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INDEPENDENT CONSUITANT AGREEMENT

BETWEEN

THE STATE BAR OF CAUFORNIA
AND

STEINBERG CONSULTING

THIS INDEPENDENT CONSUTTANT AGREEMENT ("Asreemgd"! is made as of the last signature
date set forth below ("Effective Date"), by and between The State Bar of California ("5!A!g-EA_t"),

a public corporation having a principal place of business at 180 Howard Street, San Francisco, CA
94105, and Steinberg Consulting ("Consultant"), having a principal place of business at 6 Kimmie
Court, Sacramento, CA 95831. This Agreement sets forth the terms and conditions by which
Consultant will perform services for the State Bar. The State Bar and Consultant are sometimes
hereinafter referred to individually as a "-Ey," and together as the "partie!"

RECITAI.s

WHEREAS, the State Bar wishes to retain Consultant to provide certain consulting services
described below upon the terms and conditions hereinafter set forth.

WHEREAS, the Consultant agrees to perform such services

NOW, THEREFORE, in consideration of covenants and agreements herein, and for good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto, intending to be legally bound, agree as follows:

ARTICTE 1- SERVICES

A. Consultant agrees to perform the services described in the attached Statement of Work,
attached hereto as Attachment A (collectively referred to as'Servig") to the reasonable
satisfaction of an individual designated by the State Bar, who at this time is Donna
Hershkowitz ("Authorized Repre ).

The Parties agree that either Party may request reasonable changes to the scope of the
Services, Fee, project schedule or timeline, or any other Consultant obligations under this
Agreement after the Effective Date by submitting a written request ('ehglee odgr
Proposal") to the other Party. Any acceptance of the Change Order Proposal must be in
writing and executed by the Parties, and such written and executed instrument ("Clgj.re
Order Amendment") will state the Parties' mutual agreement to enter into such Change
Order Amendment to this Agreement. Consultant will not proceed with any changes to
their obligations unless documented in a Change Order Amendment executed by both
Parties.

ARTICLE 2 . TERM OF AGREEMENT
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The terrn of this Agreement wi‖ co『nrnence on November 10,2021,and wiII continue in

fuliforce and effect undi ll:59:59 pm on May31,2022(″ Expiration Date″ ′together wkh

the Ettect"e Date the tterm″ )unless terminated ea‖ ierin accordance wК h the pЮ萌Ыon
of Atticie 10。

Any extensions or renewal of the Term wiII be subieCt tO a mutuat written agreement

between cOnsuitant and the State Bar.Ifthe Ter,鞘 is renewed by the Parties,the terrns

and conditions during such extension or renewalterm w‖ i be the same asthe terrns and

conditions in effect i『vlrnediatety prior to such renewal or extension.if the patties fa‖ to

renew or extend this Agreement,then,untess otherwise soonerterrninated in accordance

with its terrns,this Agreennent wiIIterminate on the Expiration Date.

Consuitant wi‖ complete aW ofthe Services on or before the Expiration Date.

Consuitant agrees that time is of the essence with respect to Consuitant's performance

underthis Agreement.

ARTiCLE 3‐ RELAT:ONSH〕 P OF THE PARTIES

The Patties agree that Consuitant is an independent consuitant and not an associate,

employee,agent,,oint Venturer,or pattner of the State Bar. Nothing in this Agreement

wili be interpreted or construed as creating or establishing the retationship of employer

and empioyee between the State Bar and Consuitant or anv assistant,emplovee,or agent

of Consultant.Neither Consuitant nor their employees or agents wi‖ perfor,n anv act or

acts that rvlight iead others to believe that they are representatives of the State Bar,

except as to the perfo「 mance ofthe SeⅣ ices.Consukant has no authorky(and wiII not

hold themseives out as having authority)tO bind the State Bar and Consultant wi‖ nOt

make anv agreements orrepresentations on the State Bar'sbehalfvvithouttheStateBars

prior written consent。

The State Bar wiII not control or direct the manner or means by which Consuitant,or

Consuitant's emplovees or subcontractors,perforgn the SeⅣ ices。

The Patties agree that the SeⅣ ices perfor『 ned are outside the usuai course of the State

Bars buslness。

Consuitant represents that they are customarily engaged in an independentty established

trade,occupation,or business ofthe same nature as the SeⅣ ices performed hereunder.

Untess othewise provided in this Agreement, Consuitant wili furnish, at their own

expense,a‖ labor,tools,equipment,and rnaterials necessary to perforrn the Sewices.
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Consuitant wili comply with a‖  rules and procedures comFnuniCated to Consuttant in

writing by the State Bar,inctuding those retated to safety,security,and conndentiality.

Consuitant is not eligible to participate in any vacation benents,group medical or life

insurance,disab‖ ity benefits,retirement benefits,or any other fringe benents or benefit

plans offered by the State Bar to its employees.The State Bar vvi‖ not be responsible fo「

withholding or paving anv income,payro‖ ,Sociat Security,or other federal,state,o『 Iocal

taxes. The State Bar wili not be responsible for making anv insurance contributions,

including for unemployment, disability′  or workers' compensation insurance on
Consuitant's behalf.

