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COURT TRANSLATOR SERVICES TERMS AND CONDITIONS

EXHIBIT A: DEFINITIONS

“Agreement” means the parties’ entire integrated agreement, including the Translator Rate Offer Form, Translator
Work Assignment Agreement Form, Court Translator Services Terms and Conditions, and any Amendments,
exhibits, and attachments incorporated therein, related to performance of the Work, and supersedes all previous
proposals, both oral and written, negotiations, representations, commitments, writings and all other communications
between the parties.

“Amendment” means a writing issued by Court, and signed by both Contractor and Court, that modifies the
Agreement as mutually agreed between the parties.

“Claim” means a written demand or assertion by Contractor seeking an adjustment or interpretation of the terms
of the Agreement, payment of money, or other relief with respect to the Agreement, including a determination of
disputes or matters in question between the Court and Contractor arising from or related to the Agreement or the
performance of the Work.

“Contract Amount” means the total dollar amount of Compensation payable to Contractor under the Agreement
for performance of the Work.

“Compensation” means the fixed price amount or rate(s) payable to the Contractor for translation services per the
Scope of Work, including Contractor’s professional fees, direct costs, indirect costs (e.g., overhead expenses),

profit, applicable taxes, and if applicable, reimbursable expenses.

“Contractor” means the individual or entity, contracting with the Court to do the agreed Work. Contractor (also
referred to as “Translator”) is a party to this Agreement.

“Court” means Superior Court of California, County of Orange as indicated on the Translator Work Assignment
Agreement Form. The Court is a party to this Agreement.

“Court Coordinator” means the individual, designated by the Court Manager, to oversee the scheduling and
coordination of translation services for any given assignment.

“Court Manager” means the Court representative who will operate as the main interface between Contractor
and the Court regarding the Work to be performed under this Agreement.

“Data” means information, including, but not limited to, articles, papers, charts, records, reports, studies,
research, memoranda, computation sheets, questionnaires, surveys, and other documentation.

“Deliverable” means items specified in the Agreement that Contractor shall complete and deliver or submit
to Court.

“Effective Date” means the date on which this Agreement is fully executed by both parties.

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

“Notice or Notices” means a written document signed by an authorized representative of either party to this
Agreement, providing formal notification and sent by either:

(1) Depositing in the U.S. Mail or commercial express mail, prepaid, to the address of the authorized
representative of the other party. Notice will be effective on the post- marked date.

(2) Hand-delivery to the other party's authorized representative, as set forth in the Agreement. This
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1.15

1.16

1.17

1.18

1.19

1.20

Notice shall be effective on the date of receipt.

(3) Email with receipt confirmation.
“Services” means collectively, all services provided under this Agreement, and any incidental services or
responsibilities that are reasonable and customary in the industry and not specifically described in this Agreement,

including the Scope of Work, but which are required for the performance and delivery of Translator’s services.

“Subcontractor” means a person or business entity that has a contract (as an "independent contractor" and not an
employee) with Contractor to provide some portion of the Work of this Agreement.

“Task” means one or more functions, services, or actions, as specified in the Agreement, to be performed by
Contractor for the Court.

“Term” means the term of Agreement, which is one year, and shall continue from year to year automatically unless
otherwise terminated per the Agreement.

“Termination Date” means the effective date this Agreement is terminated per Exhibit B.
“Work” means all labor, services, Deliverables, equipment, supplies, Materials, Tasks, and any other items or

activities necessary for the performance and completion of Contractor’s obligations in compliance with the
requirements of the Agreement.

END OF EXHIBIT A
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EXHIBIT B: GENERAL TERMS AND CONDITIONS

Audit and Records.

Contractor must allow the Court or its designees to review and audit Contractor’s (and any subcontractors’)
documents and records relating to this Agreement. Contractor (and its subcontractors) shall retain such documents
and records for a period of four (4) years following final payment under this Agreement. If an audit determines that
Contractor (or any subcontractor) is not in compliance with this Agreement, Contractor shall correct errors by the
twentieth (20th) day of the month following the review or audit.

Certifications and Representations.
Contractor’s signature on the Translator Assignment shall also serve as certification for the following paragraphs.

2.1 Authority and Binding Effect. Contractor warrants it has the full power and authority to enter into and
perform its obligations under this Agreement. This Agreement constitutes a valid and binding obligation
of Contractor, enforceable in accordance with its terms.

2.2 Compliance with Permits, Laws, and Regulations. Contractor complies in all material respects with all
laws, rules, and regulations applicable to Contractor’s business and services.

Drug-free Workplace. Contractor certifies that it and its Subcontractors will provide a drug-free workplace as
required by California Government Code section 8355-8357.

