PARTICIPATING ADDENDUM
NASPO ValuePoint
For Terhporary Employment Services

Between the State of Minnesota and Rose International
NASPQ ValuePoint Contfract No. 50-000-15-00058 AE

State of Minnesota Contract No.

1. Scope: Minnesota, may purchase the products and/or services available in the Participating Addendum. The
Participating Addendum is not a purchase order, nor does it guarantee any purchases will be made, The pricing

2. Changes: The additional terms and conditions contained in Minnesota Exhibit A, which is attached and mads part of
the Participating Addendum, are hereby incorporated by reference. In the event of a conflict between the terms
contained within Minnesota Exhibit A and the NASPO ValuePoint Master Agreement, Minnesota Exhibit A shall prevail.
The parties agree that this provision of the Participating Addendum supersedes the Standard Contract Terms and
Conditions set forth in the NASPQ ValuePoint Master Agreement. In the event that any provision of the Participating
Addendum or NASPO ValuePoint Master Price Agreement is contrary to Minnesota law, such provision shall be null
and void. The Participating Addendum shall be governed by Minnesota law.

No price adjustments are allowed unless approved by the Lead State for the NASPO ValuePoint Master Agreement
and adopted by the State of Minnesota through a fully executed Participating Addendum amendment. Pricing may not
exceed the rates in the NASPO ValuePoint Rose International Master Price Agreement, which is attached and
incorporated by reference.

3. State’s Authorized Representative and Primary Contact: The State's Authorized Representative and the primary
contact individuaf for the Participating Addendum is identified below, All notifications to the State shall be In writing
and addressed as follows: .

Name:; Rachel Dougherty or successor
Title: Professional/Technical Contracts Manager
Address: Minnesota Department of Administration

Office of State Procurement
50 Sherburne Ave., 112 Administration Bldg.
St. Paul, MN 55155

Telephone: 651.201.3115

Fax: 651.297,3996

E-mail. Rachel.dougherty@state.mn.us

4. Engagement Addendum: An Engagement Addendum will be used to memorialize the purchase of any services
avaitable in the Participating Addendum. A sample Engagement Addendum is included as Minnesota Exhibit B, which
is attached and made part of the Participating Addendum, and hereby incorporated by reference. No services may be
rendered without a fully executed Engagement Addendum.

5. Authorized Signature: The Participating Addendum must be fully and properly executed by an officer or other
authorized reprasentative of the responder. If the responder is a corporation, a secretarial certificate or the corporate
minutes showing that the signing officer has authority to contractually obligate the corporation should be furnished.
Where the corporation has designaled an attorney-in-fact, the power of attorney form should be furnished. If the
respander is a partnership, a letter of authorization should be furnished signed by one of the general partners. A sole
proprietor must sign the response. Proof of authority of the person signing the response must be furnished upon
request.
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The following documents, in order of precedence, are incorporated herein by reference and constitutes the entire Contract
between the Contract Vendor and the State:

a. The Minnesota Participating Addendum

b. The NASPO ValuePoint Master Agreement

c. The NASPO ValuePoint Sclicitation

d. Response to the NASPO ValuePoint Solicitation

in the event of a conflict in language among any of these documents, the terms and conditions set forth and/or referenced
in this Participating Addendum shall prevall over conflicting terms and conditions.

IN WITNESS WHEREOQF, the parties have executed the Participating Addendum as of the date of execution by all parties
below.

1. Contract Vendor:

Rose International 2. Government Entity:
The Contract Vendor certifies that the appropriate person{s) have State of Minnesota
exscuted this Participating Addendum on behalf of the Contract Office of State Procurement

Vendor as required by applicaie
ordinances, /

gsolutions, or

In z%u; d:jce with Minn. Stat § 16C.03, Subd. 3.
By __?/

Title: Chief Procurement Officer

By:

Printed Naﬁ(

Title: CFO Date: 5’ 15114

3. State of Minnesota

Commissioner of Administration
Or delegated representative.

, By: %J‘ ’D“"g\“/}
Title: CFO : Date: - \g g
Date: 03/18/2019

By:
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Minnesota Exhibit A
Minnesota General Terms, Conditions, and Specifications
1.DEFINITIONS.

a. State Agencies. This term applies only to State agencies and departments, as defined in Minn, Stat, §§ 15.01
and 15.021.

b. Ordering Entity. This term applies to any State Agency or CPV Member when aliowed in the Participating
Addendum. ‘

c. State and State of Minnesofa. These fwo terms apply to the Minnesota Department of Administration, Office of
State Procurement {OSP), representing the State of Minnesota as the contracting agency for the Participating
Addendum,

d. Contract Vendor and Contractor. These two terms apply to the awarded vendor from the NASPQ ValuePoint
Master Agreement that OSP selects to receive a Participating Addendum.

e. Contract. Contract is defined as the NASPO ValuePoint Master Agreement and the Minnesota Participating
Addendum. . 7 .