Consuitant may, at Consuitant's own expense, retain or employ such assistants,

employees,or personnetas Consuitant deems necessary to perfor,コ the SeⅣices and such

individuals wi‖ be Consuitant's employees orsubcontractors.Consultant assumes fu‖ and
sole responsibility fbr the payment of a‖ compensation and expenses ofthese assistants,

employees, or personnet, inctuding workers' compensation coverage as required, a‖

federal, state, and iocal income taxes, unemployment and disab‖ itv insurance,Social

Security′ or other applicable withholdings.

ARTICLE 4‐ COMPENSAT:ON

During the Ter!れ ,fOr the SeⅣ ices satisfactorily rendered pursuant to this Agreement,the

State Bar wi‖ payConsuitant FiveThousand U.S.Do‖ ars tS5,000。 00,per mOnth,provided
that the maxirnum compensation wi‖  not exceed Thitty-lve Thousand U.S. Do‖ ars

(S35,000.00)(イ 堕
″
),WtthOut the express,wtttten approval of the State Bar.The State

Bar wi‖ pay a‖ undisputed payments within thirty(30,calendar days afterthe State Bar's

receipt and approvai by the Authorized Representative of Consuitant's invoice,

Consuttant wiII prepare and send tO the State Bar,no more frequentiv than biweekly,

invoices that indude tt least the foliowing information:(i)the date range duttng which

the SeⅣices were perormed,(ii)a high ievel summary descttption of the Services

performed,(市 )the tOtai number of hours incurred for each date workedi and(iV)a
detailed descriptions of cost reirnbursements souBht for the tirne period.[ach invoice

subnlitted wilireference State Bar purchase order number SBC210424.

Consuitant w‖ l be reirnbursed for actuat and reasonable out― of― pocket expenses in

connection with the perFormance ofthe Sewices that have been authorized in advance

by the State Bar,have been substantiated to the satisfaction ofthe State Bar,and are in

accordance with the State Bar's Travet Expense policy then in effect.The current State

Bar′ s TraveI Expense policy is available at:

thttp:〃WWWocalbar.ca.Rov/Potta15/0/dOcuments/forms/Travei‐ Expense‐ VOL.pdf].
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The totai compensation for a‖ the Sewices performed′ inctuding the reasonable out‐ of‐

pocket expenses incurred pursuant to Atticle 4.C,wili not exceed Thitty‐ 伺ve Thousand
UoS.DoIIars(S35,000.00)forthe Term。

ARTICLE S‐ WARRANTIES AND REPRESENTAT!ONS

Consuitant warrants that Consuitant,and their personnet,employees,and subcontractors

have the education,qualincations,expertisep experience,and ability necessaryto perform

the SeⅣ ices in a diligent,tiFnely,professionat,and、 ″orkmantike rnanner consistent with

the highest industry standards for sirnilar seⅣ ices.

Consuitant warrants that the Services furnished pursuant to this ABreement wi‖ confor『 n
to the requirements ofthis Asreement.

Consuitant warrants that they have,or they will obtain in a tirnety『 nanner,a‖ perrnits,

Iicenses,registrations,or approvals necessary or applicable to Consuitant's delivery ofthe

Services.

Consuhant warrantsthat aII Work Productis and wili be Consuitant's onginat work(eXCept

for matettalin the puЫ ic domain or pro胡 ded by the State Bar)and dOes not and wili not

violate orinfringe upon the inteWectual propetty rights or any other rights of any person,

firm,corporation,or other entity.

Consuitant warrants that the State Bar wi‖  receive good and valid title to a‖  Work
product,free and ciear of a‖ encumbrances and liens of any kind.

Consuitant represents that to the knowiedge of Consuitant no litigation is pending or

threatened against or arecting Consultant or any amliate Of Consuitant(i.e.,entitv in

which Consukant has a minonty stake in the ownership of such entky)that WiII have a

material adverse effect on Consuitant's abitity to perform the Sewicest

ARTICLE 6‐ INDEMNttW

A.    Consuitant's indemnincation obligation

a,Consuhant willindemni,and defend and hold harmiess the Sttte Bar,inЫ uding

its Board of Trustees, omcers, directors, agents, employees, successors, and

assigns(asthe same may be constkuted from ume tO time′ hereinafter referred

to as″ State Bar indemnined Partv(。 r PattiesI″ )from and against anv and a‖
ctairns,demands′ damages,debts,Iiabilities,Iosses,obligations,costs,expenses,

Iiens,,udgments,awards,penalties,anes,actions,or causes of action tinCIuding

but not lirnited to reasonable attorneys'fees,costs,and expenses),Whether or

not ikigation is actually commenced(coilect帝 eivづ
″
Losses″ ),attSing out of or in
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connection w■ h any actual or alieged direct ciaim or third‐ patty daim alleging:(i)

breach by Consuitant of any warranty, representation, term, condition, or

obligation under this Agreement,tii)any Ctaim or action related to the Work

Product,the SeⅣices, and the deliverables prepared by or for Consuitant in

connection w■ h this Agreement and proMded to the State Bar,(iii)any failure by

Consuitant to comply with any statutory or regulatory obligation in the

performance of their obligations under this Agreement,(iV)the actual or alleged

infringementbyConsuitantofanycopyrisht,trademark,or other proprietary right

of any person or entity,(v)breach Or potential breach of data or privacy,o『 (Vi)

any act or onlission of Consuitant ortheir emplovees,agents,or subcontractors.

bo Consuitant wili be tiaЫ e to the State Bar for aII costs(inCtuding but not timked to

reasonable attorneys'fees,costs,and expenses,inCurred by the State Bar forthe

purposes of enforcing this indemnity provision.

c. If both Parties are named as defendantsin the same civil action,and the State Bar

determines that a contti《 文of interest exists between the Patties,Consuitant wi‖

provide,at their own cost,independent counsei for the State Bar.The State Bar

may,at its option,designate its()ffice of General Counsel as an equal patticipating

counselin any litigation wherein the State Baris defended by Consuitant.