No Conflict of Interest. Contractor has no interest that would constitute a conflict of interest under California
Public Contract Code sections 10365.5, 10410 or 10411; Government Code sections 1090 et seq. or 87100 et seq.;
or California Rules of Court, rule 10.103 or 10.104, which restrict employees and former employees from
contracting with Judicial Branch Entities.

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

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

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

No Litigation. No suit, action, arbitration, or legal, administrative, or other proceeding or governmental
investigation is pending or, to Contractor’s knowledge, threatened against or affecting Contractor or Contractor’s
business, financial condition, or ability to perform this Agreement, except any suit, action, arbitration, proceeding,
or investigation that individually or in the aggregate with others will not or would not have a material adverse effect
on Contractor’s business, the validity or enforceability of this Agreement, or Contractor’s ability to perform this
Agreement.

Non-discrimination. Contractor complies with the federal Americans with Disabilities Act (42 U.S.C. 12101 et
seq.), and California’s Fair Employment and Housing Act (Government Code sections 12990 et seq.) and associated
regulations (Code of Regulations, Title 2, sections 7285 et seq.). Contractor does not unlawfully discriminate against
any employee or applicant for employment because of age (40 and over), ancestry, color, creed, disability (mental
or physical) including HIV and AIDS, marital or domestic partner status, medical condition (including cancer and
genetic characteristics), national origin, race, religion, request for family and medical care leave, sex (including
gender and gender identity), and sexual orientation. Contractor has notified in writing each labor organization with
which Contractor has a collective bargaining or other agreement of Contractor’s obligations of non-discrimination.
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10.

11.

12.

13.

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

Special Provisions.

11.1

Certification. Contractor must maintain all certifications or registrations related to Contractor's
services.

11.1.1. Oath. Contractor must take an oath, when requested, and follow instructions provided by the
judges and court administrators.

11.1.2. Officer of the Court. As a Court Translator, Contractor is considered an officer of the Court
and as such is obligated to comply with the California Rules of Court and the Standards of
Judicial Administration as set forth by the Judicial Council of California.

11.1.3. Compliance with Other Rules. Contractor must comply with all Translator and Ethics rules
that would otherwise be applicable to a certified or registered Translator, regardless of whether
or not Contractor is certified or required to comply with such rules.

Choice of Law and Jurisdiction.

California law, without regard to its choice-of-law provisions, governs this Agreement. Jurisdiction and venue for
any legal action arising from this Agreement shall exclusively reside in Orange County, California, and the parties
hereby consent to the jurisdiction and venue of such courts.

Confidentiality.

13.1

13.2

13.3

Confidential Information shall be defined as (i) any information related to the business or operations of
the Court, including information relating to its personnel and users, and (ii) any financial, statistical,
personal, technical, or other data or information that is designated confidential by a party to this Agreement
or that Contractor knows, or would reasonably be expected to know is confidential. Confidential
Information does not include: (i) information that is already known by the receiving party, free of obligation
of confidentiality to the disclosing party; (ii) information generally and lawfully available to the public,
other than as a result of disclosure by the receiving party in breach of this Agreement; or (iii) information
a third party rightfully disclosed to Contractor free of any confidentiality duties or obligations.

During the Term and at all times thereafter, Contractor will: (a) hold all Confidential Information in strict
trust and confidence, (b) refrain from using or permitting others to use Confidential Information in any
manner or for any purpose not expressly permitted by this Agreement, and (c) refrain from disclosing or
permitting others to disclose any Confidential Information to any third party without obtaining the Court’s
express prior written consent on a case-by-case basis. Contractor will disclose Confidential Information
only to its employees or contractors who need to know that information in order to perform Services and
who have executed a confidentiality agreement with Contractor at least as protective as the provisions of
this section. The provisions of this section shall survive the expiration or termination of this Agreement.
Contractor will protect the Confidential Information from unauthorized use, access, or disclosure in the
same manner as Contractor protects its own confidential or proprietary information of a similar nature, and
with no less than reasonable care and industry-standard care. The Court owns all right, title and interest in
its Confidential Information. Contractor will notify the Court within two (2) calendar days upon learning
of any unauthorized disclosure or use of Confidential Information and will cooperate fully with the Court
to protect such Confidential Information, including but not limited to investigating and curing the
unauthorized disclosure, and taking measures satisfactory to the Court to prevent such disclosure from
reoccurring.

Upon the Court’s request and upon any termination or expiration of this Agreement, Contractor will
promptly (a) return to the Court or, if so, directed by the Court, destroy all Confidential Information (in
every form and medium), and (b) certify to the Court in writing that Contractor has fully complied with the
foregoing obligations.
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14.

15.

13.4  Specific Performance. Contractor understands a default under this Section will result in irreparable
damage for which no adequate remedy will be available. Accordingly, injunctive or other equitable relief
is a remedy that the Court will be entitled to seek.

Default and Remedies.

