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ADDENDUM
Contract #0000000000000000000100502

This Addendum is entered into by and between Indiana Department of Administration (the
"State") and the entity designated as the "Contractor" below. In consideration of those mutual
undertakings and cowvenants, the parties agree as follows:

The purpose of this Addendum is to modify, delete, or amend certain terms and conditions set
forth in the attached Form Contract prepared by the Contractor (the "Form Contract”). This
Addendum and the Form Contract are incorporated into each other and, when read together,
shall constitute one integrated document (this "Contract"). Any inconsistency, conflict, or
ambiguity between this Addendum and the Form Contract shall be resolved by giving precedence
and effect to this Addendum.

Contractor Name: Civic Initiatives, LLC

Contractor Address: 7000 N Mopac Expressway, Suite 200, Austin, TX 78731

Title of Form Contract: NASPO ValuePoint Master Agreement for Procurement Assistance and
Support Senices (PASS), with its associated and embedded exhibits:

Exhibit A: Sub-agreement Scope of Work Template
Exhibit B: Senice Level Agreement
Exhibit C: Performance Evaluation

1. By mutual agreement of the parties, the following terms and conditions are deleted from the
Form Contract:

A. Any provision requiring the State of Indiana to provide insurance
B. Any provision requiring the State of Indiana to provide indemnity

C. Any provision providing that the Contract be construed in accordance with laws other
than those of the State of Indiana

Any provision providing that suit be brought in any state other than Indiana
Any provision providing for resolution of contract disputes

Any provision requiring the State of Indiana to pay any taxes

®© 1 m o

Any provision requiring the State of Indiana to pay penalties, liquidated damages,
interest or attorney's fees

H. Any provision modifying the applicable Indiana statute of limitations

Any provision relating to the time within which a claim must be made.

J.  Any provision requiring payment of consideration in advance unless authorized by an
exception listed in IC § 4-13-2-20

K. Any provision limiting disclosure of the Contract in violation of the Access to Public
Records Act, IC § 5-14-3. This is a Public Contract and will be posted on the
transparency portal as required by Executive Order 05-07 and IC § 5-14-3.5-2.

L. Any provision requiring payment in less than 35 days
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M. Any provision providing for automatic renewal

N.

Any provision giving the Form Contract precedence ower this Addendum

2. Form Contract/Duties of Contractor.

A.

B.

C.

The Contractor shall provide the Senices (the "Senices") or the Products
("Products") described in the Form Contract.

Time is of the essence in connection with the performance of the Senices or the
delivery of the Products.

The Indiana Department of Administration on behalf of All State Entities, herein
referred to as (“State”), is establishing a quantity purchase agreement (QPA) for
Procurement Assistance Support Senices. The Contractor shall provide these
senices and commaodities necessary to the State as set forth in NASPO Master
Agreement DPC-1428523190-SA-11-PASS, the Contractor's response, and
clarifications, attached hereto in specific exhibits and made part of this Contract
herein by reference. The following contract exhibits are hereby included in this
Contract and incorporated herein by reference as follows:

a. Exhibit A: Sub-agreement Scope of Work
b. Exhibit B: Senice Level Agreement
c. Exhibit C: Performance Evaluation

State agencies wishing to use this Contract must first complete a Sub-Agreement
Scope of Work, in collaboration with the Contractor, and submit it to the Indiana
Department of Administration for approval prior to the commencement of any work.
The sub-agreement shall be signed by the Contractor, the State Using Agency, and
the Indiana Department of Administration, in that order. The sub-agreement is not
considered executed until itis signed by all parties.

3. Term. This Contract begins on the date of contract execution (the "Effective Date") and ends
January 18, 2029 (collectively, the "Term").

4. Consideration. Purchases under this Contract will be made at the discretion of the eligible
purchasing entities. Contractor will be paid at the rates established in Attachment C Labor
Rates/Price Sheet, of the Master Agreement DPC-1428523190-SA-11-PASS, attached
hereto, and incorporated herein as the Form Contract, for providing Procurement Assistance
and Support Senices to eligible purchasing entities, as ordered, under this QPA. The
Contractor agrees that all prices are inclusive of any fees required to provide completion of
senices to all State locations, unless specifically approved in writing by the State and listed in
the Form Contract. The Contractor understands and agrees that this Contract does not
guarantee the Contractor a minimum quantity of orders or remuneration amount. Payment
shall be made to the Contractor by the Ordering/Using entity in accordance with Section 38 -
Payments and all other applicable provisions of this Contract.

5. Access to Records. The Contractor and its subcontractors, if any, shall maintain all books,
documents, papers, accounting records, and other evidence pertaining to all costs incurred
under this Contract. They shall make such materials available at their respective offices at all
reasonable times during this Contract, and for three (3) years from the date of final payment
under this Contract, for inspection by the State or its authorized designees. Copies shall be
furnished at no cost to the State if requested.

6. Assignment; Successors.
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10.

11.

A. The Contractor binds its successors and assignees to all the terms and conditions of
this Contract. The Contractor may assign its right to receive payments to such third
parties as the Contractor may desire without the prior written consent of the State,
provided that the Contractor gives written notice (including evidence of such
assignment) to the State thirty (30) days in advance of any payment so assigned.
The assignment shall cover all unpaid amounts under this Contract and shall not be
made to more than one party.

B. The Contractor shall not assign or subcontract the whole or any part of this Contract
without the State's prior written consent. Additionally, the Contractor shall provide
prompt written notice to the State of any change in the Contractor's legal name or
legal status so that the changes may be documented and payments to the successor
entity may be made.

Assignment of Antitrust Claims. As part of the consideration for the award of this Contract,
the Contractor assigns to the State all rights, title and interest in and to any claims the
Contractor now has, or may acquire, under state or federal antitrust laws relating to the
products or senices which are the subject of this Contract.

Audits. The Contractor acknowledges that it may be required to submit to an audit of funds
paid through this Contract. Any such audit shall be conducted in accordance with IC § 5-11-1,
et seq., and audit guidelines specified by the State.

The State considers the Contractor to be a "Contractor® under 2 C.F.R. 200.331 for purposes
of this Contract. However, ifit is determined that the Contractor is a "subrecipient” and if
required by applicable provisions of 2 C.F.R. 200 (Uniform Administrative Requirements,
Cost Principles, and Audit Requirements), Contractor shall arrange for a financial and
compliance audit, which complies with 2 C.F.R. 200.500 et seq.

Authority to Bind Contractor. The signatory for the Contractor represents that he/she has
been duly authorized to execute this Contract on behalf of the Contractor and has obtained
all necessary or applicable approvals to make this Contract fully binding upon the Contractor
when his/her signature is affixed, and accepted by the State.

Changes in Work. The Contractor shall not commence any additional work or change the
scope of the work until authorized in writing by the State. The Contractor shall make no claim
for additional compensation in the absence of a prior written approval and amendment
executed by all signatories hereto. This Contract may only be amended, supplemented or
modified by a written document executed in the same manner as this Contract.

Compliance with Laws.

A. The Contractor shall comply with all applicable federal, state, and local laws, rules,
regulations, and ordinances, and all provisions required thereby to be included herein are
hereby incorporated by reference. The enactment or modification of any applicable state
or federal statute or the promulgation of rules or regulations thereunder after execution of
this Contract shall be reviewed by the State and the Contractor to determine whether the
provisions of this Contract require formal modification.

B. The Contractor and its agents shall abide by all ethical requirements that apply to
persons who have a business relationship with the State as set forth in IC § 4-2-6, et seq.,
IC § 4-2-7, et seq. and the regulations promulgated thereunder. If the Contractor has
knowledge, or would have acquired knowledge with reasonable inquiry, that a state
officer, employee, or special state appointee, as those terms are defined in IC § 4-2-6-1,
has a financial interest in the Contract, the Contractor shall ensure compliance with the
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disclosure requirements in IC 8 4-2-6-10.5 prior to the execution of this Contract. If the
Contractor is not familiar with these ethical requirements, the Contractor should refer any
questions to the Indiana State Ethics Commission, or vsit the Inspector General's
website at http://www.in.gov/ig/. If the Contractor or its agents violate any applicable
ethical standards, the State may, in its sole discretion, terminate this Contract
immediately upon notice to the Contractor. In addition, the Contractor may be subject to
penalties under IC 88 4-2-6, 4-2-7, 35-44.1-1-4, and under any other applicable laws.

C. The Contractor certifies by entering into this Contract that neither it nor its principal(s) is
presently in arrears in payment of taxes, permit fees or other statutory, regulatory or
judicially required payments to the State of Indiana. The Contractor agrees that any
payments currently due to the State may be withheld from payments due to the
Contractor. Additionally, further work or payments may be withheld, delayed, or denied
and/or this Contract suspended until the Contractor is current in its payments and has
submitted proof of such payment to the State.

D. The Contractor warrants that it has no current, pending or outstanding criminal, civl, or
enforcement actions initiated by the State, and agrees that it will immediately notify the
State of any such actions. During the term of such actions, the Contractor agrees that
the State may delay, withhold, or deny work under any supplement, amendment, change
order or other contractual device issued pursuant to this Contract.

E. Pursuant to IC § 5-22-3-1, the State and the Contractor shall act in good faith in
connection with the performance or administration of or any negotiations undertaken in
accordance with or with respect to this Contract.

F. The Contractor warrants that the Contractor and its subcontractors, if any, shall obtain
and maintain all required permits, licenses, registrations, and approvals, and shall comply
with all health, safety, and environmental statutes, rules, or regulations in the
performance of work activities for the State. Failure to do so may be deemed a material
breach of this Contract and grounds for immediate termination and denial of further work
with the State.

G. The Contractor affirms that, if it is an entity described in IC Title 23, it is properly
registered and owes no outstanding reports to the Indiana Secretary of State.

H. Asrequired by IC § 5-22-3-7:
(1) The Contractor and any principals of the Contractor certify that:

A. the Contractor, except for de minimis and nonsystematic violations, has
not violated the terms of:

i. IC § 24-4.7 [Telephone Solicitation Of Consumers];
ii. IC § 24-5-12 [Telephone Solicitations]; or
iii. IC § 24-5-14 [Regulation of Automatic Dialing Machines];

in the previous three hundred sixty-five (365) days, even if IC § 24-4.7 is
preempted by federal law; and

B. the Contractor will not violate the terms of IC § 24-4.7 for the duration of
the Contract, even if IC § 24-4.7 is preempted by federal law.

(2) The Contractor and any principals of the Contractor certify that an affiliate or
principal of the Contractor and any agent acting on behalf of the Contractor or on
behalf of an affiliate or principal of the Contractor, except for de minimis and
nonsystematic violations,

A. has not violated the terms of IC § 24-4.7 in the previous three hundred
sixty-five (365) days, ewven if IC § 24-4.7 is preempted by federal law; and

Page 4 of 86


http://www.in.gov/ig/

Docusign Envelope ID: 1671D29C-C8F0-4CDF-84CC-5616F194F6B8

B. will not violate the terms of IC § 24-4.7 for the duration of the Contract,
ewven if IC § 24-4.7 is preempted by federal law.

I. i. The Company warrants that the Company, and (if applicable) any of its holding
companies, affiliates, or subsidiaries, is not:

(1) listed in Section 889 of the 2019 National Defense Authorization Act;
(2) listed in Section 1260H of the 2021 National Defense Authorization Act;

(3) owned by the government of a country, or controlled by any governing or
regulatory body located in a country, on the United States Department of
Commerce's foreign adwersaries list under 15 C.F.R. 791.4; or

(4) included on or controlled by an entity on the Specially Designated Nationals list
maintained by the United States Department of the Treasury's Office of Foreign
Asset Control.

ii. In accordance with Executive Order 25-64, if the State determines that the Contractor
has been added to any list or designation set forth in clauses (1) through (4) in
subparagraph l.i abowve, after entering this Contract, the State shall investigate the
reasons the Contractor was added to any such list or designation. Depending upon the
outcome of such investigation, the State may be required to terminate this Contract
and/or dispose of any of the goods or cease the use of any of the goods or senices
procured under this Contract. In addition, the State shall not be required to pay for any
goods or senices tendered or provided under this Contract to the Contractor on or after
the date the Contractor is added to any such list or designation.