2. EFFECTIVE DATE and CONTRACT PERIOD. The Contract shall be effective upon the date of final execution by the
State of Minnesota. The Contract term will begin on March 11, 2019 or on the date of Participating Addendum
execution, whichever is later, to February 1, 2022.

3. STATE AUDITS (Minn, Stat. § 16C.05, Subd. 5). The books, records, documents, and accounting procedures and
practices of the Contract Vendor or other party, that are relevant ta the Contract or transaction are subject to
examination by the contracting agency and either the Legislative Auditor or the State Auditor as appropriate for a
minimum of six years after the end of the Contract or transaction.

The State reserves the right to authorize delegate{s) to audit this Contract and transactions.

4. [INSURANCE. Prior to execution of the Participating Addendum, the Contract Vendor will be required to provide a
copy of a Certificate of Insurance, including workers' compensation insurance coverage requirements of Minn. Stat. §
176.181 subd. 2, and other coverages as described below:

1. Workers' Compensation Insurance: Except as provided below, Contractor must provide Workers'
Compensation insurance for all its employees and, in case any work is subcontracted, Contractor will require
the subcontractor to provide Workers' Compensation insurance in accordance with the statutory requirements
of the State of Minnesota, including Coverage B, Employer’s Liability. Insurance minimum limits are as
follows:

$100,000 ~ Bodily Injury by Disease per employee
$500,000 — Bodily Injury by Disease aggregate
$100,000 — Bodily Injury by Accident

If Minnesota Statute 176.041 exempts Contractor from Workers' Compensation insurance or if the Contractor
has no smployees in the State of Minnesota, Contractor must provide a written staterment, signed by an
authorized representative, indicating the qualifying exemption that excludes Contracfor from the Minnesota
Workers’ Compensation requirements.

If during the course of the contract the Contractor becomes eligible for Workers' Compensation, the
Contractor must comply with the Workers' Compensation Insurance requirements herein and provide the
State of Minnesota with a certificate of insurance.

2. Commercial General Liability Insurance: Contractor is reguired to maintain insurance protecting it from

claims for damages for bodily injury, including sickness or disease, death, and for care and loss of services as
well as from clalms for property damage, including loss of use which may arise from operations under the
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Contract whether the operations are by the Contractor or by a subcentractor or by anyone directly or indirectly
employed by the Contractor under the contract. Insurance minimum limits are as follows:

$2,000,000 — per ceeurrence
$2,000,000 — annual aggregate
$2,000,000 - annual aggregate — Products/Completed Operations

The following coverages shall be included:

Premises and Operations Bodily Injury and Property Damage
Personal and Advertising Injury

Blanket Contractual Liability

Products and Completed Operations Liability

Other; if applicable, please list
State of Minnesota named as an Additional insured, to the extent permitted by law

3. Commercial Autemobile Liability Insurance: Contractor is required to maintain insurance protecting it from
claims for damages for bedily injury as well as from claims for property damage resulting from the awnership,
operation, maintenance or use of all owned, hited, and non-owned autos which may arise from operations
under this contract, and in case any work is subcontracted the contractor will require the subcontractor to
maintain Commercial Automobile Liability insurance. Insurance minimum limits are as follows:

$2,000,000 - per Sccurre'nce Combined Single limit for Bodily Injury and Property Damage
In addition, the following coverages should be included:

Owned, Hired, and Non-owned Automaobile

C. Additional Insurance Conditions:

s Contractor's policy(ies} shall be primary insurance to any other valid and collectible insurance available to
the State of Minnesota with respact to any claim arising out of Contractor's performance under this
contract;

+ if Contractor receives a cancellation notice from an insurance carrier affording coverage herein,
Contractor agrees to notify the State of Minnesota within five (5} business days with a copy of the
cancellation notice, unless Contractor's policy(ies) contain a provision that coverage sfforded under the
policy(ies) will not be cancelied without at least thirty (30) days advance written notice to the State of
Minnesota;

« Confractor is responsible for payment of Contract related insurance premiums and deductibles;
» [If Contractor is self-insured, a Certificate of Self-Insurance must be attached;

» Contractor's policy(ies) shall include legal defense fees in addition to its liability policy limits, with the
exception of B.4 above; ‘

e Contractor shall obtain insurance péiicy(ies) from insurance company(ies) having an “AM BEST" rating of
A- {minus); Financial Size Category (FSC) V1| or better, and authorized to do business in the State of
Minnesota; and

» An Umbrella or Excess Liability insurance poiicy may be used to supplement the Contractor’s policy limits
to satisfy the full palicy limits required by the Contract.

D. The State reserves the right to immediately terminate the contract if the contractor is not in compliance with the
insurance requirements and retains all rights to pursue any legal remedies against the contractor. All insurance
policies must be open to inspection by the State, and coples of policies must be submitted to the State’s authorized
representative upon written request,

E. The successful responder is required to submit Certificates of Insurance acceptable to the State of MN as evidence of
insurance coverage requirements prior to commencing work under the contract.
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5. LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnished must comply fully with
all local, State and federal laws and regulations, including Minn. Stat. § 181.59 prohibiting discrimination and business
registration requirements of the Office of the Minnesota Secretary of State.