14.1 Default. A default exists under this Agreement if:

14.1.1. Contractor fails or is unable to meet for perform any of Contractor’s duties under this Agreement,

14.1.2.

14.1.3.

14.1.4.

and this failure is not cured within ten (10) calendar days following notice of default or is not
capable of being cured within this cure period;

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

Contractor makes or has made under this Agreement any representation or warranty that is or was
incorrect, inaccurate, or misleading;

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

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

14.3  Available Remedies. The Court may do any of the following:

14.3.1.

14.3.2.
14.3.3.

14.3.4.

Withhold all or any portion of a payment otherwise due to Contractor, and exercise any other rights
or setoff as may be provided in this Agreement or any other Agreement between the Court and
Contractor;

Require Contractor to enter into non-binding mediation;

Exercise, following notice, the Court’s right of early termination of this Agreement as provided
below; and

Seek any other remedy available at law or in equity.

144 Remedies Cumulative. All remedies provided for in this Agreement may be exercised individually or in
combination with any other available remedy.

Dispute Resolution.
Court and Contractor will attempt, in good faith, to resolve any disputes informally. Contractor will meet with
Court’s representative to discuss the matter and any actions necessary to resolve a dispute.

15.1 Escalation.

15.1.1.

15.1.2.

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

If the matter is not resolved as set forth in this Section, the aggrieved party will submit a second
Notice which will:

15.1.2.1. provide detailed factual information;

15.1.2.2. identify the specific provisions in this Agreement on which any demand is based;
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16.

17.

18.

19.

15.2

15.3

15.1.2.3. advise if the demand involves a cost adjustment and, if so, provide the exact = amount,
accompanied by all supporting records; and

15.1.2.4. attach a declaration that the demand is made in good faith, the supporting data are
accurate and complete, and the amount requested properly reflects the necessary
adjustment. Notice will be signed by an authorized representative of the aggrieved

party.

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

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

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

Indemnification.

16.1

16.2

Contractor shall indemnify and defend (with counsel satisfactory to the Court Office of the General
Counsel) Court and Court Personnel from against all claims, damages, losses, judgements, liabilities, and
expenses, including but not limited to attorney fees and costs, arising or resulting from the negligence or
willful misconduct of Contractors or its officers, employees, agents, representatives or Subcontractors.
Contractor’s duties of indemnification exclude indemnifying a party for that portion of losses and expenses
that are finally determined by a reviewing court to have arisen out of the sole negligence or willful
misconduct of the indemnified party.

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

Independent Contractor.

17.1

17.2
17.3

Contractor, Subcontractors, and their officers, agents, employees, and all others acting on behalf of
Contractor, are independent contractors and not as Court agents, officers or employees. Contractor has no
authority to bind or incur any obligation on behalf of Court. Except as expressly provided in this
Agreement, Contractor has no authority or responsibility to exercise any rights or power vested in Court.

This Agreement will not be considered under any circumstance to create a joint-venture relationship.

If any governmental entity concludes that Contractor is not an independent contractor, Court may terminate
this Agreement immediately upon Notice. Alternatively, Contractor may agree to a reduction in Court’s
financial liability, so that Court’s total costs under this Agreement do not exceed the originally
contemplated amount.

Limitation of Liability.

Court will not be liable to Contractor, its officers, employees, Subcontractors, or Third Parties for any indirect,
special, or consequential damages, including lost profits or revenue, arising from or relating to this Agreement,
regardless of whether Court was advised of the possibility of such loss or damage. Inno event will Court’s liability
for direct damages arising from or related to this Agreement, for any cause whatsoever, and regardless of the form
of action, whether in contract or in tort, exceed the amounts paid to Contractor by Court under this Agreement.

Non-Exclusivity.
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20.

21.

22.

23.

24.

This is a non-exclusive agreement. Court reserves the right to perform, or have others perform the Work of this
Agreement. Court reserves the right to procure the Work by other means.

Performance.
Contractor will perform and complete all Work, in compliance with the requirements of this Agreement, and to the
satisfaction of Court.

20.1

20.2

20.3

204

Background Checks.

20.1.1. The Court will have the right, but not the obligation, to request or conduct a background check on
Contractor and any of Contractor’s personnel, its subcontractor personnel, or agents performing
Work under the Agreement per the Court’s Background Check Policy. The Court may require a
local and/or LiveScan.

20.1.2. Contractor shall cooperate with the Court if the Court wishes to perform any background checks
on Contractor’s personnel by obtaining, at no additional cost, all releases, waivers, and permissions
the Court may require. Contractor shall not assign personnel who refuse to undergo a background
check. Contractor shall provide prompt notice to the Court of (i) any person who refuses to undergo
a background check, and (ii) the results of any background check requested by the Court and
performed by Contractor.