12. Condition of Payment. All senices provided by the Contractor under this Contract must be
performed to the State's reasonable satisfaction, as determined at the discretion of the
undersigned State representative and in accordance with all applicable federal, state, local
laws, ordinances, rules and regulations. The State shall not be required to pay for work
found to be unsatisfactory, inconsistent with this Contract or performed in violation of any
federal, state or local statute, ordinance, rule or regulation.

13. Confidentiality of State Information. The Contractor understands and agrees that data,
materials, and information disclosed to the Contractor may contain confidential and protected
information. The Contractor covenants that data, material, and information gathered, based
upon or disclosed to the Contractor for the purpose of this Contract will not be disclosed to or
discussed with third parties without the prior written consent of the State.

The parties acknowledge that the senices to be performed by Contractor for the State under
this Contract may require or allow access to data, materials, and information containing
Social Security numbers maintained by the State in its computer system or other records. In
addition to the covenant made abowe in this section and pursuant to 10 IAC 5-3-1(4), the
Contractor and the State agree to comply with the provisions of IC § 4-1-10 and IC § 4-1-11.
If any Social Security number(s) is/are disclosed by Contractor, Contractor agrees to pay the
cost of the notice of disclosure of a breach of the security of the system in addition to any
other claims and expenses for which it is liable under the terms of this contract.

14. Continuity of Services.

A. The Contractor recognizes that the senice(s) to be performed under this Contract are
\ital to the State and must be continued without interruption and that, upon Contract
expiration, a successor, either the State or another contractor, may continue them.
The Contractor agrees to:

1. Furnish phase-in training; and
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2. Exercise its best efforts and cooperation to effect an orderly and efficient
transition to a successor.

B. The Contractor shall, upon the State's written notice:

1. Furnish phase-in, phase-out senices for up to sixty (60) days after this
Contract expires; and

2. Negotiate in good faith a plan with a successor to determine the nature and
extent of phase-in, phase-out senices required. The plan shall specify a
training program and a date for transferring responsibilities for each division
of work described in the plan, and shall be subject to the State's approval.
The Contractor shall provide sufficient experienced personnel during the
phase-in, phase-out period to ensure that the senices called for by this
Contract are maintained at the required lewvel of proficiency.

C. The Contractor shall allow as many personnel as practicable to remain on the job to
help the successor maintain the continuity and consistency of the senices required
by this Contract. The Contractor also shall disclose necessary personnel records
and allow the successor to conduct on-site inteniews with these employees. If
selected employees are agreeable tothe change, the Contractor shall release them
at a mutually agreeable date and negotiate transfer of their earned fringe benefits to
the successor.

D. The Contractor shall be reimbursed for all reasonable phase-in, phase-out costs (i.e.,
costs incurred within the agreed period after contract expiration that result from
phase-in, phase-out operations).

15. Debarmentand Suspension.

A. The Contractor certifies by entering into this Contract that neither it nor its principals
nor any of its subcontractors are presently debarred, suspended, proposed for
debarment, declared ineligible or woluntarily excluded from entering into this Contract
by any federal agency or by any department, agency or political subdivision of the
State of Indiana. The term "principal" for purposes of this Contract means an officer,
director, owner, partner, key employee or other person with primary management or
supenisory responsibilities, or a person who has a critical influence on or substantive
control over the operations of the Contractor.

B. The Contractor certifies that it has verified the state and federal suspension and
debarment status for all subcontractors receiving funds under this Contract and shall
be solely responsible for any recoupment, penalties or costs that might arise from
use of a suspended or debarred subcontractor. The Contractor shall immediately
notify the State if any subcontractor becomes debarred or suspended, and shall, at
the State's request, take all steps required by the State to terminate its contractual
relationship with the subcontractor for work to be performed under this Contract.

16. Default by State. If the State, sixty (60) days after receipt of written notice, fails to correct or
cure any material breach of this Contract, the Contractor may cancel and terminate this
Contract and institute measures to collect monies due up to and including the date of
termination.

17. Disputes.

A. In the event that any dispute arises with respect to this Contract, the Contractor and
the State agree to act immediately to resolve such disputes. Time is of the essence
in the resolution of disputes.
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B.

If a valid dispute exists as to the Contractor's liability or guilt in any action initiated by
the State or its agencies, and the State decides to delay, withhold, or deny work to
the Contractor, the Contractor may request that it be allowed to continue, or receive
work, without delay. In any event, the Contractor agrees that, notwithstanding the
existence of a dispute, it will continue without delay to carry out all of its
responsibilities under this Contract that are not affected by the dispute. Should the
Contractor fail to continue to perform its responsibilities regarding all non-disputed
work, without delay, any additional costs incurred by the State or the Contractor as a
result of such failure to proceed shall be borne by the Contractor, and the Contractor
shall make no claim against the State for such costs. Any payments that the State
may delay, withhold, deny, or apply under this subparagraph shall not be subject to
penalty or interest, except as permitted by IC § 5-17-5.

If the parties are unable to resolve a contract dispute between them after good faith
attempts to do so, a dissatisfied party shall submit the dispute to the Commissioner of
the Indiana Department of Administration (the "IDOA") for resolution, except as
otherwise provided in the Funding Cancellation and Termination for Convenience
paragraphs. The dissatisfied party shall give written notice to the Commissioner of
the IDOA (the "Commissioner") and the other party. The notice shall include (1) a
description of the disputed issues, (2) the efforts made to resolve the dispute, and (3)
a proposed resolution. The Commissioner shall promptly issue a notice setting out
documents and materials to be submitted to the Commissioner in order to resolve the
dispute. The notice may also afford the parties the opportunity to make presentations
and enter into further negotiations. Within thirty (30) business days of the conclusion
of the final presentations, the Commissioner shall issue a written decision and furnish
it to both parties. The Commissioner's decision shall be the final and conclusive
administrative decision unless either party serves on the Commissioner and the other
party, within ten (10) business days after receipt of the Commissioner's decision, a
written request for reconsideration and modification of the written decision. If the
Commissioner does not modify the written decision within thirty (30) business days,
either party may take such other action helpful toresolving the dispute, including
submitting the dispute to an Indiana court of competent jurisdiction. If the parties
accept the Commissioner's decision, it may be memorialized as a written amendment
to this Contract if appropriate.

The State may withhold payments on disputed items pending resolution of the
dispute. The unintentional nonpayment by the State to the Contractor of one or more
invices not in dispute in accordance with the terms of this Contract will not be cause
for the Contractor to terminate this Contract, and the Contractor may bring suit to
collect these amounts without following the disputes procedure contained herein.

With the written approval of the Commissioner, the parties may agree to forego the
process described in subparagraph C, relating to submission of the dispute to the
Commissioner.

This paragraph shall not be construed to abrogate provisions of IC § 4-6-2-11 in
situations where dispute resolution efforts lead to a compromise of claims in favor of
the State as described in that statute. In particular, releases or settlement
agreements inwling releases of legal claims or potential legal claims of the State
should be processed consistent with IC 8§ 4-6-2-11, which requires approval of the
Gowernor and Attorney General.

18. Drug-Free Workplace Certification. As required by Executive Order No. 90-5 dated April
12, 1990, issued by the Gowvernor of Indiana, the Contractor hereby cowvenants and agrees to
make a good faith effort to provide and maintain a drug-free workplace. The Contractor will
give written notice to the State within ten (10) days after receiving actual notice that the
Contractor, or an employee of the Contractor in the State of Indiana, has been convicted of a
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criminal drug violation occurring in the workplace. False certification or violation of this
certification may result in sanctions including, but not limited to, suspension of contract
payments, termination of this Contract and/or debarment of contracting opportunities with the
State for up to three (3) years.

In addition to the provisions of the above paragraph, if the total amount set forth in this
Contract is in excess of $25,000.00, the Contractor certifies and agrees that it will provide a
drug-free workplace by:

A.

Publishing and providing to all of its employees a statement notifying them that the
unlawful manufacture, distribution, dispensing, possession or use of a controlled
substance is prohibited in the Contractor's workplace, and specifying the actions that
will be taken against employees for violations of such prohibition;

Establishing a drug-free awareness program to inform its employees of. (1) the
dangers of drug abuse in the workplace; (2) the Contractor's policy of maintaining a
drug-free workplace; (3) any available drug counseling, rehabilitation and employee
assistance programs; and (4) the penalties that may be imposed upon an employee
for drug abuse violations occurring in the workplace;

Notifying all employees in the statement required by subparagraph (A) abowe that as
a condition of continued employment, the employee will (1) abide by the terms of the
statement; and (2) notify the Contractor of any criminal drug statute conviction for a
violation occurring in the workplace no later than five (5) days after such conviction;

Notifying the State in writing within ten (10) days after receiving notice from an
employee under subdivision (C)(2) abowe, or otherwise receiving actual notice of
such conviction;

Within thirty (30) days after receiving notice under subdivision (C)(2) above of a
convction, imposing the following sanctions or remedial measures on any employee
who is convicted of drug abuse violations occurring in the workplace: (1) taking
appropriate personnel action against the employee, up to and including termination;
or (2) requiring such employee to satisfactorily participate in a drug abuse assistance
or rehabilitation program approved for such purposes by a federal, state or local
health, law enforcement, or other appropriate agency; and

Making a good faith effort to maintain a drug-free workplace through the
implementation of subparagraphs (A) through (E) abowe.

19. Employment Eligibility Verification. As a condition precedent to entering this contract, and
as required by IC § 22-5-1.7 and Executive Order 25-29, the Contractor swears or affirms
under the penalties of perjury that the Contractor has not knowingly employed, and will not
knowingly employ, an unauthorized alien. The Contractor further affirms that:

A.

The Contractor has enrolled in, and \erified the work eligibility status of all his/her/its
employees through, the E-Verify program as defined in IC § 22-5-1.7-3. The
Contractor is not required to participate should the E-Verify program cease to exist.
Additionally, the Contractor is not required to participate if the Contractor is self-
employed and does not employ any employees.

The Contractor has not knowingly employed or contracted with, and shall not
knowingly employ or contract with, an unauthorized alien. The Contractor has not
retained, and shall not retain, an employee, and has not contracted and shall not
contract with a person, that the Contractor subsequently learned or learns is an
unauthorized alien.

The Contractor has required and shall require his/her/its subcontractors, who perform
work under this Contract, to certify to the Contractor that the subcontractor does not
knowingly employ or contract with an unauthorized alien and that the subcontractor
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20.

21.

22.

has enrolled and is participating in the E-Verify program. The Contractor agrees to
maintain this certification throughout the duration of the term of a contract with a
subcontractor and to provide any and all such certifications to the State promptly
upon request.

The State may terminate this agreement for default if the Contractor fails to cure a breach
of this provision no later than thirty (30) days after being notified by the State.

Employment Option. If the State determines that it would be in the State's best interest to
hire an employee of the Contractor, the Contractor will release the selected employee from
any non-competition agreements that may be in effect. This release will be at no cost to the
State or the employee.

Force Majeure. Inthe ewvent that either party is unable to perform any of its obligations under
this Contract or to enjoy any of its benefits because of natural disaster or decrees of
governmental bodies not the fault of the affected party (hereinafter referred to as a "Force
Majeure Event"), the party who has been so affected shall immediately or as soon as is
reasonably possible under the circumstances give notice to the other party and shall do
everything possible to resume performance. Upon receipt of such notice, all obligations
under this Contract shall be immediately suspended. If the period of nonperformance
exceeds thirty (30) days from the receipt of notice of the Force Majeure Event, the party
whose ability to perform has not been so affected may, by giving written notice, terminate this
Contract.