6. GOVERNMENT DATA PRACTICES. The Contract Vendor and the State must comply with the Minnescta
Government Data Practices Act, Minn. Stat. Ch. 13, as it applies to all data provided by the State to the Contract
Veendor and all data provided to the State by the Contract Vendor. In addition, the Minnesota Government Data
Practices Act applies to all data created, collected, received, stored, used, maintained, or disseminated by the
Contract Vendor in accordance with the Contract that is private, nonpublic, protected nonpublic, or confidential as
defined by the Minnesota Government Data Practices Act, Ch. 13.

In the event the Contract Vendor receives a request to release the data referred to in this article, the Contract Vendor
must immediately notify the State. The State will give the Contract Vendor instructions concerning the release of the
data to the requesting party before the data is released. The civil remedies of Minn. Stat. § 13.08, apply o the release
of the data by either the Contract Vendor or the State.

|
|
b
|

The Contract Vendor agrees fo indemnify, save, and hold the State of Minnesota, its agent and employses, harmless
from all claims arising out of, resulting from, or in any manner attributable to any violation of any pravision of the
Minnesota Government Data Practices Act, including legal fees and disbursements paid or incurred to enforce this
provision of the Contract. In the event that the Contract Vendor subcontracts any or all of the work to be performed
under the Contract, the Contract Vendor shall retain responsibility under the terms of this article for such work. 'L
|

7. GOVERNING LAW, JURISDICTION AND VENUE. Minnesota law, without regard to its choice-of-law provisions,
governs this Contract. Venue for all legal proceedings out of this Contract, ot its breach, must be in the appropriate
state or federal court with competent jurisdiction in Ramsey County, Minnesota. The Contract Vendor voluntarily
agrees to be subject to the jurisdiction of Minnesota for all proceedings arising out of the Contract, or any breach

thereof.

8. HUMAN RIGHTS/AFFIRMATIVE ACTION. The State requires affirmative action compliance by its Contract Vendors
in accordance with Minn. Stat. § 363A.36 and Minn. R. 5000.3400 to 5000.3600.

a. Coverad contracts and Contract Vendors. One-time acquisitions, or a contract for a predetermined amount of
goods and/or services, where the amount of your response Is In excess of $100,000 requires completion of
the Affirmative Action Certification page. If the solicitation is for a contract for an indeterminate amount of
goods and/or services, and the State estimated total value of the contract exceeds $100,000 whether it will be ;
a multiple award contract or not, you must complete the Affirmative Action Certification page. If the contract j
dollar amount or the State estimated total contract amount exceeds $100,000 and the Contract Vendor :
employed more than 40 full-time employees on a single working day during the pravious 12 months in
Minnesota or in the state where it has its principal place of business, the Contract Vendor must comply with
the requirements of Minn. Stat, § 363A.36, subd. 1 and Minn. R. 5000.3400 to 5000.3800. A Contract Vendor
covered by Minn. Stat. § 363A.36, subd. 1 and Minn. R. 5000.3400 to 5000.3600 that had more than 40 full-
time employees within Minnesota on a single working day during the previous 12 months must have a
certificate of compliance issued by the commissioner of the Department of Human Rights {certificate of
compliance). A Contract Vendor covered by Minn. Stat. § 363A.36, subd. 1 that did not have more than 40
full-time empioyees on a single working day during the previous 12 months within Minnescta but that did have
mare than 40 full-time employees in the state where it has its principal place of business and that does not
have a certificate of compliance must certify that it is in compliance with federal affirmative action
requirements.

b. Minn. Stat. § 363A.36, subd. 1 requires the Contract Vendor to have an affirmative action plan for the
employment of minority persons, women, and gualified disabled individuals approved by the commissioner of
the Department of Human Rights (commissioner) as indicated by a certificate of compliance. Minn. Stat.

§ 363A.36 addresses suspension or revocation of a certificate of compliance and contract consequences in
that event. A contract awarded without a certificate of compliance may be voided.

<. Minn, R, 5000.3400-5000.3600 implement Minn. Stat, § 363A.36. These rules include, but are not limited to,
criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing
certificates of compliance and criteria for determining a Contract Vendor's compliance status, procedures for
addressing deficiencies, sanctions, and notice and hearing; annual compliance reports; procedures for
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compliance review; and contract consequences for noncompliance. The specific criteria for approval or
rejection of an affirmative action plan are contained in various provisions of Minn. R. 5000.3400-5000.3600
inciuding, but not limited to, parts 5000.3420-5000.3500 and parts 5000.3552-5000.3559.

Disabled Workers. Minn, R. 5000.3550 provides the Contract Vendor must comply with the following
affirmative action requirements for disabled workers.