20.1.3. Granting or denying access will be at the sole discretion of the Court. The Contractor will receive
a written response with a notification of “Approved” or “Denied” for the facility access for each
individual. No background information will be released to the Contractor.

20.1.4. It is the responsibility of the Contractor to notify the Court of any additional staff or change in staff
and to receive authorization from the court before the individual begins to work in a court facility.

All personnel assigned to perform this Agreement are able to work legally in the United States and possess
valid proof of work eligibility.

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

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

Publicity.
Contractor may not make a public announcement, or issue any press release or other writing, related to this
Agreement without first obtaining the Court’s prior written approval, which may be denied for any or no reason.

Representations and Warranties.
Contractor shall cause its representations and warranties to remain true during the Term. Contractor shall promptly
notify the Court if any representation and warranty becomes untrue.

Survival.
Terms that will survive termination or expiration of this Agreement include, but are not limited to: Assignment,
Audit and Records, Confidentiality, Indemnity, Limitation of Liability, Warranties.

Termination.

24.1

Termination for Cause.

24.1.1. Court may terminate this Agreement, in whole or in part, and be relieved of any payments, if
Contractor fails to perform the requirements of this Agreement at the time and in the manner agreed.
Court may proceed with the Work in any manner deemed proper. All costs to Court arising from
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25.

26.

27.

28.

29.

Contractor’s default as defined in the Section above, including costs to complete or correct the
Work, will be deducted from any sum due Contractor. Contractor will not be entitled to recover
overhead or profit on the uncompleted portions of the Work. Notwithstanding any other provision
of this Agreement, in no event shall the excess cost to the Court for such goods or services be
excluded under this Agreement as indirect, incidental, special, exemplary, punitive or consequential
damages of the Court. Contractor shall continue the Services not terminated hereunder.

24.2  Termination for Convenience.

24.2.1. Court may terminate this Agreement, in whole or in part, at any time and for any reason, upon at
least ten (10) calendar days’ Notice to Contractor. Upon receipt of the termination Notice,
Contractor will promptly discontinue Work as specified in the Notice.

24.2.2. If Court terminates all or part of this Agreement other than for cause, the Court will pay Contractor
for the Work satisfactorily performed prior to the termination. Contractor will not recover overhead
or profit on the uncompleted portions of the Work.

24.3  Termination due to Fund Appropriation and Availability.

24.3.1. Court's obligations under this Agreement are subject to the availability of funds authorized for this
Work. Expected or actual funding may be withdrawn, reduced, or limited prior to the expiration
or other termination of this Agreement. Funding beyond the current Appropriation Year is
conditioned upon appropriation of sufficient funds to support the activities described in this
Agreement. The Appropriation Year for state-funded agreements ends on June 30th of each year.
The Appropriation Year for federally funded agreements ends on September 30th of each year.

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

Time is of the Essence.
Time of performance is of the essence in the performance of services by Contractor under this Agreement.

Travel.

26.1  Pursuant to the Evidence Code, sign language Translators for the deaf or hearing impaired shall be
paid actual travel costs. Additionally, any sign language Translators for the deaf or hearing impaired
shall have their parking provided for by the Court.

27.2  For all other Translators, actual mileage is reimbursed when the Translator travels 60 miles or more
roundtrip from his or her place of business (address used for tax purposes). The rate of reimbursement is
the rate as authorized by the Internal Revenue Service of the United States. Extraordinary travel costs such
as airfare may be reimbursed only with advanced approval of the Court Translator Manager or its designee.
All travel must be done by utilization of the least expensive commercially reasonable method of
transportation available. Parking at any applicable location will be the responsibility of the Translator.

Waiver of Rights.
Court’s action, inaction, or failure to enforce any right or provision of this Agreement is not a waiver of its rights,
and will not prevent Court from enforcing such rights on any future occasion.

Severability.
If any part of this Agreement is held unenforceable, all other parts remain enforceable.

Entire Agreement.

29.1 Headings. All headings are for reference purpose only and do not affect the interpretation of this
Agreement.
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29.2

29.3
294

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

Counterparts. This Agreement may be executed in counterparts, each of which is considered an original.

Entire Agreement. This Agreement constitutes the entire and final understanding of the parties regarding
this matter, and supersedes all previous proposals, both oral and written, negotiations, representations,
commitments, writings and all other communication between the parties.

END OF EXHIBIT B
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EXHIBIT C: PRICING & PAYMENT TERMS

Court Translator Claims Submittals

1.1.

1.2.

Court Translator Claims must be submitted to the corresponding on-site Translator
Coordinator where services are performed or, in the event no such Translator Coordinator is
present, to the appropriate and corresponding Translator Coordinator, Supervisor or Manager.

First time Court Translators must complete a Payee Data Record form and submit it to the
corresponding on-site Translator Coordinator. A copy of the Payee Data Record form is
attached at the end of this Exhibit C.

