial Branch or its clents and maty involve access o seeore or
sensitive dala or personal identifving information or development or moditication of soltware for
the Arizory Judicial Braneh shall be perfonned within the borders of the {niled States. Unless
specifleatly stated olherwise m the specifications, this definition does not apphy to indirect or
“overhead™ serviees, redundant baek-up services or services that are incidental to the perlormarnce
ol this Agreement. This proviston applies (o work performed by stibeontractors at all ticrs.

723 NOTICES. All notices required by this Agreenent shall be sufliciently given by mailing the
same by centitied or registersd mail, retirn receipt regquested, o the parties ot thelr respective
addeesses, as follows:

Contructor;  aCourt, LLC
933A Cobb Place Blvd
Kennesaw, GA 30144
At Kashleen Miller, CPA, "Chiel Financial Ofheer

AOC: Arizana Suprente Comt
Adminisrative Office of the Courts
LIDT West Washington, Suite 411
Phoenix, Arizona, 83007-3231
At Mareus Reinkenymeyer, Director, Court Services Division

Any notice given ir accordance with this cliuse shall be deemed to be received by and sevved wpon
the other party on the date such tetter woukl in the ordinary course of post have reached such
address or on the date such notice is served or left at the relevant address and in the case of
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facsimile sheli be deemed 0 have been served on the day Bllowing the date of suecessful
trnsssion,

136 DUPLICATE QRIGINALS. The parties may exccute this Agreement in two ar more
counterparts, each of which shall be decmed an original and rogether which shall constitutg one
and the same documant,

IN WITNESS WHERLOY, the parties hereto have execwed this Agrecrnenl on the date written
hedow. ‘

nCOURT, LLC ARIZONA SUPREME COURT

Administriiyé Ofﬂizzfmﬁ Courts
4/ Y Vs R
vy Wit pdepon 0] Dfedese . wy olos oy

bue: | HRT)15 R . S e ol

Federal Employer [1D: _;3[9 - _.,3(15 5»2 7‘7
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