AFFIRMATIVE ACTION FOR DISABLED WORKERS

{a) The contractor must not discriminate against any employee or applicant for employment because of
physical or mental disability in regard to any position for which the employee or applicant for
employment is qualified. The contractor agrees to take affirmative action to employ, advance in
employment, and otherwise treat qualified disabled persons without discrimination based upon their
physical or mental disability in ali employment practices such as the following: employment, upgrading,
demotion or transfer, recruitment, advertising, layoff or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship.

{b} The contractor agrees to comply with the rules and relevant orders of the Minnesota Department of
Human Rights issued pursuant to the Minnesota Human Rights Act.

{c) Inthe event of the contractor's nencompliance with the requirements of this clause, actions for
noncompliance may be taken in accordance with Minn. Stat. § 363A.36 and the rules’and relevant
orders of the Minnesota Department of Human Rights issued pursuant to the Minnesota Human Rights
Act.

(d) The contractor agrees to post in conspicuous piaces, available to employees and applicants for
employment, notices in a form to be prescribed by the commissioner of the Minnesota Depariment of
Human Rights. Such notices must state the contractor's obligation under the law to take affirmative
action to employ and advance in employment qualified disabled empioyees and applicants for
employment, and the rights of applicants and employees.

(8) The contractor must notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the contractor is bound by the terms of
Minn. Stat. § 363A.36 of the Minnesota Human Rights Act and is committed to take affirmative action to
employ and advance in empleyment physically and mentally disabled persons.

Consequences. The consequences of a Contract Vendor's failure to implement its affirmative action plan or
make a good faith effort to do so include, but are not limited to, suspension or revocation of a certificate of
compliance by the commissioner, refusal by the commissioner to approve subsequent plans, and termination
of all or part of the Contract by the commissioner or the State.

Certification. The Contract Vendor hereby certifies that it is In compliance with the requirements of Minn. Stat.
§ 363A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance.
it is agreed between the parties that Minn, Stat, 363.36 and Minn. R, 5000.3400 to 5000.3800 are-
incorporated into any contract between these parties based upon this specification or any modification of it. A
copy of Minn. Stat. 363A.36 and Minn. R. 5000.3400 to 5000.3600 are available upon request from the
contracting agency.

9. EQUAL PAY CERTIFICATION. If the Response to this solicitation could be in excess of $500,000, the Responder

10.

must obtain an Equal Pay Certificate from the Minnescota Department of Human Rights (MDHR) or claim an exemption
prior fo contract execution. A responder is exempt if it has not employed 40 or more full-time employees on any single
working day during the previous 12 months in Minnesota or the state where it has its primary place of business. Please
contact MDHR with questions at: 651-539-1095 {metro), 1-800-657-3704 {toll free), 711 or 1-800-627-3529 (MN
Relay) or at compliance MDHR@state.mn.us.

CONDITIONS OF PAYMENT. The Contract Vendor under the Contract must be in accordance with the Contract as
determined by the sole discretion of the State’s Authorized Representative and be in accordance with all applicable
federal, state, and local laws, ordinances, rules, and regulations including busmess registration requirements of the
Office of the Minnesota Secretary of State
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11. PAYMENT AND RETAINAGE. The State will promptly pay the Contractor after the Contractor presents an itemized
invoice for the services actually performed and the State's Authorized Representative accepts the invoiced services.
Invoices must be submitted timely and according to the terms specified in the Engagement Addendum.

Under Minn. Stat, § 16C.08, subd. 2 (10), no more than 90 percent of the amount due under this Contract may be paid
until the final product of this Contract has been reviewed by the State's agency head. The balance due will be paid
when the State's agency head determines that the Contractor has satisfactorily fulfilled all the terms of this Contract.

12. ASSIGNMENT. The Contract Vendor shall not sell, transfer, assign, or otherwise dispose of the Coniract or any
portion hereof or of any right, title, or interest herein without the prior written consent of the State's Autharized
Representative. Such consent shall not be unreasonably withheld, The Contract Vandor shall give written notice to
the State’s Authorized Representative of such a possibility at least 30 days prior to the sale, transfer, assignment, or
other disposition of the Contract. Failure to do so may result in the Contract Vendor being held in default. This
consent requirement includes reassignment of the Contract due to a change in ownership, merger, or acquisition of
the Contract Vendor or its subsidiary or affiliated corporations. This section shall not be construed as prohibiting the
Contract Vendor's right to assign the Contract to corporations to provide some of the services hereunder.
Notwithstanding the foregoing acknowledgment, the Contract Vendar shall remain solely liable for all performance
required and provided under the terms and conditions of the Contract. '

13. INDEMNIFICATION, HOLD HARMLESS, AND LIMITATION OF LIABILITY. In the performance of this Contract by
Contractor, or Contractor's agents or employees, the Contractor must indemnify, save, and hold harmless the State,
its agents, and employees, from any claims or causes of action, including attorney's fees incurred by the State, to the
extent caused by Contractor’s: .

a) Intentional, willful, or negligent acts or omissions; or
b) Actions that give rise to strict liability; or
c} Breach of contract or warranty.