Court Translator Claims Instructions

2.1.

2.2.

2.3.

24.

Contractor must submit a Court Translator Claim to the Court for services rendered at the
approved rates. The Court Reporter Translator Services Department will submit approved
claims that are received by the established deadlines to the Court Financial Services Department
for processing and issuance of a warrant. The responsibility for providing an acceptable claim
rests with the Contractor. Billings are to be submitted after services have been provided and on
a weekly basis.

The Court requires complete documentation of all services provided. Court Translator Claims
must include Contractor's Vendor number and be in accordance with all Superior Court
instructions.

Contractor will direct all communications concerning the terms, prices, and conditions of this
Agreement to the Court Translator Manager.

After receiving Contractor's Court Translator Claim, the Court will either approve the claim for
payment, or provide Contractor with specific reasons why any amount is being withheld and
what Contractor must do in order to receive the withheld amount. Payment does not imply
acceptance of your claims or services, and Contractor must immediately refund any payment
we make in error.

Compensation. The Court shall compensate Contractor for all Services at the rate set forth in
Translator Work Assignment Agreement Form.

Payee Data Record.

Payee Data Record
Rev 02082023.pdf

END OF EXHIBIT C
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EXHIBIT D: SCOPE OF WORK

Languages: Contractor shall provide high-quality, accurate, and timely translation services for documents, forms,
and other written materials between English and the following languages:

1.1.
1.2.
1.3.
1.4.
1.5.
1.6.

Farsi
Korean
Mandarin
Spanish
Tagalog

Vietnamese

Other languages may be added to this list as needed, based on the Court’s requirements and upon mutual agreement
between the Contractor and the Court.

Services to be Provided.

2.1.

2.2,

Document Translation

2.1.1. Direct Translation

The Contractor shall translate documents, including but not limited to legal forms, court orders,
agreements, reports, and public notices, ensuring that the translations maintain the original
meaning, context, and legal accuracy.

2.1.2. Review and Correction of Machine-Translated Content

2.1.2.1. Alternatively, as part of the project workflow, the Contractor may be assigned to review
and correct content generated through machine translation (MT). In this capacity, the Contractor
will:

1 Review for Accuracy and Fluency: Ensure that machine-translated content
accurately reflects the original text, is grammatically correct, and conveys the
intended meaning.

2 Provide Input and Corrections: Where necessary, make corrections to improve
terminology, grammar, and cultural nuances, ensuring the final content meets the
same quality standards as human-translated text.

3 Ensure Consistency: Confirm that translations align with any style guides or
glossaries provided by the Court, and maintain consistent tone, style, and format
throughout the document, as required by the project.

2.1.2.2. The Contractor will be notified in advance whether they are expected to perform full human
translation or review and correction of machine-translated content for each specific task or project.

Language Pairing
The Contractor shall be responsible for translating or reviewing documents in the following language pairs:

2.2.1. English to Farsi / Farsi to English

2.2.2. English to Korean / Korean to English
2.2.3. English to Mandarin / Mandarin to English
2.2.4. English to Spanish / Spanish to English
2.2.5. English to Tagalog / Tagalog to English
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2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.2.6. English to Vietnamese / Vietnamese to English
2.2.7. Additional languages may be added upon mutual agreement.

The Contractor must ensure all direct translations and reviewed machine translations meet the same high
standards of accuracy, clarity, and consistency.

The Contractor shall complete standard translations within ten (10) business days of receiving the
document(s).

Expedited requests may be required for urgent translations, with completion within forty-eight (48) hours
as agreed upon by both parties.

Any revisions requested due to errors or omissions made by the Contractor must be completed within three
(3) business days at no extra cost.

The Contractor shall maintain confidentiality of all documents and information provided by the Court,
adhering to the Confidentiality provisions in Exhibit B.

The Contractor shall deliver translations in the format required by the Court (e.g., Word, PDF) and within
the deadlines specified.

Contractor shall adhere to standard industry practices for legal and judicial translation, prioritizing
accuracy, clarity, and adherence to linguistic norms specific to the context of the Superior Court of
California.

No machine generated translations are allowed.