B.    indemnification Procedures

ao if any third‐patty ctairn is cornrnenced against any State Bar indemnified Patty

entitted to indemnification under this Atticie,the State Bar w‖ I promptty sive

written notice thereof to Consuitant,and Consuitant vvi‖ imrnediatety assume the

defense of such ctairn with counsel satisfactory to the State Baro The State Bars

failure to provide a notice to Consuitant under this section does not relieve

Consuitant of any tiability that Consuitant rnay have to the State Bar.The State Bar

indemnified Patty wili cOOperate,at the sole cost of Consultant,in a‖ reasonable

respects with Consuitant and their attorneys in the investigatiOn, trial, and

defense of such ctairn,and in any appeal arising therefrorn,provided,however,

that the State Barindemnified Patty rnay,atits own cost and expense,patticipate,

throuBh its attorneys(inctuding, but not lirnited to, the State Bar's Omce of

General Counsel)o「 Othewise,in such investigation,trial,and defense of such

ctairn,and anv appeal arising therefromo Consultant wiII coordinate the defense

of any third― patty ciairn with the State Bar,including anv investigation and trial,

and any appealtherefromo Consuitant vvi‖ not enterinto a settiement of any clairn

thatinvolves a remedy otherthan the pavment ofrnoney by Consuitant without

the prior written consent of the State Bar. If Consuitant does not assume an

imrnediate defense of a ctaivll that Consultantis obligated to defend,the State Bar

will have the rightto defend the ctaim in such rnanner asit mav deern appropriate,

at the sole cost and expense of Consultant.
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b. Notwithstanding anything tO the contrary in this Articte,the State Bar rnay select

its own iegal counseito represent its interests,and Consuitant wi‖ :

i. reirnburse the State Bar fbrits cOsts and attorneys'feesimmediatety upon

request as they are incurred,and

ii. remain responsible to the State Bar for anv Losses indemnified under

Section 6.A.a

c. If any tegal work reasonably necessary to the State Bars defense as described

herein is perforrned by the State Bar's(〕 fFice ofGeneral Counset,the State Bar vvi‖

determine the vatue of such work at a reasonabie houriv rate for comparable

outside counset and it wiII be promptty paid by Consuitant,provided,howeveL

the Parties hereby confirrn that such fees wi‖ be recoverable with respect to legal

work perforrned by the State Bars Omce Of General Counsel onty to the extent

that such work is not duplicative oflegal work performed by outside counset paid

for by Consuitant and representing the State Barin such rnatter.

ARTiCLE 7‐ INSURANCE

A. During the Ter!れ Of this Agreement,Consuitant wili maintain and keep in fu‖ force and

effect at Consuitant's own cost and expense,the foIIowing insurance policies for thejoint

benefit of Consuitant and the State Bar:

at Conwnercial Generat LiabiIItv insurance coverage having a combined singie timit

of not less than One Million DoIIars tSl,00傷 000)fOr bOdily iniury and propetty

damage liability, One Million DoIIars(Sl,000,000)annual aggregate. Such

com『nercial generaI Iiabilitv insurance wtti name the State Bar and its Board of

Trustees, directors, oricers, and employees as additional insuredo Such

cornrnercial general‖ ab‖ itv insurance coverage w‖ i be with an insurance carrier

with an A.M.Best rating of notless than A.

b, Workers'Compensation insurance coverage if Consuitant has one(1)。 「 rnOre

employees as defined by the State of California, coverage as required by

applicable California state taw and federal statutes cove西 ng tiabilky for iniunes tO

a‖ persons empioyed by the insured in the condudt of their operations,together

with emplover's tiability insurance in the amount of One Mi‖ ion Do‖ ars

(Sl,000,000)for each accident and One Million DoIIars tSl,00● 000)poliCy timit

for bodilv in,ury by diseaseo Such workers'compensation insurance coverage wili

be with an insurance carrier vvith an A.M.Best rating of notiess than A.

c. Comprehensive Automobile Liab‖ itv coverage ifvehicie or mobile equipment are

used to perform the Sewices underthis Agreement,having a combined singie lirnit
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of not iess than One Mi‖ ion(Sl,000,000,per Occurrence and insuring against

tiabilityforctaimsarisingoutoftheownership,vnaintenance,or use ofany owned,

hired or non‐owned vehicleso Such comprehensive automobile liability insurance

wi‖ name the State Bar and its Board of Trustees, directors, omcers, and

employees as additional insured. Such comprehensive automobile liability

insurance coverage wiII be with an insurance carrier with an A.M.Best rating of

notlessthan A.