Funding Cancellation.

A. Asrequired by Financial Management Circular 3.3 and IC § 5-22-17-5, when the
Director of the State Budget Agency makes a written determination that funds are not
appropriated or otherwise available to support continuation of performance of this
Contract, this Contract shall be canceled. A determination by the Director of the
State Budget Agency that funds are not appropriated or otherwise available to
support continuation of performance shall be final and conclusive. The date of such
written determination shall be the effective date of cancellation.

B. If the funds specified in this Contract for paying the Contractor come solely from
sources other than State funds and the State Budget Agency or Commissioner of the
Indiana Department of Administration makes a written determination that there are no
longer any available funds from such sources to support continuation of performance
of this Contract, this Contract shall be canceled. A determination by the State Budget
Agency or such officer of the State that such funds are not otherwise available to
support continuation of performance shall be final and conclusive. The date of such
written determination shall be the effective date of cancellation.

C. The Contractor shall be compensated for completed Products properly delivered, if
any, and Senices properly rendered prior to the effective date of cancellation. The
State will not be liable for Products delivered or Senices performed after the effective
date of cancellation. The Contractor and the State shall agree on the amount of
payment for such Products delivered and accepted. The State may withhold from
these amounts any sum the State determines to be necessary to protect the State
against loss because of outstanding liens or claims of former lien holders. Failure to
agree on any item in this subparagraph constitutes a dispute under the Disputes
paragraph. With the exception of any item in this subparagraph on which the
Contractor and the State fail to agree, no other item in this paragraph shall constitute
a dispute under the Disputes paragraph.
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23.

24,

25.

26.

27.

Governing Law. This Contract shall be governed, construed, and enforced in accordance
with the laws of the State of Indiana, without regard to its conflict of laws rules. Suit, if any,
must be brought in the State of Indiana.

HIPAA Compliance. If this Contract inwolves senices, activities or products subject to the
Health Insurance Portability and Accountability Act of 1996 (HIPAA), the Contractor
covenants that it will appropriately safeguard Protected Health Information (defined in 45
CFR 160.103), and agrees that it is subject to, and shall comply with, the provisions of 45
CFR 164 Subpart E regarding use and disclosure of Protected Health Information.

Indemnification. The Contractor agrees to indemnify, defend, and hold harmless the State,
its agents, officials, and employees from all third party claims and suits including court costs,
attorney's fees, and other expenses caused by any act or omission of the Contractor and/or
its subcontractors, if any, in the performance of this Contract. The State will not provide
indemnification to the Contractor.

Independent Contractor; Workers' Compensation Insurance. The Contractor is
performing as an independent entity under this Contract. No part of this Contract shall be
construed to represent the creation of an employment, agency, partnership or joint venture
agreement between the parties. Neither party will assume liability for any injury (including
death) to any persons, or damage to any property, arising out of the acts or omissions of the
agents, employees or subcontractors of the other party. The Contractor shall provide all
necessary unemployment and workers' compensation insurance for the Contractor's
employees, and Contractor shall provide the State with a Certificate of Insurance evidencing
such cowerage prior to starting work under this Contract.

Indiana Veteran Owned Small Business Enterprise Compliance. Award of this Contract
was based, in part, on the Indiana Veteran Owned Small Business Enterprise ("IVOSB")
participation plan, as detailed in the IVOSB Subcontractor Commitment Form, commonly
referred to as "Attachment A-1" in the procurement documentation and incorporated by
reference herein. Therefore, any changes to this information during the Contract term must
be approved by IDOA's Division of Supplier Diversity and may require an amendment. It is
the State's expectation that the Contractor will meet the subcontractor commitments during
the Contract term. The following certified IVOSB subcontractor(s) will be participating in this
Contract:

IVOSB PHONE COMPANY SCOPE OF UTILIZATION
NAME and PRODUCTS and/or DATES
SERVICES

Contact's email

PERCENT

None

A copy of each subcontractor agreement must be submitted to the Division of Supplier
Diversity within thirty (30) days of the effective date of this Contract. The subcontractor
agreements may be uploaded into Pay Audit (Indiana's subcontractor payment auditing
system), emailed to IndianaVeteransPreference@idoa.IN.gov, or mailed to IDOA, 402 W.
Washington Street, Room W-462, Indianapolis, IN 46204. Failure to provide a copy of any
subcontractor agreement may be deemed a violation of the rules governing IVOSB
procurement and may result in sanctions allowable under 25 IAC 9-5-2. Requests for
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28.

29.

changes must be submitted to IndianaVeteransPreference@idoa.lN.gov for review and
approval before changing the participation plan submitted in connection with this Contract.

The Contractor shall report payments made to certified IVOSB subcontractors under this
Contract on a monthly basis using Pay Audit. The Contractor shall notify subcontractors that
they must confirm payments received from Contractor in Pay Audit. The Pay Audit system
can be accessed on the IDOA webpage at: www.in.govidoa/mwbe/payaudit.htm. The
Contractor may also be required to report IVOSB certified subcontractor payments directly to
the Division of Supplier Diversity, as reasonably requested and in the format required by the
Division of Supplier Diversity.

The Contractor's failure to comply with the provisions in this clause may be considered a
material breach of the Contract.

Information Technology Enterprise Architecture Requirements. If this Contract involves
information technology-related products or senices, the Contractor agrees that all such
products or senices are compatible with any of the technology standards found at
https://www.in.gov/iot/policies-procedures-and-standards/ that are applicable, including the
assistive technology standard. The State may terminate this Contract for default if the terms
of this paragraph are breached.

Insurance.

A. The Contractor and its subcontractors (if any) shall secure and keep in force during
the term of this Contract the following insurance cowverages (if applicable) cowvering
the Contractor for any and all claims of any nature which may in any manner arise
out of or result from Contractor's performance under this Contract:

1. Commercial general liability, including contractual coverage, and products or
completed operations coverage (if applicable), with minimum liability limits
not less than $700,000 per person and $2,000,000 per occurrence unless
additional coverage is required by the State. The State is to be named as an
additional insured on a primary, non-contributory basis for any liability arising
directly or indirectly under or in connection with this Contract.

2. Automobile liability for owned, non-owned and hired autos with minimum
liability limits not less than $700,000 per person and $2,000,000 per
occurrence. The State is to be named as an additional insured on a primary,
non-contributory basis.

3. Errors and Omissions liability with minimum liability limits of $1,000,000 per
claim and in the aggregate. Cowerage for the benefit of the State shall
continue for a period of two (2) years after the date of senice provided under
this Contract.

4. Fiduciary liability if the Contractor is responsible for the management and
owersight of various employee benefit plans and programs such as pensions,
profit-sharing and savings, among others with limits no less than $700,000
per cause of action and $2,000,000 in the aggregate.

5. Valuable Papers cowerage, if applicable, with an Inland Marine Policy
Insurance with limits sufficient to pay for the re-creation and reconstruction of
such records.

6. Surety or Fidelity Bond(s) if required by statute or by the agency.

Cyber Liability addressing risks associated with electronic transmissions, the
internet, networks and informational assets, and having limits of no less than
$2,000,000 per occurrence and $2,000,000 in the aggregate.
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30.

31

The Contractor shall provide proof of such insurance coverage by tendering to the
undersigned State representative a certificate of insurance prior to the
commencement of this Contract and proof of workers' compensation coverage
meeting all statutory requirements of IC §22-3-2. In addition, proof of an "all states
endorsement” cowering claims occurring outside the State is required if any of the
senices provided under this Contract inwolve work outside of Indiana.

B. The Contractor's insurance coverage must meet the following additional
requirements:

1. The insurer must have a certificate of authority or other appropriate
authorization to operate in the state in which the policy was issued.

2. Any deductible or self-insured retention amount or other similar obligation
under the insurance policies shall be the sole obligation of the Contractor.

3. The State will be defended, indemnified and held harmless to the full extent
of any coverage actually secured by the Contractor in excess of the minimum
requirements set forth above. The duty to indemnify the State under this
Contract shall not be limited by the insurance required in this Contract.

4. The insurance required in this Contract, through a policy or endorsement(s),
shall include a provision that the policy and endorsements may not be
canceled or modified without thirty (30) days' prior written notice to the
undersigned State agency.

5. The Contractor waives and agrees to require their insurer to waive their
rights of subrogation against the State of Indiana.

C. Failure to provide insurance as required in this Contract may be deemed a material
breach of contract entitling the State to immediately terminate this Contract. The
Contractor shall furnish a certificate of insurance and all endorsements to the State
before the commencement of this Contract.

Key Person(s).

A. If both parties havwe designated that certain individual(s) are essential to the senices
offered, the parties agree that should such individual(s) leave their employment
during the term of this Contract for whatever reason, the State shall have the right to
terminate this Contract upon thirty (30) days' prior written notice.

B. In the event that the Contractor is an individual, that individual shall be considered a
key person and, as such, essential to this Contract. Substitution of another for the
Contractor shall not be permitted without express written consent of the State.

Nothing in sections A and B, above shall be construed to prevent the Contractor from using
the senices of others to perform tasks ancillary to those tasks which directly require the
expertise of the key person. Examples of such ancillary tasks include secretarial, clerical,
and common labor duties. The Contractor shall, at all times, remain responsible for the
performance of all necessary tasks, whether performed by a key person or others.

Key person(s) to this Contract is/are None.

Licensing Standards. The Contractor, its employees and subcontractors shall comply with
all applicable licensing standards, certification standards, accrediting standards and any other
laws, rules, or regulations governing senices to be provided by the Contractor pursuant to
this Contract. The State will not pay the Contractor for any senices performed when the
Contractor, its employees or subcontractors are not in compliance with such applicable
standards, laws, rules, or regulations. If any license, certification or accreditation expires or is
rewoked, or any disciplinary action is taken against an applicable license, certification, or
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32.

33.

accreditation, the Contractor shall notify the State immediately and the State, at its option,
may immediately terminate this Contract.

Merger & Modification. This Contract constitutes the entire agreement between the parties.
No understandings, agreements, or representations, oral or written, not specified within this
Contract will be valid provisions of this Contract. This Contract may not be modified,
supplemented, or amended, except by written agreement signed by all necessary parties.

Minority and Women's Business Enterprises Compliance.

Award of this Contract was based, in part, on the Minority and/or Women's Business
Enterprise ("MBE" and/or "WBE") participation plan as detailed in the Minority and Women's
Business Enterprises Subcontractor Commitment Form, commonly referred to as
"Attachment A" in the procurement documentation and incorporated by reference herein.
Therefore, any changes to this information during the Contract term must be approved by
Division of Supplier Diversity and may require an amendment. It is the State's expectation
that the Contractor will meet the subcontractor commitments during the Contract term.

The following Division of Supplier Diversity certified MBE and/or WBE subcontractors will be
participating in this Contract:

MBE PHONE COMPANY SCOPE OF UTILIZATION
WBE NAME and PRODUCTS DATES

Contact's email and/or SERVICES

PERCENT

None

34.

A copy of each subcontractor agreement must be submitted to the Division of Supplier
Diversity within thirty (30) days of the effective date of this Contract. The subcontractor
agreements may be uploaded into Pay Audit (Indiana's subcontractor payment auditing
system), emailed to MWBECompliance@idoa.IN.gov, or mailed to Division of Supplier
Diversity, 402 W. Washington Street, Room W-462, Indianapolis IN 46204. Failure to provide
a copy of any subcontractor agreement may be deemed a violation of the rules governing
MBE/WBE procurement and may result in sanctions allowable under 25 IAC 5-7-8. Requests
for changes must be submitted to MWBE Compliance@idoa.IN.gov for review and approval
before changing the participation plan submitted in connection with this Contract.