END OF EXHIBIT D
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	1.1 “Agreement” means the parties’ entire integrated agreement, including the Translator Rate Offer Form, Translator Work Assignment Agreement Form, Court Translator Services Terms and Conditions, and any Amendments, exhibits, and attachments incorpor...
	1.2 “Amendment” means a writing issued by Court, and signed by both Contractor and Court, that modifies the Agreement as mutually agreed between the parties.
	1.3 “Claim” means a written demand or assertion by Contractor seeking an adjustment or interpretation of the terms of the Agreement, payment of money, or other relief with respect to the Agreement, including a determination of disputes or matters in q...
	1.4 “Contract Amount” means the total dollar amount of Compensation payable to Contractor under the Agreement for performance of the Work.
	1.5 “Compensation” means the fixed price amount or rate(s) payable to the Contractor for translation services per the Scope of Work, including Contractor’s professional fees, direct costs, indirect costs (e.g., overhead expenses), profit, applicable t...
	1.6 “Contractor” means the individual or entity, contracting with the Court to do the agreed Work.  Contractor (also referred to as “Translator”) is a party to this Agreement.
	1.7 “Court” means Superior Court of California, County of Orange as indicated on the Translator Work Assignment Agreement Form.  The Court is a party to this Agreement.
	1.8 “Court Coordinator” means the individual, designated by the Court Manager, to oversee the scheduling and coordination of translation services for any given assignment.
	1.9 “Court Manager” means the Court representative who will operate as the main interface between Contractor and the Court regarding the Work to be performed under this Agreement.
	1.10 “Data” means information, including, but not limited to, articles, papers, charts, records, reports, studies, research, memoranda, computation sheets, questionnaires, surveys, and other documentation.
	1.11 “Deliverable” means items specified in the Agreement that Contractor shall complete and deliver or submit to Court.
	1.12 “Effective Date” means the date on which this Agreement is fully executed by both parties.
	1.13 “Material” means all types of tangible personal property, including but not limited to goods, supplies, equipment, commodities, and information and telecommunication hardware and software.
	1.14 “Notice or Notices” means a written document signed by an authorized representative of either party to this Agreement, providing formal notification and sent by either:
	1.15 “Services” means collectively, all services provided under this Agreement, and any incidental services or responsibilities that are reasonable and customary in the industry and not specifically described in this Agreement, including the Scope of ...
	1.16 “Subcontractor” means a person or business entity that has a contract (as an "independent contractor" and not an employee) with Contractor to provide some portion of the Work of this Agreement.
	1.17 “Task” means one or more functions, services, or actions, as specified in the Agreement, to be performed by Contractor for the Court.
	1.18 “Term” means the term of Agreement, which is one year, and shall continue from year to year automatically unless otherwise terminated per the Agreement.
	1.19 “Termination Date” means the effective date this Agreement is terminated per Exhibit B.
	1.20 “Work” means all labor, services, Deliverables, equipment, supplies, Materials, Tasks, and any other items or activities necessary for the performance and completion of Contractor’s obligations in compliance with the requirements of the Agreement.
	1. Audit and Records.
	Contractor must allow the Court or its designees to review and audit Contractor’s (and any subcontractors’)
	documents and records relating to this Agreement. Contractor (and its subcontractors) shall retain such documents and records for a period of four (4) years following final payment under this Agreement. If an audit determines that Contractor (or any s...

	2. Certifications and Representations.
	2.1  Authority and Binding Effect.  Contractor warrants it has the full power and authority to enter into and perform its obligations under this Agreement.  This Agreement constitutes a valid and binding obligation of Contractor, enforceable in accord...
	2.2  Compliance with Permits, Laws, and Regulations.  Contractor complies in all material respects with all laws, rules, and regulations applicable to Contractor’s business and services.

	3. Drug-free Workplace. Contractor certifies that it and its Subcontractors will provide a drug-free workplace as required by California Government Code section 8355-8357.
	4. No Conflict of Interest. Contractor has no interest that would constitute a conflict of interest under California Public Contract Code sections 10365.5, 10410 or 10411; Government Code sections 1090 et seq. or 87100 et seq.; or California Rules of ...
	5. No Gratuities.  Contractor has not directly or indirectly offered or given any gratuities (in the form of entertainment, gifts, or otherwise), to any Court personnel with a view toward securing this Agreement or securing favorable treatment with re...
	6. No Harassment.  Contractor does not engage in unlawful harassment, including sexual harassment, with respect to any persons with whom Contractor may interact in the performance of this Agreement, and Contractor takes all reasonable steps to prevent...
	7. No Interference with Other Contracts.  To the best of Contractor’s knowledge, this Agreement does not create a material conflict of interest, breach, or default under any of Contractor’s other contracts.
	8. No Litigation.  No suit, action, arbitration, or legal, administrative, or other proceeding or governmental investigation is pending or, to Contractor’s knowledge, threatened against or affecting Contractor or Contractor’s business, financial condi...
	9. Non-discrimination. Contractor complies with the federal Americans with Disabilities Act (42 U.S.C. 12101 et seq.), and California’s Fair Employment and Housing Act (Government Code sections 12990 et seq.) and associated regulations (Code of Regula...
	10. Not an Expatriate Corporation.  Contractor is not an expatriate corporation or subsidiary of an expatriate corporation within the meaning of California Public Contract Code section 10286.1, and is eligible to contract with the Court.
	11. Special Provisions.
	11.1 Certification. Contractor must maintain all certifications or registrations related to Contractor's services.
	11.1.1. Oath. Contractor must take an oath, when requested, and follow instructions provided by the judges and court administrators.
	11.1.2. Officer of the Court. As a Court Translator, Contractor is considered an officer of the Court and as such is obligated to comply with the California Rules of Court and the Standards of Judicial Administration as set forth by the Judicial Counc...
	11.1.3. Compliance with Other Rules. Contractor must comply with all Translator and Ethics rules that would otherwise be applicable to a certified or registered Translator, regardless of whether or not Contractor is certified or required to comply wit...