Whhin,貴 een(15)calendar days ofthe Effect"e Date,Consuhant wiII del"erto the State

Bar omces at 845 S. Figueroa St., Los Angeles, CA 90017 Attni Risk Management,

certificates ofinsurance evidencing compliance with the requirementsin this Articte.[ach

cettincate wili pro萌 de that the issuing company(the insurer)wili mail wtttten notice to

the State Barthitty(30)calendar days priorto any cance‖ ation ofthe policies or reduction

in coverage or amount.in addition,Consuitant wi‖ also provide prompt written notice to

the State Barifthere are any cance‖ ations or iapses,reductions in coverage or coverage

lirnit,or other material changes to the insurance policies.if Consuitant fails to secure and

maintain the required insurance policies as set fotth in this Atticte,the State Bar may,but

is not required top purchase the required insurance coverage and Consuitant vvi‖

reirnburse the State Bar for a‖ the associated costs.If Consuitant assigns,subcontracts,

or delegates any pottion ofthe duties pursuant to Articte 15,Consukant wilt ensure that

each such assignee, subcontractor´  or delegee purchases and maintains insurance
coverage required by this Agreement.

Wa"er of Subrottationo Consukant waives and releases aII daims and aIIttghts ofrecovery

against the State Bar for any toss,iniury,Or damage attsing from any ctaim that:(1)iS Of

the type that is required to be insured against under the terms of this Agreement,

regardless of whether such insurance coverage actuaIIy existsi or(ii)iS actually insured

against under anv insurance policy carried by Consuitant′  regardiess of whether such
insurance is required hereunder.To the extent perrnitted by taw,Consuitant's waiver and

release wiII apply irrespective of the cause or origin ofthe ctairn,inctuding the negligence

or intentional『 nisconduct of the State Bar,or of any person acting at the direction or

under the control of the State Baro Consuitant agrees that the foregoing waiver wiII be

binding upon their respective insurance carriers,and texCeptfor anv insurance policythat

provides that the insured thereunder mav effectively waive subrogation without futther

action on the patt ofthe insured)ConSukant wili obtain endorsements ortake such other

action as rnay be required to efFect such insurer's waiver ofsubrogation under each such

pOticy.

D.  Wa"er of Coveratte,The State Bar agreesto waive the VVorkers'Compensation insurance

requirements above if Consuitant initials here_and agrees that Consuitant does

not have one(1)or rnOre employees as defined by the State of California,The State Bar

agrees to waive the Automob‖ e Liabilitv insurance requirements above if Consuitant
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initials here_ and agrees that Consuitant w‖ i not use anv vehicle or mobile

equipmentto perform the Services underthis Agreement.

ARTiCLE 8‐ CONF:DENT,ALiTY

A. Consuitant agrees to maintain in strictest confidence any non‐ public, proprietary,or

confidentialinformation,or material disclosed or provided by the State Barto Consuitant

or their employees,consuitants,Consuitants,subcontractors,and agents(co‖ eCtiVely,
TConsukant's Representajves″

),etther oraIIy,in wrhing,electronically or in any other
fOr,れ Or mediunl, or that Consuitant or Consuitant's Representatives mav othewise

receive access to in connection with the Services,concerning anv aspect of the affairs of

the State Bar,inctuding by way of example and without liFnitation anv information or

material pettaining to the State Bars operatiOns,processes,plans,policies,procedures,

Board of Trustees, leadership, management, employees, personnei, Consuitants,

volunteers,legal and resulatory affairs,lnancial dtta,Iicensces(fOrmer and current),

applicants,and relationships with third― patties t″COnndentialinformation″
)。 COnndential

inforrnation also inctudes any notes,analyses,compilations,studies or other material,

Work Product, deliverables or documents prepared by Consuitant and Consuitant's

Representatives which contain, renect, 。r are based, in whole or in part, on the

Confidential inforrnation, Confidential information also includes any confidential or

proprietarv information ofanythird‐ party who rnay disciose such inforrnation to the State

Barin the course ofthe State Bar's affairs.ConFldential infor,れ atiOn will also include the

existence and terrns of this ABreement. ConfidentiaI Infor,■ ation does not include

information that:(a)iS Or becomes a patt ofthe puЫ ic domain through no act or omission

of Consultant or Consuitant's Representatives,(b)is tawfu‖ y disclosed to Consuitant or

Consuitant's Representatives by a third‐ party without restrictions on disclosurei or(c)Was

in Consuitant or Consuitant's Representative's tawful possession, as established by

documentary evidence,priorto the disciosure by the State Bar。

Consuitant wi‖ safeguard such Confidentialinformation and wiII take a‖ necessary steps

to protect such Confidential informationo Consuitant wi‖  onty use and disctose
conndentiaI Inforrnation to Consuitant's Representatives requiring such Conndential

infor!莉 ation to perform the SeⅣ ices pursuant to this Agreement.Consuitant wi‖ require

each of Consuitant's Representatives to execute a written agreement containing

obligations of conndentiality substantiaIIy sirnilar to those in this Agreement. A‖

Confidentialinformation furnished to consuitant bythe State Baris the sole and exctusive

property ofthe Sttte Bar or,where applicaЫ e,other third‐ patties.Consuhant wili notiⅢ

the State Barimrnediatety of any unauthorized use,access,or disciosure of Conndential

information and take a‖ cornrnercia‖y reasonable steps to prevent futther use,access,o「

disciosure.