The Contractor shall report payments made to Division of Supplier Diversity certified
subcontractors under this Contract on a monthly basis using Pay Audit. The Contractor shall
notify subcontractors that they must confirm payments received from Contractor in Pay Audit.
The Pay Audit system can be accessed on the IDOA webpage at:
www.in.gov/idoa/mwbe/payaudit.htm. The Contractor may also be required to report Division
of Supplier Diversity certified subcontractor payments directly to the Division, as reasonably
requested and in the format required by the Division of Supplier Diversity.

The Contractor's failure to comply with the provisions in this clause may be considered a
material breach of this Contract.

Nondiscrimination.
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Pursuant to the Indiana Civil Rights Law, specifically IC § 22-9-1-10, and in keeping with the
purposes of the federal Civil Rights Act of 1964, the Age Discrimination in Employment Act,
and the Americans with Disabilities Act:

A. The Contractor covenants that it shall not discriminate against any employee or
applicant for employment relating to this Contract with respect to the hire, tenure,
terms, conditions or privileges of employment or any matter directly or indirectly
related to employment, because of the employee's or applicant's race, color, national
origin, religion, sex, age, disability, ancestry, status as a veteran, or any other
characteristic protected by federal, state, or local law (“Protected Characteristics").
The Contractor certifies compliance with applicable federal laws, regulations, and
executive orders prohibiting discrimination based on the Protected Characteristics in
the provision of senices. Breach of this subparagraph may be regarded as a material
breach of this Contract, including for purposes of Indiana Code § 5-11-5.5-2, but
nothing in this paragraph shall be construed to imply or establish an employment
relationship between the State and any applicant or employee of the Contractor or
any subcontractor.

B. Contractor covenants that it does not and shall not operate any programs or engage
in any practices promoting Diversity, Equity, and Inclusion (DEI), or other similar
goals, that violate Indiana or Federal Civil Rights Laws by treating a person differently
on the basis of race or sex, such as by considering race or sex when making
recruitment, hiring, disciplinary, promotion, or employment decisions; requiring
employees to participate in training or educational programs that employ racial or sex
stereotypes; or attempting to achieve racial or sex balancing in the Contractor's
workforce. The Parties agree that a breach of this subparagraph is a material breach
of this Contract, including for purposes of Indiana Code § 5-11-5.5-2, but nothing in
this paragraph shall be construed to imply or establish an employment relationship
between the State and any applicant or employee of the Contractor or any
subcontractor.

35. Notice to Parties.

A. Whenewer any notice, statement, request, consent or other communication is required
under this Contract (each, a "Notice"), it shall be effective only if it is in writing and: (a)
personally delivered; or (b) sent by: (I) email; (Il) first class U.S. mail senvice; or (lll) a
nationally recognized overnight delivery senice, with delivery confirmed and costs of
delivery being prepaid; to the following addresses, or to such other address or addresses
as shall be furnished in writing by any party to the other party.

ii. Notices to the State shall be sent to:

IDOA Vendor Management

Indiana Department of Administration
402 W. Washington St. Room W468
Indianapolis, IN 46204

E-mail: vendormanagement@idoa.in.gov

iii. Notices to the Contractor shall be sent to:
Dustin Lanier

Civic Initiatives, LLC

7000 N Mopac Expressway, Suite 200
Austin, TX 78731

E-mail: dlanier@civicinitiatives.com
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iv. Unless the sending party has actual knowledge that a Notice was not received by the
intended recipient, a Notice shall be deemed to have been given as of the date (a) when
personally delivered; (b) when sent in the case of an email properly addressed; (c) three
(3) days after the date deposited with the United States mail properly addressed; or (d)
the next day when delivered during business hours to an overnight delivery senice,
properly addressed and prior to such delivery senice's cut off time for next day delivery.
The parties acknowledge that Notices delivered by facsimile shall not be effective.

B. Asrequired by IC 8§4-13-2-14.8, payments to the Contractor shall be made via electronic
funds transfer in accordance with instructions filed by the Contractor with the Indiana
State Comptroller.

36. Order of Precedence; Incorporation by Reference. Any inconsistency or ambiguity in this
Contract shall be resolved by giving precedence in the following order: (1) this Addendum, (2)
the State's cloud terms, if applicable, (3) the Form Contract, (4) other attachments prepared
by the State, and (5) attachments prepared by the Contractor. All attachments, and all
documents referred to in this paragraph, are hereby incorporated fully by reference.

37. Ownership of Documents and Materials.

A. All documents, records, programs, applications, data, algorithms, film, tape, articles,
memoranda, and other materials (the "Materials") not deweloped or licensed by the
Contractor prior to execution of this Contract, but specifically developed under this
Contract shall be considered "work for hire" and the Contractor hereby transfers and
assigns any ownership claims to the State so that all Materials will be the property of
the State. If ownership interest in the Materials cannot be assigned to the State, the
Contractor grants the State a non-exclusive, non-cancelable, perpetual, worldwide
royalty-free license to use the Materials and to use, modify, copy and create
derivative works of the Materials.

B. Use of the Materials, other than related to contract performance by the Contractor,
without the prior written consent of the State, is prohibited. During the performance
of this Contract, the Contractor shall be responsible for any loss of or damage to the
Materials deweloped for or supplied by the State and used to dewelop or assist in the
senices provided while the Materials are in the possession of the Contractor. Any
loss or damage thereto shall be restored at the Contractor's expense. The
Contractor shall provide the State full, immediate, and unrestricted access to the
Materials and to Contractor's work product during the term of this Contract.

38. Payments.

A. All payments shall be made thirty five (35) days in arrears in conformance with State
fiscal policies and procedures and, as required by IC § 4-13-2-14.8, the direct deposit
by electronic funds transfer to the financial institution designated by the Contractor in
writing unless a specific waiver has been obtained from the Indiana State
Comptroller. No payments will be made in advance of receipt of the goods or
senices that are the subject of this Contract except as permitted by IC § 4-13-2-20.

B. If the Contractor is being paid in advance for the maintenance of equipment, software
or a senice as a subscription, then pursuant to IC § 4-13-2-20(b)(14), the Contractor
agrees that if it fails to fully provide or perform under this Contract, upon receipt of
written notice from the State, it shall promptly refund the consideration paid, pro-rated
through the date of non-performance.
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39.

40.

41.

42.

43.

44,

45,

46.

Penalties/Interest/Attorney's Fees. The State does not agree to pay any penalties,
liquidated damages, interest or attorney's fees, except as permitted by Indiana law, in part, IC
§ 5-17-5, IC § 34-54-8, IC § 34-13-1 and IC § 34-52-2-3. Notwithstanding the provisions
contained in IC § 5-17-5, any liability resulting from the State's failure to make prompt
payment shall be based solely on the amount of funding originating from the State and shall
not be based on funding from federal or other sources.

Progress Reports. The Contractor shall submit progress reports to the State upon request.
The report shall be oral, unless the State, upon receipt of the oral report, should deem it
necessary to hawve itin written form. The progress reports shall sene the purpose of assuring
the State that work is progressing in line with the schedule, and that completion can be
reasonably assured on the scheduled date.

Public Record. The Contractor acknowledges that the State will not treat this Contract as

containing confidential information, and the State will post this Contract on the transparency
portal as required by Executive Order 05-07 and IC § 5-14-3.5-2. Use by the public of the

information contained in this Contract shall not be considered an act of the State.

Renewal Option. This Contract may be renewed under the same terms and conditions,
subject to the approval of the Commissioner of the Department of Administration and the
State Budget Director in compliance with IC § 5-22-17-4. The term of the renewed contract
may not be longer than the term of the original contract.

Severability. The invalidity of any section, subsection, clause or provision of this Contract
shall not affect the validity of the remaining sections, subsections, clauses or provisions of
this Contract.

Substantial Performance. This Contract shall be deemed to be substantially performed
only when fully performed according to its terms and conditions and any written amendments
or supplements.

Taxes. The Stateis exempt from most state and local taxes and many federal taxes. The
State will not be responsible for any taxes levied on the Contractor as a result of this Contract.

Termination for Convenience.

A. This Contract may be terminated, in whole or in part, by the State, which shall include
and is not limited to the IDOA and the State Budget Agency whenewer, for any
reason, the State determines that such termination is in its best interest. Termination
of the delivery of Products, if any, or the rendering of Senices shall be effected by
delivery to the Contractor of a termination notice at least thirty (30) days prior to the
effective date of termination, specifying the extent to which the delivery of such
Products and the performance of such Senices under such termination becomes
effective. In connection with the delivery of such termination notice, the State shall
send a copy thereof to the Commissioner.

B. The Contractor shall be compensated for Products properly delivered, if any, and
Senices properly rendered prior to the effective date of termination. The State will
not be liable for Products delivered or Senices performed after the effective date of
termination. The Contractor and the State shall agree on the amount of payment for
such Products delivered and accepted and for the protection and preservation of the
property. The State may withhold from these amounts any sum the State determines
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to be necessary to protect the State against loss because of outstanding liens or
claims of former lien holders. The Contractor shall be compensated for Products
properly delivered and Senices provided in accordance with this Contract, but in no
case shall the total payment made to the Contractor exceed the original contract
price or shall any price increase be allowed on individual line items, if any such
Products or Senices were canceled only in part prior to the original termination date.
Failure to agree on any item in this subparagraph constitutes a dispute under the
Disputes paragraph.

C. For the purposes of this paragraph, the parties stipulate and agree that the IDOA
shall also be deemed to be a party to this Contract with authority to terminate the
same for convenience, when such termination is determined by the Commissioner to
be in the best interests of the State. With the exception of any item in subparagraph
B, no other item in this paragraph shall constitute a dispute under the Disputes
paragraph.

D. The rights and remedies of the State in this paragraph are in addition to any other
rights and remedies provided by law or equity or under this Contract.

47. Termination for Default

A. With the provision of thirty (30) days' notice to the Contractor, the State may
terminate this Contract in whole or in part, if the Contractor fails to:

i. correct or cure any breach of this Contract; the time to correct or cure the
breach may be extended beyond thirty (30) days, if the State determines
progress is being made and the extension is agreed to by the parties;

ii. deliver the Products, if any, or perform the Senices within the time specified
in this Contract or any extension thereof;

iii. make progress so as to endanger performance of this Contract; or

iv. perform any of the other provisions of this Contract.

In connection with the delivery of such notice, the State shall send a copy thereof to
the Commissioner.

B. If the State terminates this Contract, in whole or in part, it may acquire, under the
terms and in the manner the State considers appropriate, products, if any, or senices
similar to those terminated, and the Contractor will be liable to the State for any
excess costs for those products or senices. Howewer, the Contractor shall continue
the work not terminated.

C. The State shall pay the contract price for Products properly delivered, if any, and
Senices accepted. The Contractor and the State shall agree on the amount of
payment for Products delivered and accepted and for the protection and preservation
of the property. The State may withhold from these amounts any sum the State
determines to be necessary to protect the State against loss because of outstanding
liens or claims of former lien holders. The Contractor shall be compensated for
Products properly delivered and Senices herein provided, but in no case shall the
total payment made to the Contractor exceed the original contract price or shall any
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48.

49,

50.

51.

52.

price increase be allowed on individual line items, if any such Products or Senices
were canceled only in part prior to the original termination date.

D. The rights and remedies of the State in this paragraph are in addition to any other
rights and remedies provided by law or equity or under this Contract.

Travel. No expenses for travel will be reimbursed unless specifically authorized by this
Contract. Permitted expenses will be reimbursed at the rate paid by the State and in
accordance with the Indiana Department of Administration Travel Policy and Procedures in
effect at the time the expenditure is made. Out-of-state travel requests must be reviewed by
the State for availability of funds and for conformance with Travel Policy guidelines.