The indemnification obligations of this section do not apply in the event the claim or cause of action is the result of the
State's sole negligence. This clause will not be construed to bar any legal remedies the Contractor may have for the
State's failure to fulfill its obligation under this Contract

14. INTELLECTUAL PROPERTY INDEMNIFICATION. The State owns all rights, title, and interest in all of the
intellectual property rights, including copyrights, patents, trade secrets, frademarks, and service marks in the works
and documents created and paid for under this Contract. The “works” means all inventions, improvements, discoveries
(whether or not patentable), databases, computer programs, reports, notes, studies, photographs, negatives, designs,
drawings, specifications, materials, tapes, and disks conceived, reduced to practice, created or originated by the
Contractor, its employees, agents, and subcontractors, sither individualty or jointly with others in the petformance of
fhis Contract. “Works” includes documents. The “documents” are the originals of any databases, computer programs,
reports, notes, studies, photographs, negatives, designs, drawings, specifications, materlals, tapes, disks, or other
materials, whether in tangible or electronic forms, prepared by the Contractor, its employees, agents, or
subcontractors, in the performance of this Contract. The documents will be the exclusive property of the State and all
such documents must be immediately returned to the State by the Contractor upon completion or cancellation of this
Contract. To the extent possible, those works eligible for copyright protection under the United States Copyright Act

_will be deemed to be “works made for hire.” The Contractor assigns all right, title, and interest it may have in the works
and the documents to the State. The Contractor must, at the request of the State, execute all papers and perform all
other acts necessary to transfer or record the State’s ownership interest in the works and documents,

Obligations. {1} Notification. Whenever any invention, improvement, or discovery (whether or not patentable) is made
or conceived for the first time or actually or constructively reduced to practice by the Contractor, including its
employees and subcontractors, in the performance of this Contract, the Contractor will immediately give the State's
Authorized Representative written notice thereof, and must promptly fumish the State’s Authorized Representative with
complete information and/or disclosure thereon.

(2) Representation. The Contractor must perform all acts, and take all steps necessary to ensure that all inteliectual
property rights in the works and documents are the sole property of the State, and that neither Contractor nor its
employees, agents, or subcontractors retain any interest in and to the works and documents. The Contractor
represents and warrants that the works and documents do not and will not infringe upon any intellectual property rights
of other persons or entities. Notwithstanding Clause 8, the Contractor will indemnify; defend, to the extent permitted by
the Attorney General; and hold harmless the State, at the Contractor's expense, from any action or claim brought
against the State to the extent that it is based on a claim that all or part of the works or documents infringe upon the
intellectual property rights of others. The Contractor will be responsible for payment of any and all such claims,
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15,

16.

17.

18

19.

20.

21.

22.

23.

24.

demands, obligations, liabilities, costs, and damages, including but net limited to; attorney fees. If such a claim or
action arises, or in the Contractor's or the State’s opinion is likely to arise, the Contractor must, at the State's
discretion, either procure for the State the right or license to use the intellectual property rights at issue or replace or
modify the allegedly infringing works or documents as necessary and appropriate to obviate the infringement claim.
This remedy of the State will be in addition to and not exclusive of other remedies provided by faw.,

PARTICIPATING ADDENDUM AMENDMENTS. Except as provided herein, the Participating Addendum shall be
medified only by written amendment duly executed by an authorized representative of the State and the Contract
Vendor. No alteration or variation of the terms and conditions of the Participating Addendum shall be valid unless
made in writing and signed by the parties as required by law. Every amendment shall specify the date on which its
provisions shall be effective. An approved Participating Addendum amendment means one approved by the
authorized signatories of the Contract Vendor and the State as required by law.

TERMINATION OF THE PARTICIPATING ADDENDUM. The Participating Addendum may be canceled by the State
or the Commissioner of Administration at any time, with or without cause, upon 30 days written notice to the Contract
Vendor. In the event the Contract Vendor is in default, the Participating Addendum is subject to immediate
canceliation to the extent allowable by applicable law. In the event of such a cancellation, the Contract Vendor shall be
entitied to paymerit, determined on a pro rata basis, for work or services satisfactorily performed and accepted. The
Contract Vendor may request to cancel the Participating Addendum but must receive written approval from the State.

ADMINISTRATIVE PERSONNEL CHANGES. After execution of this Participating Addendum the State must be
notified of intended changes in the Contract Vendor's administrative personnel as soon as practicable.

PUBLICITY AND ENDORSEMENT. Any publicity regarding the subject matter of this Contract must identify the State
as the sponsoring agency and must not be released without prior written approval from the State’s Authorized
Representative. For purposes of this provision, publicity includes notices, informational pamphlets, press releases,
research, reports, signs, and similar public notices prepared by or for the Contractor individually or jointly with others,
or any subcontractors, with respect to the program, publications, or services provided resulting from this Contract. The
Contractor must not claim that the State endorses its products or services..