C,    Consuitant vvi‖ not disclose Confidentiallnformation or permitit to be disclosed,in whole

or part,to any third‐ patty without the prior written consent of the State Bar in each
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instance.If any person or entity requests by a subpoena or court order any infor,■ ation

or materials relating to this Agreement which is vvithin the possession,custody,or control

of Consuitant(or the possession,custody,or cOntrol of personnet,empioyees,agents,o『

representat"es of Consukant),ConSuhant wili promptty inform the State Bar of such

request and cooperate w■ h the State Barto the extentthe State Bar obiectS Or moves to

quash such request or subpoena. Notwithstanding any contrary provision contained

herein, Consuttant may disclose ConndentiaI Information to the extent that such

disclosure is required by law or resulation,or is pursuant to a valid order of a cou武 of

competent ,urisdiction or an authorized governmental authority, provided that

Consuitant:(a)imFnediately notines the state Barin writing ofthe disctosure request and

to the extent not prevented from doing so by an applicable government authority,

prOvides the State Bar a copy of the order by the applicable coutt or governmental

authority so the State Bar may seek a protective order or another appropriate remedy,

(b)COOperates wkh the Sttte bar r k seeks a protect"e order or other appЮ priate

remedy prevendng or limК ing disdosure,and(c)Seeks conndential treatment of anv

Confidential inforrnation required to be disctosed before disclosure. If the State Bar

cannot obtain a protective order,another appropriate remedy,or otherwise fa‖ sto quash

the legal process requiring disclosure,Consuitant wi‖ work with the State Bar to disclose

the requested Conndential information onty to the extent required by such iaw,

resulation,or order。

Consuitant acknowiedges thatirreparable harFn Can resuit to the State Bar and to third‐

patties by disclosure or threatened disctosure of Conndentialinformation that cannot be

adequateiv retieved by money damages aloneo Accordingty, the State Bar may seek

equitable remedies inctuding a temporary or per!nanent iniunctiOn Or other equitable

relief fronl any cou「 L of competent iuriSdiCtion,vvithout the necessity of showing actual

damages and without the necessity of pOsting any bond or other security.The equitable

retief wi‖ be in addition to′ not in tieu ot tegal remedies,『 nonetary damages,or other

ava‖able forms of relief.Ifthe State Barincurs any loss oriiab‖ ity arising out of disclosure

or use of any Conndential inforination by anv one or more of Consuitant's

Representatives other than as authorized herein,that disclosure or use、 ″‖i be deemed

to have been by Consuitant for purposes of deterFnining whether Consuitant breached

any oftheir obligations underthe Agreement.

Consuitant wili not issue any public announcements Or statements related to this

Agreement or the SeⅣ ices perforFned fOr the State Bar,or engage in any publicity or

advettising related to the same without obtaining the prior written consent of the State

Bar.

ART:CLE 9‐ INTELLECttUAL PROPERTY RIGHTS

[
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A. intellectuaI Propertv Ritthts Dennedo For purposes of this Agreement, the term

判ntellectuaI Propettv RiRhts″ means know‐ how,inventions,patents,patent nghts,and

registrations and applications,renewals,continuations and extensions thereot workS Of

authorship and a武,copy西 ghtaЫ e matenals and cOpyttghts tinduding,but notlim■ ed to,

tities,computer code,designs,themes,concepts,attwork,graphics and visual elements,

and methods of operatton,and any related documentadon),cOpyright registrations and

applications,renewals and extensionsthereot mask WOrks,industttal ttghts,trademarks,

seⅣice marks,trade names,Iogos,trademark registrations and applications,renewals

and extensions thereot derivative works, trade secrets, rights in trade dress and

packaging′ publicity, personality and privacy rights, rights of attribution, authorship′

integrity and other sirnitariv afforded″ moral″ rights,and a‖ other forms ofinte‖ ectual

property and proprietary rishts recognized by the UoSoiaws,and other applicable foreign

and internationaIIaws,treaties and conventions.

Work Product.Consuitant recognizes and agreesthat a‖ right,titie,and interest,including

a‖ Inte‖ ectuaI Propetty Rights,which may be prepared,procured,or produced in whole

or in part in,or resuiting fromp the SeⅣ ices rendered by Consuitant pursuant to this

Agreement,inctuding,without lirnitation,any and a‖ deliverables,research,proposals,

mate両 als,reports,plansp Other wrhings,and other work product tcolleCtiVety referred to

as″Work Product″ )wiII be Owned by the State Bar.To ensure thtt the Work Product
becomes the sole propetty of the State Bar′ in consideration of the mutual pronlises

contained in this Agreement,Consuitant hereby agrees to transFer,in perpetuity,to the

State Bar a‖ of the right,titie,and interest in the Work Product,in the United States of

America and throughout the worid, and hereby assigns anv and a‖  renewals and

extensions of each such copyright that may be secured underthe laws now or hereaFter.