Waiver of Rights. No right conferred on either party under this Contract shall be deemed
waived, and no breach of this Contract excused, unless such waiver is in writing and signed
by the party claimed to have waived such right. Neither the State's review, approval or
acceptance of, nor payment for, the senices required under this Contract shall be construed
to operate as a waiver of any rights under this Contract or of any cause of action arising out
of the performance of this Contract, and the Contractor shall be and remain liable to the State
in accordance with applicable law for all damages to the State caused by the Contractor's
negligent performance of any of the senices furnished under this Contract.

Warranty. The Contractor warrants and guarantees that the Services and Products provided
pursuant to this Contract shall conform in all material respects with the specifications set forth
in the Form Contract, and will be: (A) free of any claim of infringement, misappropriation,
unfair competition, or violation of any third party intellectual property right; (B) created and
delivered in accordance with applicable laws and industry standards and practices; and (C)
fully tested in accordance with the State's quality assurance testing process, if applicable.
This warranty will extend for a period of one year from the date of the completion of Senices
and delivery of Products. All work not conforming to this Contract and related specifications
may be considered defective. The warranties and guarantees provided in this paragraph and
elsewhere in this Contract, if any, shall be in addition to and not in limitation of any other
warranty or guarantee or remedy provided in this Contract or otherwise prescribed by law. In
addition to the State's quality assurance testing process, if applicable, the Contractor, with
representatives of the State, shall, at the discretion of the State, review the work completed
nine (9) months after the date of the Completion of Senices to determine any work not in
compliance with the Contract. The Contractor shall correct such non-complying work prior to
the expiration of the one-year warranty.

Work Standards. The Contractor shall execute its responsibilities by following and applying
at all times the highest professional and technical guidelines and standards. If the State
becomes dissatisfied with the work product of or the working relationship with those
individuals assigned to work on this Contract, the State may request in writing the
replacement of any or all such individuals, and the Contractor shall grant such request.

State Boilerplate Affirmation Clause. |swear or affirm under the penalties of perjury that |
have not altered, modified, changed or deleted the State's standard contract clauses (as
contained in the most current State of Indiana SCM Template) in any way except as follows:
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Non-Collusion and Acceptance

The undersigned attests, subject to the penalties for perjury, that the undersigned is the
Contractor, or that the undersigned is the properly authorized representative, agent, member or
officer of the Contractor. Further, to the undersigned's knowledge, neither the undersigned nor
any other member, employee, representative, agent or officer of the Contractor, directly or
indirectly, has entered into or been offered any sum of money or other consideration for the
execution of this Contract other than that which appears upon the face hereof. Furthermore, if
the undersigned has knowledge that a state officer, employee, or special state appointee,
as those terms are defined in IC § 4-2-6-1, has a financial interest in the Contract, the
Contractor attests to compliance with the disclosure requirementsin IC § 4-2-6-10.5.

Agreementto Use Electronic Signatures

| agree, and itis my intent, to sign this Contract by accessing State of Indiana Supplier Portal
using the secure password assigned to me and by electronically submitting this Contract to the
State of Indiana. | understand that my signing and submitting this Contract in this fashion is the
legal equivalent of having placed my handwritten signature on the submitted Contract and this
affirmation. | understand and agree that by electronically signing and submitting this Contract in
this fashion | am affirming to the truth of the information contained therein. | understand that this
Contract will not become binding on the State until it has been approved by the Department of
Administration, the State Budget Agency, and the Office of the Attorney General, which approvals
will be posted on the Active Contracts Database: https://secure.in.gov/apps/idoa/contractsearch/

In Witness Whereof, the Contractor and the State have, through their duly authorized
representatives, entered into this Contract. The parties, having read and understood the
foregoing terms of this Contract, do by their respective signatures dated below agree to the terms

thereof.

CIVIC INISAENES LLC Indjana.Repastspent of Administration

! Dustin Lamir s BN SE:A%S/DDOM
OECC1F12C2544DB... A30AC56668964CS8...

Title: Founder and Principal Consultant Title: Director of vendor Management

Date: 4/9/2026 | 07:40 PDT Date: 4/9/2026 | 07:41 PDT

Electronically Approved by:
Department of Administration

By: (for)

Brandon Clifton, Commissioner

Hectronically Approved by: Bectronically Approved as to Form and Legality by:
State Budget Agency Office of the Attorney General

By: (for) By: (for)

Chad Ranney, State Budget Director Theodore E Rokita, Attorney General
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Form Contract

NASPO ValuePoint Master Agreement For

Procurement Assistance and Support Services (PASS)

A Contract for the NASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of North Carolina (Lead State)

Division of Purchase & Contract
325 N Salisbury St. Raleigh, NC27603

And

Civic Initiatives, LLC
7000 N Mopac Expressway, Suite 200
Austin, TX 78731

Master Agreement Number:
DPC-1428523190-SA-11-PASS

Effective Dates:
January 19th, 2026 —January 18, 2029,

With the option of three (3) annual renewals. Total contractterm not to exceed six (6)
years.
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EXECUTION PAGE

STATE OF NORTH CAROLINA
DEPARTMENT OF ADMINISTRATION — DIVISION OF PURCHASE AND CONTRACT

Statewide Term Contract
Refer ALL Inquiries regarding this RFP to: quest for Proposal #: DPC-1428523190-54

All correspondence with Vendors shall be through the Ariba
Sourcing Tool. Questions will be received in the Ariba
Tool (only) based on the schedule in Attachments “F” and “G”

will be publicly opened: April 24, 2025, at 2:00 PM EST

|of the RFP Overview.
For Nationwide Use of All Participating State Entities # and Description:
z 10 - Management advisory services,
ICH T 110 - Professional engineering services,
- Management and Business Professionals and Administrative Services
EXECUTION

In compliance with this Request for Proposal (RFP), and subject to all the conditions herein, the undersigned Vendor offers and agrees to
furnish and deliver any or all items upon which prices are bid, at the prices set opposite each item within the time specified herein

By executing this bid, the undersigned Vendor understands that false certification is a Class | felony and certifies that:
®  this bid is submitted competitively and without collusion (G.S. 143.54),

*  thatnone of its officers, directors, or owners of an unincorporated business entity has been convicted of any viclations of Chapter
78A of the General Statutes, the Securities Act of 1933, or the Securities Exchange Act of 1934 (G5 143-59.2), and

*  itis notan ineligible Vendor as setforthin G.S. 143.59.1
Furthermore, by executing this bid, the undersigned certifies to the best of Vendor’s knowledge and belief, that:

* it and its principals are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded
from covered transactions by any Federal or State department or agency.

As required by G.S, 143-48.5, the undersigned Vendor certifies that it, and each of its sub-contractors for any Contract awarded as a result
of this RFP, complies with the requirements of Article 2 of Chapter 64 of the NC General Statutes, including the requirement for each
employer with more than 25 employees in North Carolina to verify the work authorization of its employees through the federal E-Verify
system

As required by Executive Order 24 (2017), the undersigned Vendor certifies will comply with all Federal and State requirements concerning
fair employment and that it does not and will not discriminate, harass, or retaliate against any employee In connection with performance
of any Contract arising from this solicitation

G.S. 133-32 and Executive Order 24 (2009) prohibit the offer to, or acceptance by, any State Employee associated with the preparing plans,
specifications, estimates for public Contract; or awarding or administering public Contracts; or inspecting or supervising delivery of the
public Contract of any gift from anyone with a Contract with the State, or from any person seeking to do business with the State. By execution
of this bid response to the RFP, the undersigned cernfies, for Vendor's entire organizanon and its employees or agents, that Vendor are not
aware that any such gift has been offered, accepted, or promised by any employees or agents of Vendor's organization.

By execuning this bid, Vendor certifies that it has read and agreed to the INSTRUCTION TO VENDORS. These documents can be accessed
from the Ariba Sourcing Tool

Failure to execute/sign bid prior to submittal may render bid invalid and it MAY BE REJECTED. Late Proposals cannot be accepted.

|COMPLETE/FORMAL NAME OF VENDOR:

Civic Initiatives, LLC
STREET ADDRESS:7000 N Mopac Expressway. Suite 200 lro.BOX: Z1P- 78731
CITY & STATE & ZIP: TELEPHONE NUMBER: TOLL FREE TEL. NO:
| Austin, TX 512-523-4834

|PRINCIPAL PLACE OF BUSINESS ADDRESS IF DIFFERENT FROM ABOVE (SEE INSTRUCTIONS TO VENDORS ITEM #21):

|PRINT NAME & TITLE OF PERSON SIGNING ON BEHALF OF VENDOR:
Derrek Davis, Chief Operating Officer & Director of Engagements
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VENDOR’S @:ﬁ,/ DATE: E-MAIL:
4/15/2025 ddavis@civicinitiatives.com

VALIDITY PERIOD

Offer shall be valid for at least ninety {90) days from date of bid opening, unless otherwise stated here: 180 days, or if extended by mutual
agreement in writing of the parties. Any withdrawal of this offer shall be made in writing, effective upon receipt by the agency issuing this
RFP.

BID ACCEPTANCE
If your bid is accepted, all provisions of this RFP, along with the written results of any negotiations, shall constitute the written agreement

between the parties {"Contract”).

FOR_STATE USE ONLY Offer accepted and Contract awarded on date of __NOV 3, 2025 as indicated,
by Sandy Anderson

(Authorized Representative of Department of Administration, Division of Purchase & Contract)
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Attachment A— Master Agreement Terms and Conditions

The following terms willbe includedin and apply to any Master Agreement resulting from thisRFP.

. Definitions

A.

Acceptance means acceptance of goods and servicesas set forth in Section IX of this Master Agreement.

Contractor means a party to this Master Agreement, whethera person or entity, that delivers goods or
performsservices underthe termssetforthinthis Master Agreement.

Contract Administrator A representativeof the Lead whoisresponsibleforthe functionsthatare
performed afterall parties have signed a contract, including any modifications to the contract.

Contract Manager A representative of the Lead State or awarded vendorwho ensures compliance with
the contract terms and conditions while giving attention to the achievement of the stated outputand
outcome of the contract.

Embedded Software means one or more software applicationswhich permanently reside on acomputing
device.

Intellectual Propertymeansany and all patents, copyrights, service marks, trademarks, trade secrets, trade
names, patentable inventions, or othersimilar proprietary rights, in tangible orintangible form, and all
rights, title, and interesttherein.

Lead State meansthe State centrally administering any resulting Master Agreement(s) whois a party to
this Master Agreement.

Master Agreement means the underlying agreement executed by and between the Lead State, actingin
cooperation with NASPO ValuePoint, and the Contractor, as now or hereafteramended.

NASPO ValuePointis adivision of the National Association of State Procurement Officials (“NASPQ”), a
501(c)(3) corporation. NASPO ValuePoint facilitates administration of the NASPO cooperative group
contracting consortium of state chief procurement officials forthe benefit of state departments,
institutions, agencies, and political subdivisions and othereligible entities (i.e., colleges, school districts,
counties, cities, some nonprofit organizations, etc.) forall states, the District of Columbia, and territories
of the United States. NASPO ValuePointisidentified inthe Master Agreement as the recipient of reports
and may perform contract administration functions relating to collecting and receiving reports, as well as
other contract administration functions as assigned by the Lead State.

Orderor Purchase Order means any purchase order, sales order, contract or otherdocumentusedbya
Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity
incorporating this Master Agreement and any additional Participating Entity-specificlanguage or other
requirements (e.g., ordering procedures specificto the Participating Entity, entity-specifictermsand
conditions, etc.).

Participating Entity means a state (as well as the District of Columbiaand US territories), city, county,
district, other political subdivision of a State, or a nonprofit organization underthe laws of some states
properly authorized to enterinto a Participating Addendum, that has executed a Participating Addendum.

Participating State means astate that has executed a Participating Addendum or hasindicated anintent
to execute aParticipating Addendum.