USAGE REPORT. The Centract Vendor is required to furnish usage data to the State's Authorized Representative on
a quarterly basis based on the state fiscal year which begins on July 1. The quarter periods are July 1 to September
30 (15 Quarter), October 1 to December 31 (2™ Quarter), January 1 to March 31 (3" Quarter), and April 1 to June 30
(4* Quarter). The report on the Contract usage must consist of the total dollars expended by both State Agencies.
Failure to provide these reports may result in Coniract cancellation.

SEVERABILITY. If any provision of the Contract, including items incorporated by reference, is declared cr found to be
illegal, unenforceable, or void, then hoth the State and the Contract Vendor shall be relieved of all obligations arising
under such provisions; if the remainder of the Contract is capable of performance it will not be affected by the
declaration or finding and will be fully performed.

ELECTRONIC FUNDS TRANSFER {EFT) PAYMENT METHOD AND STRUCTURE. In accardance with Minn. Stat..
§ 16A.40 the Contract Vendor is required to provide their bank routing information to the Minnesota Department of
Finance to enable payments to be made through EFT.

COPYRIGHT. The Contract Vendor shall save and hold harmless the State of Minnesota, its officers, agents,
servants and employees, from liability of any kind or nature, arising from the use of any copyrighted or noncopyrighted
composition, secret process, patented or nonpatented invention, article or appliance furnlshed or used in the
performance of the Contract

SURVIVABILITY. The following rights and duties of the State and Contract Vendor will survive the expiration or
cancellation of the resulting Contract{s). These rights and duties include, but are not limited to the paragraphs on
Indemnification, Hold Harmless, and Limitation of Liability, State Audits, Government Data Practices, Governing Law,
Jurisdiction and Venue, Intellectual Property Indemnification, Publicity and Minnesota Reporting Requirements.

E-VERIFY CERTIFICATION. For services in excess of $50,000, the Contract Vendor certifies that as of the daie of
services performed on behalf of the State, the Contract Vendar and all its subcontractors will have implemented or be
in the process of implementing the federal E-Verify program for all newly hired employees in the United States who will
perform work on behalf of the State. This is required by Minnesota Stalutes Section 16C.075. The Contract Vendor
shall be responsible for collecting all subcontractor certifications and may do so utilizing the E-Verify Subcontractor
Certification Form available on OSP website www.mmd.admin.state.mn us.
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25.

26.

27,

28.

29,

30

All subcontractor certifications must be kept on file with the Contract Vendor and made available to the State upon
request.

TIER Il REPORTING. If the total value of this contract may exceed $500,000, including all extension options,
Contractor must track and report, on a quarterly basis, the amount spent with diverse small businesses. When this
applies, Contractor will be provided free access to a portal for this purpose, and the requirement will continue as long
as the contract is in effect.

SUBCONTRACTOR PAYMENT In accordance with Minn, Stat. § 16A.1245, the Contract Vendor shall, within 10
days of receipt of payment from the State, pay all subcontractors and suppliers having an interest in the Contract their
share of the payment far undisputed services provided by the subcontractors or suppliers. The Contract Vendor is
required to pay interest of 1-1/2 percent per month or any part of a month to the subcontractor on any undisputed
amount not paid on time to the subcontractor. The minimum rmonthly interest penalty payment for an unpaid,
undisputed balance of $100 or more wili be $10. For an unpaid balance of less than $100, the amount will be the
actual penalty due. A subcontractor that takes civil action against the Caontract Vendor to coliect interest penaities and
prevails will be entitled to its costs and disbursements, inciuding attorney's fees that were incurred in bringing the
action.

The Contract Vendor agrees to take all steps necessary to comply with said statute. A consultant is a subcontractor
under the Contract. In the event the Contract Vendor fails to make timely payments to a subcontractor or supplier, the
State may, at its sole option and discretion, pay a subcontractor or supplier any amounts due from the Contract
Vendor and deduct said payment from any remaining amounts due the Contract Vendor. Before any such payment is
made ta a subcontractor or supplier, the State shall provide the Contract Vendor written notice that payment will be
made directly to a subcontractor or supplier for undisputed services. If there are no remaining outstanding payments to
the Contract Vendor, the State shall have no obligation to pay or to see to the payment of money to a subcontractor
except as may otherwise be required by law.

TAXPAYER IDENTIFICATION: The Contract Vendor shall be registered as a vendor to the State in the SWIFT
Procurement System. Registration must be done online at http:/www.mmb.state.mn,us/vendarresources.

STATE'S NON-INDEMNIFICATION. Nothing herein, whether express or implied, shall be deemed to create an
obligation on the part of the State to indemnify, defend, hold harmless or release the Contract Vendor, Contract
Vendor's subcontractors, or Contract Vendor’'s agents. This shall extend to all agreements related to the subject
matter of this RFP, and to all terms subsequently added, without regard to order of precedence.