Consultant will execute,at the State Bars request and expense,during and aRer the

Terrn, a‖  futther actions inctuding execution and delivery of documents reasonably

required to perfect the lbregoing rights in the State Bar. In the event Consuitant fails to

execute any documents, Consuitant appoints the State Bar as its attorney‐ in‐fact to

execute such documents on Consuitant's behalfo Consuitant hereby waives or transfers

any and a‖  moral rights, inctuding without lirnitation anv right to attribution,

identification,integrity,disclosure,authorship or any other rights that rnav be known as
″
rnorat rights,″ or lirnitation on a subsequent modification that Consuitant(o「 their

empiovees,agents,or subconttactors,haS Or mav have in the Work Product or any pa武

thereot

C.    No Transfer of Titie in and to Consuitant's Pre‐ Existintt IP Notwithstanding the foresoing,

the State Bar acknowledges thatindependent ofthis Agreement,consuitant has created,

acquired,or othewise has rightsin and rnav′ in connection with the performance ofthis

Agreement,employ certain inte‖ ectual propetty,inctuding,withOut limitation,various

concepts, ideas, methods, methodologies, procedures, processes, know‐ how, or
techniques(colieCt"ely,″ Pre‐ Exisuntt IP″ ).The Sttte Bar and Consukant intend that
Consuitant's interests in or title to such Pre―Existing IP wili remain vested in Consuitant,
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provided,however,thatto the extentthat Work Productincorporates any Pre‐ Existing IP,

Consuitant hereby grattts to the State Bar a woridwide,perpetual,non‐ exctusive,fu‖ y

paid‐ up, royalty―free, irrevocable right and hcense to use such Pre‐ Existing IP as

incorporated into such Work Productto enable the State Barto have fu‖ use ofsuch Work

Product as contemplated by this Agreement,including,without lirnitation,the right to

run′ execute,copy,modi々 ,create denvauve wOrks,display,distttbute,and suЫ icense

such rights.cOnsuitant represents that their rights to anv Pre‐ Existing IP are sumciently

broad to rneet the requirements ofthis section.

No Transfer of Tttle in and to State Bars Pに o三 EЖiStintt IP.As between Consukant and the

State Bar,the State Baris,and w‖ iremain,the sole and exctusive owner of a‖ right,title,

and interest in and to any documents,specifications,data,know‐ how,『nethodologies,

software,Confidential inforrnation and other rnaterials provided to Consuttant by the

State Bar(″ State Bar Matettals″ ),including a‖ intellectuaI Property Rights therein,

Consuitant has no right or license to reproduce or use any State Bar Materials except

solety during the Term to the extent necessary to perfor:れ COnSuitant's obligations under

this Agreement,A‖ other rights in and to the State Bar Materials are expressly reseⅣ ed

by the State Bar.Consuitant has no right or ticense to use the State Bar's trademarks,

service rnarks,trade names,Iogos,symbols,or brand names.

ART:CLE 10‐ TERMINATION OF ACREEMENT

A. The State Bar may terrninate this ABreement,in its sole discretion,with or without cause

and for any reason upon foutteen(14)calendar days written notice to Consuitant.

Consuitant's sole compensation wili be for that pottiOn of the SeⅣ ices performed by

Consultant to the date ofterrnination,together vvith reimbursable expenses,if any,then

due pursuantto the Agreement,provided,however,that Consuitant wi‖ not be paid for

any seⅣ ices orreirnbursable expenses associated with any work orseⅣ ice which was not

authorized by the State Bar pursuantto the Agreement.

Consultant may terrninate this Agreement,in their sole discretion,vvith or without cause

and for any reason upon thi!ty(30, calendar days written notice to the State Bar.

Consuitant's sole compensation wili be forthat portion ofthe SeⅣ ices performed to the

date of terrYlination,together with reivnbursable expenses,if any,then due pursuant to

the Agreement,provided,however,that Consuitant wtti not be paid for any sewices or

reirnbursable expenses associated with any services which were not authorized by the

State Bar pursuant to the Agreement.

This Agreement vvi‖ terrninate automatica‖ yin the event ofthe bankruptcy orinsolvency

of either Party t,Or the death or totalincapacity of Consuitant〕 .

D.    Ifthe Terrn ofthis Agreement extends into nscal yearts,Subsequent to that in which itis

signed, it is understood that the continuation of this Agreement is subiedt tO an

il
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authorizationofsuFicientfundingforsuchpurpOsebytheCaliforniaStateLegisiatureand

the Governor of the State of California. if sumcient funds are not so authorized,the

Parties mutua‖ y agree that this Agreement may be ter『 ninated or amended as
appropriate in respOnse tO such occurrence.If the Agreement is terrninated,Consuitant

agrees to retieve the State Bar of any futther obligations, except for the State Bars

obligation to pay for the SeⅣ ices atready performed or reirnbursable expenses already

incurred up to the date ofterrnination pursuant to this Agreementt

No Patty wi‖ be liable or responsible to the other Patty,nor be deemed to have defauited

under or breached this Agreement,fbr any faiture or delav in fuifi‖ ing or perfortⅥ ing any

terms of this Agreement,when and to the extent such faiture or detav is caused by or

resuにs from acts beyond the affected Patty's(″ impacted Pattv″ )reasOnaЫe controL

including,without lim止 試ion,the foliowing force maieure events(″ Force Mateure
Events″〕:(a)acts Of God,(b)f100d,are,eatthquake′ other specific potential disasters or

catastrophes,such as epidemics,pandemics,o『 quarantines,or expiOsions,(c)war,

invasion,hostilkies(Whetherwaris dedared or not,,terrottst threats or acts,両 ot,or other

c抒il unrest,(d)goVernment order oriaw,te)actiOnsp embargoes,or Ыockades in effect

on or aRer the date of this Agreement,(9 actiOn by any governmental authority,(g)

national,regional,o『 iocal emergency,(h)strikes,Iaborstoppages orslowdowns,or other

industrial disturbances,or ti)shOttage of adequate power or transpottation facilities.The

impacted Party wili g"e notice w■ hin seven(7)days Ofthe Force Maleure Event to the

other Party,stating the period oftime the Force Majeure Event is expected to continue,

and describing the impact on perforrnance of the SeⅣ ices and other obligations under

the Agreemento Notwithstanding the preceding sentence,if either Party's performance is

arected by any Force Mtteure Event,ekher Patty may terminate this Agreement by

written notice to the other Patty,without any penatty,Iiab‖ ity,or any other costs or

damages,whatsoever.