Product or Products and Services means any equipment, software (includingembedded software),
documentation, service, or other deliverable supplied or created by the Contractor pursuant to this Master
Agreement. The term Productincludes goods and services.
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0.

Purchasing Entity meansa state (as well as the District of Columbia and US territories), city, county, district,
other political subdivision of a State, or a nonprofit organization underthe laws of some states if
authorized by a Participating Addendum, thatissuesa Purchase Order against the Master Agreement and
becomesfinancially committed to the purchase.

Il. Term of Master Agreement

A.

Initial Term. The initial term of this Master Agreementis forthree (3) years. The term of this Master
Agreement may be amended beyond the initial term forthree (3) additional years at the Lead State’s
discretion and by mutual agreementand upon review of requirements of Participating Entities, current
market conditions, and Contractor performance. The Lead State may, priorto execution, adjust the
effectivedate orduration of the initial term orrenewal period of any Master Agreement forthe purpose
of makingthe Master Agreement coterminous with others.

Amendment Limitations. The terms of this Master Agreement will not be waived, altered, modified,
supplemented, oramended in any manner whatsoever without prior written agreement of the Lead State
and Contractor.

Amendment Term. The term of the Master Agreement may be amended pastthe initial term and stated
renewal periods forareasonable period ifinthe judgment of the Lead State a follow -on competitive
procurementwill be unavoidably delayed (despite good faith efforts) beyond the planned date of
execution of the follow-on master agreement. This subsection will not be deemed to limit the authority of
a Lead State underits state law to otherwise negotiate contract extensions.

Ill. Orderof Precedence

A.

Order. Any Order placed under thisMaster Agreementwill consist of the following documents:
1. A Participating Entity’s Participating Addendum (“PA”);
2. NASPO ValuePoint Master Agreement, including allattachments thereto;
3. A Purchase Orderor Scope of Work/Specifications issued against the Master Agreement;

4, The Solicitationor, if separately executed after award, the Lead State’s bilateral agreement that

integrates applicable provisions;

State.

5. Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead

Conflict. These documents will be read to be consistent and complementary. Any conflictamongthese
documents will be resolved by giving priority to these documentsinthe orderlisted above. Contractor
termsand conditions that apply to this Master Agreement are only those that are expressly accepted by
the Lead State and must be in writing and attached to this Master Agreement as an Exhibit or Attachment.

Participating Addenda. Participating Addenda will not be construed to diminish, modify, or otherwise
derogate any provisionsin this Master Agreement between the Lead State and Contractor. Participating
Addendawill notincludeaterm of agreementthat exceeds the term of the Master Agreement.

IV. Participantsand Scope

A.

RequirementforaParticipating Addendum. Contractor may notdeliver Products underthis Master
AgreementuntilaParticipating Addendum acceptable to the Participating Entity and Contractoris
executed.

Applicability of Master Agreement. NASPO ValuePoint Master Agreement Terms and Conditions are
applicable toany Order by a Participating Entity (and other Purchasing Entities covered by their
Participating Addendum), exceptto the extent altered, modified, supplemented oramended by a
Participating Addendum, subject to Section Ill. For the purposes of illustration and not limitation, this
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authority may apply to unique delivery and invoicing requirements, confidentiality requirements, defaults on Orders,
governinglaw and venue relating to Orders by a Participating Entity, indemnification, and insurance requirements.
Statutory or constitutional requirements relating to availability of funds may require specificlanguage in some
Participating Addendain orderto comply with applicable law. The expectation is that these alterations, modifications,
supplements, oramendments will be addressed inthe Participating Addendum or, with the consent of the Purchasing
Entity and Contractor, may be included in the ordering document (e.g., purchase order or contract) used by the Purchasing
Entity to place the Order.

C.

J.

Authorized Use. Use of specificNASPO ValuePoint Master Agreements by state agencies, political
subdivisions and other Participating Entities is subject to applicable state law and the approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for participation are
solely within the authority of the respective State Chief Procurement Official.

Obligated Entities. Obligations under this Master Agreement are limited to those Participating Entities who
have signed a Participating Addendum and Purchasing Entities within the scope of those Participating
Addenda. Statesorother entities permitted to participate may use an informal competitive processto
determine which Master Agreements to participate in through execution of a Participating Addendum.
Participating Entities incur no financial obligations on behalf of other Purchasing Entities.

Notice of Participating Addendum. Contractor shall email a fully executed PDF copy of each Participating
Addendum to pa@naspovaluepoint.org to support documentation of participation and postingin
appropriate databases.

Eligibility for a Participating Addendum. Eligible entities who are notstates may under some circumstances
signtheirown Participating Addendum, subject to the consent of the Chief Procurement Official of the
state where the entityis located. Coordinate requests for such participation through NASPO ValuePoint.
Any permission to participate through execution of a Participating Addendum is not adetermination that
procurement authority exists; the entity must ensure that they have the requisite procurement authority
to execute a Participating Addendum.

Prohibition on Resale. Subject to any specificconditions included in the solicitation or Contractor’s
proposal as accepted by the Lead State, oras explicitly permitted in a Participating Addendum, Purchasing
Entities may notresell Products purchased underthis Master Agreement. Absent any such condition or
explicit permission, this limitation does not prohibit: payments by employees of a Purchasing Entity for
Products; sales of Products to the general publicas surplus property; and fees associated with inventory
transactions with other governmental or nonprofit entities and consistent with a Purchasing Entity’s laws
and regulations. Any sale ortransfer permitted by this subsection must be consistent with license rights
granted for use of intellectual property.

Individual Customers. Except as may otherwise be agreed to by the Purchasing Entity and Contractor, each
Purchasing Entity shall followthe terms and conditions of the Master Agreementand applicable
Participating Addendum and will have the same rights and responsibilities for their purchases as the Lead
State has inthe Master Agreement and as the Participating Entity hasin the Participating Addendum,
including but notlimited to any indemnity orright to recover any costs as such rightis definedin the
Master Agreement and applicable Participating Addendum for their purchases. Each Purchasing Entity will
be responsibleforits own charges, fees, and liabilities. The Contractor will apply the charges andinvoice
each Purchasing Entity individually.

Release of Information. Throughout the duration of this Master Agreement, Contractor must secure from
the Lead State priorapproval for the release of information that pertainsto the potential work or activities
covered by the Master Agreement. This limitation does not preclude publication about the award of the
Master Agreement or marketing activities consistent with any proposed and accepted marketing plan.

No Representations. The Contractor shall not make any representations of NASPO ValuePoint, the Lead

State, any Participating Entity, or any Purchasing Entity’s opinion or position as to the quality or
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effectivenessof the servicesthatare the subject of this Master Agreement without prior written consent.
V. NASPO ValuePoint Provisions

A. Applicability. NASPO ValuePointis nota party to the Master Agreement. The terms setforthin SectionV
are forthe benefitof NASPO ValuePoint as a third-party beneficiary of this Master Agreement.

B. Administrative Fees

1. NASPOValuePoint Fee. Contractorshall pay to NASPO ValuePoint, orits assignee, aNASPO
ValuePoint Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no laterthan sixty
(60) days following the end of each calendar quarter. The NASPO ValuePoint Administrative Fee must be submitted
guarterly andis based on all sales of products and services underthe Master Agreement (less any charges for taxes or
shipping).The NASPOValuePoint Administrative Feeis not negotiable. Thisfeeisto beincluded as part of the pricing
submitted withavendor’sresponseto the Lead State’s solicitation.

2. State Imposed Fees. Some states may require an additional fee be paid by Contractordirectly to the
state on purchases made by Purchasing Entities within that state. For all such requests, the fee rate
or amount, payment method, and schedule for such reports and payments will be incorporatedinto
the applicable Participating Addendum. Unless agreedto in writingby the state, Contractor may not
adjustthe Master Agreement pricingtoinclude the state feefor purchases made by Purchasing
Entities within the jurisdiction of the state. No such agreement will affect the NASPO ValuePoint
Administrative Fee percentage or the prices paid by Purchasing Entities outside the jurisdiction of
the state requesting the additional fee.

C. NASPOValuePoint Summary and Detailed Usage Reports

1. SalesData Reporting. Inaccordance with this section, Contractor shall reportto NASPO ValuePoint
all Orders underthis Master Agreement for which Contractor hasinvoiced the ordering entity or
individual, including Ordersinvoiced to Participating Entity or Purchasing Entity employees for
personal use if such use is permitted by this Master Agreementand the applicable Participating
Addendum (“Sales Data”). Timely and completereporting of Sales Datais a material requirement of
this Master Agreement. Reporting requirements, including those related to the format, contents,
frequency, ordelivery of reports, may be updated by NASPO ValuePoint with reasonable notice to
Contractor and withoutamendmentto this Master Agreement. NASPO ValuePoint shall have
exclusive ownership of any mediaon which reports are submitted and shall have a perpetual,
irrevocable, non-exclusive, royalty free, and transferableright to display, modify, copy, and
otherwise use reports, data, and information provided under this section.

2. Summary Sales Data. “Summary Sales Data” is Sales Data reported as cumulative totals by state.
Contractor shall, using the reporting tool or template provided by NASPO ValuePoint, report
Summary Sales Data to NASPO ValuePoint for each calendar quarter no laterthan thirty (30) days
followingthe end of the quarter. If Contractor has no reportable Sales Data for the quarter,
Contractor shall submitazero-salesreport.

3. DetailedSales Data. “Detailed Sales Data” is Sales Data thatincludes foreach Orderall information
required by the Solicitation orby NASPO ValuePoint, including customerinformation, Order
information, and line-item details. Contractor shall, using the reporting tool or template provided by
NASPO ValuePoint, report Detailed Sales Datato NASPO ValuePoint for each calendar quarterno
laterthan thirty (30) days following the end of the quarter. Detailed Sales Data shall be reportedin
the format provided in the Solicitation or provided by NASPO ValuePoint. The total sales volume of
reported Detailed Sales Datashall be consistent with the total sales volume of reported Summary
Sales Data.

4, SalesData Crosswalks. Uponrequestby NASPO ValuePoint, Contractorshall provideto NASPO
ValuePoint tables of customer and Product information and specific attributes thereof for the
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purpose of standardizing and analyzing reported Sales Data (“Crosswalks”). Customer Crosswalks must include alist of
existing and potential Purchasing Entities and identify for each the appropriate customer type as definedby NASPO
ValuePoint. Product Crosswalks mustinclude Contractor’s part number or SKU for each Product in Offeror’s catalog and
identify for each the appropriate Master Agreement category (and subcategory, if applicable), manufacturer part
number, product description, eight-digit UNSPSC Class Level commodity code, and (if applicable) EPEAT value and Energy
Star rating. Crosswalk requirements and fields may be updated by NASPO ValuePoint with reasonable notice to
Contractorand withoutamendment to this Master Agreement. Contractor shall workin good faith with NASPO ValuePoint
to keep Crosswalks updated as Contractor’s customer lists and product catalog change.

5.

Executive Summary. Contractorshall, upon request by NASPO ValuePoint, provide NASPO
ValuePoint with an executive summary thatincludes butis notlimitedto alist of states withan
active Participating Addendum, stateswithwhich Contractorisinnegotiations, and any Participating
Addendumroll-out orimplementation activities and issues. NASPO ValuePoint and Contractor will
determine the format and content of the executive summary.

D. NASPO ValuePointCooperative Program Marketing, Training, and Performance Review

1.

Staff Education. Contractor shall work cooperatively with NASPO ValuePoint personnel. Contractor
shall present plansto NASPOValuePoint forthe education of Contractor’s contract administrator(s)
and sales/marketingworkforce regardingthe Master Agreement contract, including the competitive
nature of NASPO ValuePoint procurements, the masteragreementand participatingaddendum
process, and the mannerin which eligible entities can participate in the Master Agreement.