CERTIFICATION OF NONDISCRIMINATION (In accordance with Minn, Stat. § 16C.053). The following term
applies to any contract for which the value, including all extensions, is $50,000 or more: Contractor certifies it does not
engage in and has no present plans to engage In discrimination against Israel, or against persons or entities doing
business in lerael, when making decisions related to the operation of the vendor's business. For purposes of this
section, "discrimination” includes but is not limited to engaging in refusals to deal, terminating business activities, or
other actions that are intended to limit commercial relations with Israel, or persons or entities doing business in Isragl,
when such actions are taken in a manner that in any way discriminates on the basis of nationality or national origin and
is not based on a valid business reason.

FUNDING OUT CLAUSE. Notwithstanding any other cancellation clauses, the State may immediately terminate this
Contract if it does not obtain funding from the Minnesota Legislature beyond June 30, or from ancther funding source,
or if funding cannot be continued at a level sufficient to allow for the payment of the goods or servicas in the Contract,
whether due to a Jack of direct funding or agency reallocation of funding, or if operations of any paying entity are being
discontinued. This clause applies to any Engagement Addendum issued for services off this Participating Addendum.
The State must provide the Contract Vendor with notice within a reasonable time after the decision is made to
terminate the Contract. Termination will be by written or fax notice to the Contract Vendor. The State is not obligated to
pay for any goods or service accepted or provided after notice and effective date of termination. However, the Contract
Vendor will be entitted to payment for goods or services accepted or satisfactorily performed up until the effective date
of the tarmination. The State will not be assessed any penalty if the Contract is terminated in accordance with this
section.
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Minnesota Exhibit B
Engagement Addendum

This work order contract is between the State of Minnesota, acting through its: ("State") and
{"Contractor"}. This work order contract is issued under the authority of Master Contract T-Number ,

CFMS Number , and is subject to all provisions of the master contract which is incorporatad by reference.
1 Term of Contract ‘
1.1 Effective date:__ or the date the State obtains all required signatures under Minn. Stat. §

16C.05, subd. 2, whichever is later. The Contractor must not begin work under this centract until this
contract is fully execnted and the Contractor has been notified by the State’s Aunthorized |
Representative to begin the work. '
12 Expiration date: : or until all obligations have been satisfactorily fulfilled, whichever

occurs first, :

2 Contractor’s Duties
The Contractor, who is not a state employee, will:

3 Consideration and Payment
3.1 Consideration. The State will pay for all services performed by the Contractor under this work order |

contract as follows:

(1) Cempensation. The Contractor will be

paid:
(2) Travel Expenses. The Contractor will be paid;
(3} Total Obligation, The Contractor will be paid:

3.2 Invoices. The State will promptly pay the Contractor after the Contractor presents an itemized invoice for the
services actually performed and the State's Authorized Representative accepts the invoiced services.
Invoices must be submitted timely and according to the following
schedule:

4 Project Managers
The State's Project Manager is:

The Contractor's Project Manager is:

# Certification of Nondiscrimination (In accordance with Minn, Stat. § 16C.053)

The following term applics to any contract for which the value, including all extensions, is $50,000 or more: Contractor
certifies it does not engage in and has no present plans to engage in discrimination against Israel, or against persons or
entities doing business in Israel, when making decisions related to the operation of the vendor's business. For purposes of
this section, "discrimination" includes but is not limited to engaging in refusals to deal, terminating business activities, or
other actions that are intended to limit commercial relations with Israel, or persons or entities doing business in Israel, when
such actions are taken in a manner that in any way discriminates on the basis of nationality or national origin and is not based
on a valid business reason.

# E-Verify Certification (In accordance with Mina. Stat. §16C.075)
For services valued in excess of $50,000, Contractor certifies that as of the date of services performed on behalf of the State,
Contractor and all its subcontractors will have implemented or be in the process of implementing the federal E-Verify
program for all newly hired employees in the United States who will perform work on behalf of the State. Contractor is
responsible for collecting all subcontractor certifications and may do so utilizing the E-Verify Subcontractor Certification
Form available at http://www.nimd.admin. state.mn. us/doc/EverifySubCertForm.doc. All subcontractor certifications must
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be kept on file with Contractor and made available to the State upon request.

# Subcontractor Reporting
If the total value of this contract may exceed $500,000, including all extension options, Contractor must track and report, on
a quarterly basis, the amount spent with diverse small businesses. When this applies, Contractor will be provided free access
to a portal for this purpose, and the requirement will continue as long as the contract is in effect.

1. STATE ENCUMBRANCE VERIFICATION 3. STATE AGENCY
Individual certifies that fimds have been encumbered as
required by Minn. Stat. §% 164.13 and 16C.05. ‘ By:
(with delegated anthority)
Signed:
Title:
Date:
Date:

CFMS Contract No. A-

4, COMMISSIONER OF ADMINISTRATION
As delegated to the Office of State Procurement
2, CONTRACTOR
By:

The Contractor certifics thal the appropriate persan(s)
have executed the contract on behalf of the Contractor as Date:
required by applicable articles, bylaws, resolutions, or ordinances.