Upon expiration,cance‖ ation,or terrnination of this Agreement,Or at anv other tirne

upon the State Bar's wrkten request,Consuhant wili,within seven(7)calendar days after

such expiration,cance‖ ation,terrnination,or written request:

a.del"er to the Sttte Bar all del抒 erables twhether cOmplete or incomplete),WOrk

Product and a‖  materials, equipment, and other property provided for

Consuitant's use by the State Barテ

b. deliver to the State Bar a‖ tangible documents and other rnedia,including any

copies, containing, reftecting′  incorporating, or based on the Conndential
information,

c. perrnanentty erase a‖ the Conndential information from consuitant's computer

and phone systems,and

F
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do cettify in wttung to the State Bar that Consukant has complied wkh the

requirements ofthis Section。

ARTICLE ll‐ CONFLiCT OF m「 EREST

Consuitant understands and acknowiedges that the State Bar is a public corporation and,

consequentty,certain State Bar employees and volunteers are subiect tO government‐mandated
confli《丈‐of‐ interest code. These provisions concern, among other things, accepting gifts o「

gratuities frOrn potential contracting entities and contracting with entities owned or contro‖ ed
by the State Bar,certain persons associated with the State Bar,or its empioyeest With this

understanding,Consuitant wili not take any action which creates a situation which would or

which could appearto resultin a violation ofthe conai《 丈‐of‐ interest code provisions by any State

Bar employec or volunteero cOnsuitant represents that Consuitant has been provided an

adequate opportunity to review the conflict― of‐ interest code adopted by the State Bar.Futther,

Consuitant certifles that their employees and omcers of their governing body wi‖ avoid any

actual or potentiai contticts of interest and that no omcer or employee who exercises any

functions or responsibilities in connection with this Agreement wi‖ have any personai nnancial

interest or benefit which either directty orindirectly arises from this Agreement.

ARTiCLE 12‐ COMPLiANCE VViTH LAWS

Consultant,and their personnel′ emplovees,and subcontractors wiII comply with a‖ applicable

taws,ordinances,and resulations adopted or established by federal,state,oriocal governmental

bodies or agencies, inctuding but not lirnited to the provisions of the Fair[mployment and

Housing Act(CalifOrnia Government Code,section 12900 et seq。 )and any applicable regulations
promuigated thereunder tCaliFornia Code of Regulations, Titie 2′  section 7285.O et seq。 ),

ADA/ADAAA,and section 508 of the Rehabilitation Act. Consuitant will indude the non‐

discrimination and compliance provisions ofthis Atticte in a‖ subcontracts that v萌 ‖perfo「:Ⅵ work

underthe Agreement,

ARTICLE 13‐ NOTiCES

Untess otherwise specinca‖ y stated in this Agreement,any notices to be given by either Patty to

the other rnust be in writing and delivered either persona‖ y or by express ma‖ ,facsi『nile,or

etectronic transmission with a copy sent by regular mailto the address set fbtth below.

THE STATE BAR OF CALiFORN:A

Attn:Procurement

845S.Figueroa St.

Los Angetes,CA 90017

DARRELL STEVEN STEINBERG

STEINBERG CONSULTING
6 Кimmte Ct

Sacramento,CA 9583生

Each Patty may change the notice address appearing above by giving the other Patty written

notice in accordance with this Article.
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ARTICLE 14-AUDIT

The State Bar reseⅣes the right to have an independent audit conducted of Consuitant's

comptiance with the terms ofthis ABreement,ifthe State Bar reasonably believes such audit is

necessaryto ensure conndentiality,or financial or program accountability orintegrity.Consuitant

wili retain a‖ records associates w■ h the SeⅣices performed for a period ofthree(3)yearS ttOm

the expiration,canceWation,or termination ofthis Agreement.

ARTiCLE 15-ASSIGNMENT

Consuitant wi‖ not assign,subcontract,delegate,or otherwise transfer any ofthe rights,duties,

or obligatiOns set fotth in this Agreement to any third‐ patty without the prior written consent of

the State Bar.

ARTiCLE 16-GENERAL PROViS10NS

A. Entire ARreement.This Agreement,together wtth anv attachments or appendices

attached hereto,supersedes any and a‖ other agreements,either oral or written,which

mav exist between the Patties with respect to the subieCt matter hereot and cOntains all

of the covenants and agreements between the Patties as of the Effective Date of this

Agreement.By signing below,each Patty acknowiedgesthat no agreements,statements,

or prornises outside ofthose expressly set fotth in this Agreement vvi‖ be binding on the

Parties,

GoverninR Law/Ju両sdictionノVenue,This ABreementis deemed to have been made and

entered into by the Parties at San Francisco, california, and wi‖  be governed and
construed according to the taws of the State of California,without giving ettect to any

conflictoflawsprinciplesthatwouldcausethetawsofanyotherjurisdictiontoapply.Anv

action or proceeding arising out of orin connection with the Agreement wi‖ be brought
oniv in any state or federalcou武 Iocated in the State of California,City and County of San

Francisco.The Parties irrevocably subRlit tO the exctusive,uriSdiCtion of these coutts and

waive the defense ofinconvenient forunn to the rnaintenance of any action or proceeding

in such venue.