Onboarding Plan. Upon request by NASPO ValuePoint, Contractor shall, as ParticipatingAddendums
are executed, provide plansto launch the program for the Participating Entity. Plans willinclude time
framesto launch the agreementand confirmation that the Contractor’s website has been updated
to properlyreflectthe scope and terms of the Master Agreement as availableto the Participating
Entity and eligible Purchasing Entities.

Annual Contract Performance Review. Contractor shall participate in an annual contract
performance review with the Lead State and NASPO ValuePoint, which may at the discretion of the
Lead State be held in personand which may include a discussion of marketingaction plans, target
strategies, marketing materials, Contractor reporting, and timeliness of payment of administration
fees.

Use of NASPO ValuePoint Logo. The NASPO ValuePoint logosmay not be used by Contractorin sales
and marketing until aseparate logo use agreementis executed with NASPO ValuePoint.

Most Favored Customer. Contractor shall, within thirty (30) days of their effective date, notify the Lead State and NASPO
ValuePoint of any contractual most-favored-customer provisions in third-party contracts or agreements that may affect
the promotion of this Master Agreement or whose terms provide foradjustments to future rates or pricing based on
rates, pricingin, or Orders from this Master Agreement. Upon request of the Lead State or NASPO ValuePoint, Contractor
shall provide a copy of any such provisions.

E. NASPO ValuePoint eMarketPlace

1. The NASPO ValuePoint cooperative provides an eMarketPlace for publicentities to access
a central online platform to view and/or purchase the goods, services, and solutions
available from NASPO ValuePoint’s cooperative Master Agreements. This eMarketPlaceis
provided by NASPO at no additional cost to the Contractor or publicentities. Its purposeis
to facilitate the connection of public entities with Contractors who meet the requisite
needsfora good, service, orsolution by that entity through a NASPO ValuePoint Master
Agreement.
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10.

11.

Contractorshall cooperate in good faithwithNASPO, and any third party acting as an agent
on behalf of NASPO, tointegrate Contractor’s industry presence by eitheran electronic
hosted catalog, punchout site, or providing eQuotes through the NASPO eMarketPlace, per
the Implementation Timelineas further described below.

Regardless of how Contractor’s presence is reflected in the eMarketPlace (i.e., hosted
catalog, punchoutsite, oreQuote), Contractor’s listed offerings must be strictly limited to
Contractor’sawarded contract offerings through the NASPO award. Products and/or
services not authorized through the resulting NASPO cooperative contract should not be
viewable by NASPO ValuePoint eMarketPlace users. Furthermore, products and/or services
not authorized through a Participating Addendum should not be viewable by NASPO
ValuePoint eMarketPlace users utilizing that Participating Addendum. The accuracy of
Contractor’s offerings through the eMarketPlace must be maintained by Contractor
throughout the duration of the Master Agreement.

Contractor agrees that NASPO controls which Master Agreements appearin the
eMarketPlace and that NASPO may elect at any time to remove any of Contractor’s
offerings fromthe eMarketPlace.

Contractor is solely responsible for the accuracy, quality, and legality of Contractor’s
Contentonthe eMarketPlace. “Content” means all information thatis generated,
submitted, or maintained by Contractor or otherwise made available by Contractoron the
eMarketPlace, including Contractor catalogs. Contractor’s Content shall comply with and
accurately reflect the terms and pricing of this Master Agreement.

Contractor’s use of the eMarketPlace shall comply withthe eMarketPlace’s Termsof Use.

Contractorissolely responsible forthe security and accuracy of transactions facilitated
through the eMarketPlace, including the assessment, collection, and remittance of any
sales tax.

Lead State reservesthe righttoapprove all pricing, catalogs, and information onthe
eMarketPlace. This catalogreview rightis solely forthe benefit of the Lead State and
Participating Entities, and the review and approval shallnot waive the requirement that
products and services be offered at prices required by the Master Agreement.

NASPO Participating Entities may have their own procurement system, separate fromthe
NASPO eMarketPlace, that enables the use of certain NASPO Master Agreements. In the
eventone of these entities elects to use this NASPO ValuePoint Master Agreement
(available through the eMarketPlace) but publish to their own eMarketPlace, Contractor
agreesto workin good faith with the entity and NASPO toimplement the catalog.

In the eventa Participating Entity has entity-specific catalog requirements setforthiniits
Participating Addendum (e.g., entity-specific pricing, restrictions in the scope of offerings,
etc.), Contractor shall ensure its eMarketPlace Content for that Participating Entity
accurately reflects andis compliant with these requirements.

Implementation Timeline: Following the execution of Contractor’s Master Agreement,
NASPO will provide awritten request to Contractor to beginthe onboarding processinto
the eMarketPlace. Contractor shall have fifteen (15) days from receipt of written request
to work with NASPO to set up an enablement schedule, at which time the technical
documentation foronboarding shallbe provided to Contractor. The schedule willinclude
future callsand milestone dates related to testand go live dates.

a. Contractor’'s NASPO eMarketPlace account with eQuoting functionality shall minimally
be established within thirty (30) days following the written request.

Page 30 of 86



Docusign Enveiope ID: 1671D29C-C8F0-4CDF-84CC-5616F 194F6B8 ~~ ~PASS
Frocurement Assistance Support services
Betw een the State of North Carolina and Civic Initiatives, LLC.

b. Contractorshall delivereithera(1) hostedcatalogor(2) punchoutsite, pursuanttothe
mutually agreed upon enablement schedule.

c. NASPOwill work with Contractorto decide which structures between hosted catalog,
punchoutsite, and/oreQuotingas furtherdescribed below will be provided by
Contractor.

i. Hosted Catalog. By providinga hosted catalog, Contractorisprovidingalist
of itsawarded products/servicesand pricingin an electronicdatafileina
formatacceptable to NASPO, such as a tab delimited textfile. Contractor
issolely responsible for ensuring the most up-to-date versions of its
product/service offerings approved by the Lead State underthis Master
Agreement are reflected inthe eMarketPlace.

ii. PunchoutSite. By providing a punchout site, Contractoris providing its own
online catalog, which must be capable of beingintegrated with the
eMarketPlace as a Standard punchout via Commerce eXtensible Markup
Language (cXML). Contractorshall validate thatits online catalogis up-to-
date. The site mustalso return detailed UNSPSC codes foreach line item.

iii. eQuoting. NASPO will workwith Contractor to set up participationand use
to provide eQuotes through the NASPO eMarketPlace. This requirement
would be inadditiontoany requirement to provide a hosted catalog or
punchoutsite.

12, Hosted catalogs and punchoutsites will provide all of the eMarketPlace standard data
elements/information including, but notlimited to, the following:

a. Themostcurrentpricing, including all applicable administrative fees and/or discounts,
as well as the most up-to-date product/service offering the Contractoris authorized to
provide in accordance with this Master Agreement;

b. AleadState contract identification number forthis Master Agreement;

c. Detailed productlineitemdescriptions;

d. Picturesillustrating products, services, or solutions where practicable; and

e. Anyadditional NASPO, Lead State, or Participating Addendum requirements.

F. Cancellation. In consultation with NASPO ValuePoint, the Lead State may, inits discretion, cancel the
Master Agreement or not exercise an option to renew, when utilization of Contractor’s Master Agreement
does notwarrant furtheradministration of the Master Agreement. The Lead State may also exercise its
rightto not renew the Master Agreement if the Contractorfails torecord or report revenue for three
consecutive quarters, upon 60-calendar day written notice to the Contractor. Cancellation based on
nonuse orunder-utilization will not occur soonerthan [two years] after execution of the Master
Agreement. Thissubsection does not limit the discretionary right of either the Lead State or Contractor to
cancel the Master Agreement or terminate for default subject tothe terms herein. This subsection also
doesnotlimitany right of the Lead State to cancel the Master Agreementunderapplicablelaws.

G. Canadian Participation. Subject tothe approval of Contractor, any Canadian provincial government or
provincially funded entity in Alberta, British Columbia, Manitoba, New Brunswick, Newfoundland and
Labrador, Nova Scotia, Ontario, Prince Edward Island, Quebec, or Saskatchewan, and territorial
governmentorterritorial governmentfunded entity in the Northwest Territories, Nunavut, or Yukon,
including municipalities, universities, community colleges, school boards, health authorities, housing
authorities, agencies, boards, commissions, and crown corporations, may be eligible to use Contractor's
Master Agreement.
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H.

Additional Agreement with NASPO. Uponrequest by NASPO ValuePoint, awarded Contractor shall enter
into a direct contractual relationship withNASPOValuePoint related to Contractor’s obligationsto NASPO
ValuePoint underthe terms ofthe Master Agreement, the terms of which shall bethe sameorsimilar (and
not lessfavorable)thanthe termssetforthinthe Master Agreement.

VI. Pricing, Payment & Leasing

A.

Pricing. The prices contained in this Master Agreement or offered under this Master Agreement represent
the not-to-exceed price to any PurchasingEntity. All pricesand rates must be guaranteedforone (1) year.

1. Allpricesandrates must be minimally guaranteed forone (1) year, beginning atthe Master
Agreement execution date (Price GuaranteePeriod).

2. Followingthe initialone (1) year Price Guarantee Period, any request foraprice orrate adjustment
must be foran equal guarantee period and must be made at least thirty (30) days prior to the
effectivedate.

3. Requestsfora price or rate adjustment mustinclude sufficient documentation supporting the
request. Any adjustment oramendmenttothe Master Agreement willnot be effective unless
approvedinwriting by the Lead State.

4. Noretroactive adjustments to prices orrates will be allowed.

5. During Master Agreement termContractor (Offeror) may extend greater discounted pricing to the

Purchasing Entity as order details as purchasing volume, equipment type, location, etc. become
known.

6. Priceincrease requestsshallbe submitted in writing to the Contract Manager, which shall include
the reason(s) forthe request and contain supporting documentation for the need. Priceincreases
will be negotiated and agreed to by both the State and Vendorin advance of any price increase
goinginto effect. The Lead State is not obligated to accept pricing adjustments orincreases and
reservestherighttoaccept or rejectthemin part or in whole. Price de-escalation or decreases
may be requested by the Lead State at any time

Payment. Unless otherwise agreed uponin a ParticipatingAddendumor Order, Payment after Acceptance
will be made within thirty (30) days following the date the entire orderis delivered or the date a correct
invoice isreceived, whicheveris later. After 45 days the Contractor may assess overdue account charges
up to a maximum rate of one percent per month on the outstanding balance, unless adifferent late
paymentamountis specifiedin a Participating Addendum or Order, or otherwise prescribed by applicable
law. Payments will be remitted in the manner specifiedin the Participating Addendumor Order. Payments
may be made viaa purchasing card with no additional charge.

Leasing or Alternative Financing Methods. The procurement and other applicable laws of some Purchasing
Entities may permit the use of leasing oralternative financing methods for the acquisition of Products
underthis Master Agreement. Wherethe terms and conditions are not otherwise prescribedinan
applicable Participating Addendum, the terms and conditions for leasing or alternative financing methods
are subject to negotiation between the Contractorand Purchasing Entity.

VII. Ordering

A.

OrderNumbers. Master Agreement orderand purchase order numbers must be clearly shown onall
acknowledgments, packingslips, invoices, and on all correspondence.

Quotes. Purchasing Entities may define entity-specificor project-specificrequirements and informally
compete the requirementamong companies having a Master Agreement on an “as needed” basis. This
procedure may also be used when requirements are aggregated or other firmcommitments may be made
to achieve reductions in pricing. This procedure may be modified in Participating Addenda and adapted to
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the Purchasing Entity’s rules and policies. The Purchasing Entity may inits sole discretion determine which Master
Agreement Contractorsshould be solicited for aquote. The Purchasing Entity may select the quotethatit considers most
advantageous, cost, and other factors considered.