By:

Title:

Date:
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STATE OF MINNESOTA — WORKFORCE CERTIFICATE INFORMATION
Required by state law for ALL bids or proposals that could exceed $100,000

Complete this form and return it with your bid or propesal. The State of Minnesota is under no obligation to
delay proceeding with a contract until 2 company becomes compHant with the Workforce Certification requirements in Minn.
Stat. §363A.36.

BOX A -COMPANIES that have employed more than 40 full-time employees WITHIN MINNESQTA on
any single working day during the previous 12 months, check one option below:
O Attached is our current Workforce Certificate issued by the Minnesota Department of Human Rights (MDHR).

O  Attached is confirmation that MDHR received our application for a Minnesota Workforce Certificate on
(date).’

BOX B - NON-MINNESOTA COMPANIES that have employed more than 40 full-time employees on a single working
day during the previous 12 months in the state where it has its primary place of business, check one option below:

O Attached is our current Workforce Certificate issued by MDHR.

g we certify we are in compliance with federal affirmative action requirements.

BOX C - EXEMPT COMPANIES that have not employed more than 40 full-time employees on a single
working day in any state during the previous 12 months, check option below if applicable:

[0 We attest we are exempt. If our company is awarded a contract, upon request, we will submit to MDHR within 5 business days
after the contract is fully signed, the names of our employees during the previcus 12 menths, the date of separation, if applicable,
and the state in which the persons were employed. Send to compliance. MDHRZstate.mn. us.

By signing this statement, Icertl that the i
y signing fy .

, ’I
Name of Company: _ Date I 18/2019

ation provided is accurate and that 1 am authorized to sign on behalf of the company.

Authorized Signature: : N, Telephone number: (636) 812-4000

Printed Name and Title: Larpyﬁ( ne, CFO Email: Sales@roseint.com

For assistance with this form, contact;

Minnesota Department of Human Rights, Compliance Services

Web: http:/fmn. govimdh/ TC Metro: 651-539-1095 Toll Free: 800-657-3704
Email:  compliance.ndhr@state. mn.ug TTY: 651-296-1283
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State of Minnesota - Equal Pay Certificate
If your response could be in excess of $500,000, please complete and submit this form
with your submission. It is your sole responsibility to provide the information
requested and when necessary to obtain an Equal Pay Certificate (Equal Pay
Certificate) from the Minnesota Department of Human Rights (MDHR) prior to
contract execution. You must supply this document with your submission.
Please contact MDHR with questions at: 651-539-1095 {(metro), 1-800-657-3704 (toll
free), 711 or 1-800-627-3529 (MN Relay) or email at compliance.MDHR@state.mn.us.

' Option A — If you have employed 40 or more full-time employees on any single working
day during the previous 12 months in Minnesota or the state where you have your
primary place of business, please check the applicable box below:

[0 Attached is our current MDHR Equal Pay Certificate.

7 Attached is MDHR's confirmation of our Equal Pay Certificate application.

Option B - If you have not employed 40 or more full-time employees on any single
working day during the previous 12 months in Minnesota or the state where you have
your primary place of business, please check the box helow. '

0 We are exempt. We agree that if we are selected we will submit to MDHR within
five (5) business days of final contract execution, the names of our employees
during the previous 12 months, date of separation if applicable, and the state in
which the persons were employed. Documentation should be sent to
compliance. MDHR@state.mn.us.

The State of Minnesota reserves the right to request additional information from you. If
you are unable to check any of the preceding boxes, please contact MDHR to
avoid a determination that a contract with your organization cannot be executed.

Your signature certifies that you are authorized to make the representations, the information
provided is accurate, the State of Minnesota can rely upon the information provided, and the
State of Minnesota may take action to suspend or revoke any agreement with you for any
false information provided. ‘

Authorized Signature: ~ __Date. _03/18/2019
Printed Name: _Larry Crane Title: CFO
Organization _ Rose International, Inc. MN/Fed Tax ID: _43-1634470

Issuing Entity MY Doept, %H“M\?‘\ﬁﬁs Project # or Lease Address:
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STATE OF MINNESOTA _
DEPARTMENT OF ADMINISTRATION
OFFICE OF STATE PROCUREMENT

TAXPAYER IDENTIFICATION

The identification number may be used in the enforcement of federal and State tax laws which could resuli in action
requiring the Contract Vendor to file tax returns and pay delinquent tax liabilities, if any (Minn. Stat. § 270C.65),

Firm Name: Rose International, inc.

Address: 16401 Swingley Ridge Road,
Suite 300
Chesterfield, MO 63017

Minnesota SWIFT Vendor Registration Number: VN0000800369_1
If you are not registered as a vendor to the State in the SWIFT Procurement
System, you must register online at
http:/fwww.mmb.state.mn.usfvendorresources.
{Note; If approved, you will receive your SWIFT vendor number two business
days after you register.)

Are you a sole proprietorship? Yes _X_ No

Are you an independent contractor? Yes x No
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