Waiver.No waiver of a breach,faiture of any condition,right,or remedy contained in or

granted by the provisions ofthe Agreement vvi‖ be effective untess and untilitisin writing

and signed by the Patty waiving the breach,fa‖ure,right,or remedy.No waiver of any

breach,faiture,right,or remedy wi‖ be deemed a waiver of any other breach,faiture,

right,or remedy,、 ″hether or not similar,nor will any waiver constitute a continuing

waiver unless the writing so specifies.
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E.

Modincations.No amendment,akeration,or vanajon Ofthe terms ofthis Agreement wili

be valid untess rnade in writing and signed by both Parties.

Counterpatts,This Agreement may be executed in any number of counterpatts,each of

which wiII be deemed tO be an original,and a‖ ofwhich,together wi‖ constitute but one

and the same instrument. Delivery of an executed counterpatt of this Agreement by

facsirnile, email,or any other reliable means wili be effective fo「 a‖ purposes as the
delivery of a,れ anua‖ y executed original counterpa武 .Either Party mav maintain a copy of

this Agreementin an electronic form.The Patties futther agree that a copy prOduced from

the del市ered counterpatt or electronic form by any reliaЫ e means(for eXample,
photocopy,facsimile,Or p面 nted image)willin ali respects be considered an original.

Electronic sittnatureo The Patties acknowiedge and agree that this Agreement may be

executed by an etectronic signature(digК at encttpted,Or any other form),whiCh Wili be

considered as an original and manual signature fo「 a‖ purposes and w‖ I have the same
force and effect as an original and rnanual signatureo Without tinlitation,an frelectronic

signature″ w‖ linctude faxed versions of an original signature,electronica‖ y scanned,and

transrnitted versions(e.g。 ,Via pdf)of an Original signature,or transmittai via any other

electronic means, and wi‖  have the same effect as physical delivery of the paper

document bearing an original or electronic signature.

Tttles.The thies used are not a patt of this Agreement and are induded solely for

convenience and have no bearing upon and do notin any waytimitthe application ofthe

terrns and conditions ofthis Agreement.

Severabilitv.If any phrase,sentence,ctause,or prousion in this Agreement is heid by a

court ofcompetentiuriSdiCtion to be invalid,‖ legal,void,or unenforceable,the remaining

provisions w‖ i nevettheless continue in fu‖ force without being attected,impaired,or

invalidated in any way.

SuⅣival.The proviЫons of Attictes 3 a 3 2 1o(F〕,1島 聖Ъ:L and亜 (Warranties and
Representations,indemnity,Conndentiality,Inte‖ ectuaI Property Rights,Terrnination of

Agreement,con刊 ict of interest,Audit,Assignment and GeneraI Prousions,wili SuⅣ

"ethe cance‖ation,tertれ ination,or expiration ofthis Agreement.

Disputes,Consuitant vvi‖ continue with their responsibilities underthis Agreement during

any dispute,including but not tinlited to,cOntinuing tO provide the SeⅣ ices.

K.    AuthOrity to Coatract.[ach Patty represents and warrants thatit has fu‖ pOwerto enter
into and perforrn its respective obligations under this Agreement and that the person

signing this Agreement has been prope『 ly authorized and empowered to enterinto this

Agreement.Each Pattv acknowiedges that it has read and understands this Agreement

and wili be bound by this Agreement。

15
1CA rc DARRELL STEVEN STEINBERG
PO NO.SBC210424

F

G

H.



ISi9′,。 :U「eS Fo″Ov〕

ICA re DARRELL STEVEN STEINBERG
PO NO.SBC210424

16



IN W「NESS WHEREO恥 the Parties have executed thisAgreement as ofthe Ettective Date.

THE ttATE BAR OF CAuFORN〕 島
a pub‖c corporation

Bv:

Print:

Titie:

Date:
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PO NO.SBC210424

配 ]NBERG GONSuL覇 NG

Tax Paver identincatiOn:

電

Bv:

P『lnt:

覇tte

Date:

γ
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Steve Mazer

Chief Administrative Officer

December 10, 2021



AπAC‖MENr A

STATEMENT OF WORK

SCOPE OF WORK:

Consu:tant vvi‖ assist the State Bar of california with strategic advice concerning the State Bars

resulatory refortn efForts fbcused on iicensure and regutation of paraprofessionals and the

creation of a regutatory sandbox.These efFotts are deslgned to address the Justice gap that

exlsts in California rbr peOple of a‖ income tevets,increase access to legaiseⅣ ices and to

evatuate possible changes to existing taws and rutes that othewise inhibit the deveiopment of

innovadve tegat seⅣ ice det帝ery systems.

Consukant sha‖ pЮvlde the State Bar strategic advlce,identi～ graSSrOots and statewide

suppott amongst traditional and nontraditional stakehoiders in this arena,and,as approprlate,

heip shape communications with community and statement organizations and the media.

COMPENSATBON:

Five Thousand Do‖ars tSS,000,per mOnth

TERM:

November i傷 2021to May 31,2022