	12. Choice of Law and Jurisdiction.
	13. Confidentiality.
	13.1 Confidential Information shall be defined as (i) any information related to the business or operations of the Court, including information relating to its personnel and users, and (ii) any financial, statistical, personal, technical, or other dat...
	13.2 During the Term and at all times thereafter, Contractor will: (a) hold all Confidential Information in strict trust and confidence, (b) refrain from using or permitting others to use Confidential Information in any manner or for any purpose not e...
	13.3 Upon the Court’s request and upon any termination or expiration of this Agreement, Contractor will promptly (a) return to the Court or, if so, directed by the Court, destroy all Confidential Information (in every form and medium), and (b) certify...
	13.4 Specific Performance.  Contractor understands a default under this Section will result in irreparable damage for which no adequate remedy will be available. Accordingly, injunctive or other equitable relief is a remedy that the Court will be enti...

	14. Default and Remedies.
	14.1  Default.  A default exists under this Agreement if:
	14.1.1.  Contractor fails or is unable to meet for perform any of Contractor’s duties under this Agreement, and this failure is not cured within ten (10) calendar days following notice of default or is not capable of being cured within this cure period;
	14.1.2. Contractor or Contractor’s creditors file a petition as to Contractor’s bankruptcy or insolvency, or Contractor is declared bankrupt, becomes insolvent, makes an assignment for the benefit of creditors, goes into liquidation or receivership, o...
	14.1.3. Contractor makes or has made under this Agreement any representation or warranty that is or was incorrect, inaccurate, or misleading;
	14.1.4. Any act, condition, or thing required to be fulfilled or performed by Contractor to (i) enable Contractor lawfully to enter into or perform its obligations under this Agreement, (ii) ensure that these obligations are legal, valid, and binding,...

	14.2 Notice of Default.  Contractor shall notify the Court immediately if Contractor defaults, or if a third-party claim or dispute is brought or threatened that alleges facts that would constitute a default under this Agreement.
	14.3 Available Remedies.  The Court may do any of the following:
	14.3.1. Withhold all or any portion of a payment otherwise due to Contractor, and exercise any other rights or setoff as may be provided in this Agreement or any other Agreement between the Court and Contractor;
	14.3.2. Require Contractor to enter into non-binding mediation;
	14.3.3. Exercise, following notice, the Court’s right of early termination of this Agreement as provided below; and
	14.3.4. Seek any other remedy available at law or in equity.

	14.4 Remedies Cumulative. All remedies provided for in this Agreement may be exercised individually or in combination with any other available remedy.

	15. Dispute Resolution.
	15.1 Escalation.
	15.1.1. If a dispute remains unresolved either party may give Notice requesting each party’s Chief Executive Officer (“CEO”) or designated representative to meet, exchange information and attempt resolution within fifteen calendar days of the effectiv...
	15.1.2. If the matter is not resolved as set forth in this Section, the aggrieved party will submit a second Notice which will:
	15.1.2.1. provide detailed factual information;
	15.1.2.2. identify the specific provisions in this Agreement on which any demand is based;
	15.1.2.3. advise if the demand involves a cost adjustment and, if so, provide the exact  amount,  accompanied by all supporting records; and
	15.1.2.4. attach a declaration that the demand is made in good faith, the supporting data are  accurate and complete, and the amount requested properly reflects the necessary  adjustment.  Notice will be signed by an authorized representative of the a...

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

	15.2 Confidentiality During Dispute Resolution. All dispute resolution negotiations are considered confidential, and will be treated as compromise and settlement negotiations, to which California Evidence Code section 1152 applies.
	15.3 Continued Performance of Work. Pending final resolution of any dispute, Contractor agrees to proceed diligently with the performance of the Work, including Work associated with the dispute, unless otherwise directed by Court.  Contractor’s failur...

	16. Indemnification.
	16.1 Contractor shall indemnify and defend (with counsel satisfactory to the Court Office of the General Counsel) Court and Court Personnel from against all claims, damages, losses, judgements, liabilities, and expenses, including but not limited to a...
	16.2 Contractor’s obligation to defend, indemnify, and hold the Court and Court Personnel harmless is not limited to, or restricted by, any requirement in the Agreement that Contractor procure and maintain insurance policies.

	17. Independent Contractor.
	17.1 Contractor, Subcontractors, and their officers, agents, employees, and all others acting on behalf of Contractor, are independent contractors and not as Court agents, officers or employees.  Contractor has no authority to bind or incur any obliga...
	17.2 This Agreement will not be considered under any circumstance to create a joint-venture relationship.
	17.3 If any governmental entity concludes that Contractor is not an independent contractor, Court may terminate this Agreement immediately upon Notice.  Alternatively, Contractor may agree to a reduction in Court’s financial liability, so that Court’s...

	18. Limitation of Liability.
	19. Non-Exclusivity.
	20. Performance.
	20.1 Background Checks.
	20.1.1. The Court will have the right, but not the obligation, to request or conduct a background check on Contractor and any of Contractor’s personnel, its subcontractor personnel, or agents performing Work under the Agreement per the Court’s Backgro...
	20.1.2. Contractor shall cooperate with the Court if the Court wishes to perform any background checks on Contractor’s personnel by obtaining, at no additional cost, all releases, waivers, and permissions the Court may require. Contractor shall not as...
	20.1.3. Granting or denying access will be at the sole discretion of the Court. The Contractor will receive a written response with a notification of “Approved” or “Denied” for the facility access for each individual.  No background information will b...
	20.1.4. It is the responsibility of the Contractor to notify the Court of any additional staff or change in staff and to receive authorization from the court before the individual begins to work in a court facility.

	20.2 All personnel assigned to perform this Agreement are able to work legally in the United States and possess valid proof of work eligibility.
	20.3 Contractor will issue W-2 forms or other forms as required by law for income and employment tax purposes for all of Contractor's employees, consultants, and independent contractors.
	20.4 If the Internal Revenue Service or any other federal or state governmental entity should investigate or challenge Contractor’s independent status with respect to Court, the parties agree that (i) each will inform the other party of such investiga...

	21. Publicity.
	22. Representations and Warranties.
	23. Survival.
	24. Termination.
	24.1 Termination for Cause.
	24.1.1. Court may terminate this Agreement, in whole or in part, and be relieved of any payments, if Contractor fails to perform the requirements of this Agreement at the time and in the manner agreed.  Court may proceed with the Work in any manner de...

	24.2 Termination for Convenience.
	24.2.1. Court may terminate this Agreement, in whole or in part, at any time and for any reason, upon at least ten (10) calendar days’ Notice to Contractor.  Upon receipt of the termination Notice, Contractor will promptly discontinue Work as specifie...
	24.2.2. If Court terminates all or part of this Agreement other than for cause, the Court will pay Contractor for the Work satisfactorily performed prior to the termination.  Contractor will not recover overhead or profit on the uncompleted portions o...

	24.3 Termination due to Fund Appropriation and Availability.
	24.3.1. Court's obligations under this Agreement are subject to the availability of funds authorized for this Work.  Expected or actual funding may be withdrawn, reduced, or limited prior to the expiration or other termination of this Agreement.  Fund...
	24.3.2. Upon Notice, Court may terminate this Agreement in whole or in part, without prejudice to any right or remedy of Court, for lack of appropriation of funds. Upon termination, Court will pay Contractor for the fair value of Work satisfactorily p...


	25. Time is of the Essence.
	26. Travel.
	26.1 Pursuant to the Evidence Code, sign language Translators for the deaf or hearing impaired shall be paid actual travel costs. Additionally, any sign language Translators for the deaf or hearing impaired shall have their parking provided for by the...
	27.2 For all other Translators, actual mileage is reimbursed when the Translator travels 60 miles or more roundtrip from his or her place of business (address used for tax purposes). The rate of reimbursement is the rate as authorized by the Internal ...


	27. Waiver of Rights.
	28. Severability.
	29. Entire Agreement.
	29.1 Headings. All headings are for reference purpose only and do not affect the interpretation of this Agreement.
	29.2 Negotiated Agreement. This Agreement was negotiated between the parties, and neither party “prepared” this Agreement for purposes of California Civil Code section 1654.  Any ambiguity will not be construed against the drafter, but rather the term...
	29.3 Counterparts. This Agreement may be executed in counterparts, each of which is considered an original.
	29.4 Entire Agreement. This Agreement constitutes the entire and final understanding of the parties regarding this matter, and supersedes all previous proposals, both oral and written, negotiations, representations, commitments, writings and all other...

	1. Languages: Contractor shall provide high-quality, accurate, and timely translation services for documents, forms, and other written materials between English and the following languages:
	1.1. Farsi
	1.2. Korean
	1.3. Mandarin
	1.4. Spanish
	1.5. Tagalog
	1.6. Vietnamese
	Other languages may be added to this list as needed, based on the Court’s requirements and upon mutual agreement between the Contractor and the Court.