C.

F.

Applicable Rules. Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure
and documentation. Contractoris expected to become familiar with the Purchasing Entities’ rules, policies,
and procedures regarding the ordering of supplies and/or services contemplated by this Master
Agreement.

Required Documentation. Contractor shall not begin work without avalid Purchase Order or other
appropriate commitment document underthe law of the Purchasing Entity.

Term of Purchase. Orders may be placed consistent with the terms of this Master Agreement and
applicable Participating Addendum during the term of the Master Agreement and Participating
Addendum.

1. Orders mustbe placed pursuant tothis Master Agreement prior to the terminationdate thereof, but
may have a delivery date or performance period up to 120 days past the then-current termination
date of this Master Agreement.

2. Notwithstandingthe previous, Orders must also comply with the terms of the applicable Participating
Addendum, which may further restrict the period during which Orders may be placed ordelivered.

3. Financial obligations of Purchasing Entities payable afterthe currentapplicablefiscal yearare
contingentuponagency funds forthat purpose being appropriated, budgeted, and otherwise made
available.

4. Notwithstandingthe expiration, cancellation ortermination of this Master Agreement, Contractor
shall performin accordance with the terms of any Orders then outstanding at the time of such
expiration ortermination. Contractor shall nothonorany Orders placed afterthe expiration,
cancellation, ortermination of this Master Agreement, or in any manner inconsistent with this Master
Agreement’sterms.

5. Ordersfor anyseparate indefinite quantity, task order, or otherform of indefinite delivery order
arrangement priced against this Master Agreement may not be placed after the expiration or
termination of this Master Agreement, notwithstanding the term of any such indefinite delivery order
agreement.

Order Form Requirements. All Orders pursuant to this Master Agreement, ata minimum, mustinclude:
1. Theservicesorsuppliesbeingdelivered;

Ashipping address and other delivery requirements, if any;

Abilling address;

Purchasing Entity contact information;

i A W N

Pricing consistent with this Master Agreement and applicable ParticipatingAddendum and as may
be adjusted by agreement of the Purchasing Entity and Contractor;

6. Anot-to-exceedtotal forthe products orservices being ordered; and

7. The Master Agreement number orthe applicable Participating Addendum number, provided the
Participating Addendum references the Master Agreement number.

Communication. Allcommunications concerning administration of Orders placed must be furnished solely
to the authorized purchasing agent within the Purchasing Entity’s purchasing office, or to such other
individualidentifiedin writinginthe Order.

Contract Provisions for Orders Utilizing Federal Funds. Pursuant to Appendix |l to 2 Code of Federal
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Regulations (CFR) Part 200, Contract Provisions for Non-Federal Entity Contracts Under Federal Awards, Orders funded
with federal funds may have additional contractual requirementsor certifications that must be satisfied at the time the
Orderis placed orupon delivery. These federal requirements may be proposed by Participating Entities in Participating
Addendaand Purchasing Entities forincorporationin Orders placed under this Master Agreement.

VIIl. Shippingand Delivery

A.

Shipping Terms. All deliveries will be F.O.B. destination, freight pre-paid, with all transportation and
handling charges paid by the Contractor.

1. Notwithstandingthe above, responsibility and liability for loss or damage will remain the
Contractor’s until final inspection and acceptance when responsibility will pass to the Purchasing
Entity exceptasto latent defects, fraud, and Contractor’s warranty obligations.

Minimum Shipping. The minimum shipment amount, if any, must be contained in the Master Agreement.
Anyorderforless thanthe specified amountisto be shipped with the freight prepaid and added as a
separate itemontheinvoice. Any portion of an Orderto be shipped without transportation charges that
isback ordered will be shipped without charge.

Inside Deliveries. To the extent applicable, all deliveries will be “Inside Deliveries” as designated by a
representative of the Purchasing Entity placingthe Order. Inside Delivery refers toadelivery toalocation
otherthanaloading dock, frontlobby, orreception area. Specific delivery instructions will be noted on the
orderform or Purchase Order. Costs to repairany damage to the buildinginterior(e.g., scratched walls,
damage tothe freight elevator, etc.) caused by Contractor or Contractor’s carrier will be the responsibility
of the Contractor. Immediately upon becoming aware of such damage, Contractorshall notify the
Purchasing Entity placingthe Order.

Packaging. All products must be delivered inthe manufacturer’s standard package. Costs mustincludeall
packing and/or crating charges. Cases must be of durable construction, in good condition, properlylabeled
and suitable in every respect for storage and handling of contents. Each shipping carton must be marked
with the commodity, brand, quantity, item code number and the Purchasing Entity’s Purchase Order
number.

IX. Inspection and Acceptance

A.

Laws and Regulations. Any and all Products offered and furnished must comply fully with all applicable
Federal, State, and local laws and regulations.

Applicability. Unless otherwise specified in the Master Agreement, Participating Addendum, orordering
document, the terms of this Section IX will apply. This sectionis notintended to limitrights and remedies
underthe applicable commercial code.

Inspection. All Products are subject toinspection at reasonable times and places before Acceptance.
Contractor shall provide right of access to the Lead State, or to any other authorized agent or official of
the Lead State or other Participating or Purchasing Entity, at reasonable times, to monitorand evaluate
performance, compliance, and/or quality assurance requirements underthis Master Agreement.

1. Productsthat do not meetspecifications may be rejected. Failuretoreject uponreceipt, however,
does notrelievethe contractor of liability for material (nonconformity that substantial impairs value)
latent or hidden defects subsequently revealed when goods are putto use.

2.  Acceptance of such goods may be revoked in accordance with the provisions of the applicable
commercial code, and the Contractor isliable forany resulting expense incurred by the Purchasing
Entity related to the preparation and shipping of Productrejected and returned, orfor which
Acceptanceisrevoked.
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D.

Failure to Conform. If any services do not conformto contract requirements, the Purchasing Entity may
require the Contractorto performthe services againin conformity with contract requirements, at no
increase in Orderamount. When defects cannot be corrected by re-performance, the Purchasing Entity
may require the Contractorto take necessary actionto ensure that future performance conformsto
contract requirements and reduce the contract price to reflect the reduced value of services performed.

Acceptance Testing. Purchasing Entity may establish a process, in keeping with industry standards, to
ascertain whetherthe Product meets the standard of performance or specifications prior to Acceptance
by the Purchasing Entity.

1. The Acceptance Testing period will be thirty (30) calendar days, unless otherwise specified, starting
fromthe day afterthe Productis delivered or, if installed by Contractor, the day afterthe Productis
installed and Contractor certifies thatthe Productis ready for Acceptance Testing.

2. Ifthe Product does not meetthe standard of performance or specifications during the initial period
of Acceptance Testing, Purchasing Entity may, atits discretion, continue Acceptance Testingona
day-to-day basis until the standard of performance is met.

3. Upon rejection, the Contractor will have fifteen (15) calendar daysto cure. If afterthe cure period,
the Product still has not met the standard of performance orspecifications, the Purchasing Entity
may, at its option: (a) declare Contractorto be in breach and terminate the Order; (b) demand
replacement Product from Contractor at no additional cost to Purchasing Entity; or, (c) continue the
cure period foran additional time period agreed upon by the Purchasing Entity and the Contractor.

4. Contractor shall pay all costs related to the preparation and shipping of Product returned pursuant
to the section.

5. NoProductwill be deemedAccepted and no charges will be paid until the standard of performance
or specificationis met.

X. Warranty

XI.

A.

E.

Applicability. Unless otherwise specified in the Master Agreement, Participating Addendum, or ordering
document, the terms of this Section X will apply.

Warranty. The Contractor warrantsfor a period of one year from the date of Acceptance that:(a) the
Product performs accordingto all specificclaims that the Contractor made in its response to the
solicitation, (b) the Product is suitable forthe ordinary purposes for which such Productis used, (c) the
Productissuitable forany special purposes identified in the solicitation or for which the Purchasing Entity
has relied onthe Contractor’s skill orjudgment, (d) the Product is designed and manufacturedina
commercially reasonable manner, and (e) the Productis free of defects.

Breach of Warranty. Upon breach of the warranty set forth above, the Contractor will repairorreplace (at
no charge to the Purchasing Entity) the Product whose nonconformance is discoveredand made known to
the Contractor. If the repaired and/orreplaced Product proves to be inadequate, orfails of its essential
purpose, the Contractorwill refund the full amount of any payments that have been made.

Rights Reserved. The rights and remedies of the parties underthis warranty are in addition to any other
rights and remedies of the parties provided by law or equity, including, without limitation, actual damages,
and, as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

Warranty Period Start Date. The warranty period will begin upon Acceptance, as set forth in Section IX.

ProductTitle

A.

Conveyance of Title. Upon Acceptance by the Purchasing Entity, Contractorshall convey to Purchasing
Entity title tothe Product free and clear of all liens, encumbrances, or othersecurity interests.

Embedded Software. Transfer of title to the Product mustinclude anirrevocable and perpetual license to
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use any Embedded Softwarein the Product. If Purchasing Entity subsequently transfers title of the Product to another
entity, Purchasing Entity shall have the right to transferthe license to use the Embedded Software with the transfer of
Producttitle. Asubsequent transfer of this software license will be at no additional cost orcharge to either Purchasing
Entity or Purchasing Entity’s transferee.

C.

License of Pre-Existing Intellectual Property. Contractor grants to the Purchasing Entity a nonexclusive,
perpetual, royalty-free, irrevocable, license to use, publish, translate, reproduce, transfer with any sale of
tangible mediaorProduct, perform, display, and dispose of the Intellectual Property, and its derivatives,
used or delivered underthis Master Agreement, but not created underit (“Pre-existing Intellectual
Property”). The Contractorshall be responsible forensuring that this license is consistent with any third -
party rightsin the Pre-existing Intellectual Property.

XIl. Indemnification

A.

General Indemnification. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO
ValuePoint, the Lead State, Participating Entities, and Purchasing Entities, along with their officers and
employees, from and against third-party claims, damages or causes of action including reasonable
attorneys’ feesandrelated costs forany death, injury, ordamage to tangible property arisingfrom any
act, error, oromission of the Contractor, itsemployees or subcontractors orvolunteers, at any tier, relating
to performance under this Master Agreement.

Intellectual Property Indemnification. The Contractor shall defend, indemnify and hold harmless NASPO,
NASPO ValuePoint, the Lead State, Participating Entities, Purchasing Entities, along with their officers and
employees ("Indemnified Party"), from and against claims, damages or causes of actionincluding
reasonable attorneys’ feesand related costs arising out of the claim that the Product or its use infringes
Intellectual Property rights of another person orentity ("Intellectual Property Claim").

1. The Contractor’s obligations underthis section will not extend to any combination of the Product
with any other product, system or method, unless the Product, system or method is:

a. provided bythe Contractororthe Contractor’s subsidiaries or affiliates;
b. specified by the Contractortowork with the Product;

c. reasonablyrequiredtousethe Productinits intended manner, and the infringement could
not have been avoided by substituting anotherreasonably available product, system or
method capable of performing the same function; or

d. reasonably expectedto be usedin combinationwiththe Product.

2. Thelndemnified Party shall notify the Contractor within areasonable time after receiving notice of
an Intellectual Property Claim. Evenif the Indemnified Party fails to provide reasonable notice, the
Contractor shall not be relieved fromits obligations unless the Contractor can demonstrate that it
was prejudiced in defending the Intellectual Property Claimresultinginincreased expenses orloss
to the Contractor. If the Contractor promptly and reasonably investigates and defends any
Intellectual PropertyClaim, it shall have control over the defense and settlement of the Intellectual
Property Claim. However, the Indemnified Party must consentin writing forany moneydamages or
obligations forwhichitmay be responsible.

3. Thelndemnified Party shall furnish, at the Contractor’s reasonable request and expense,
information and assistance necessary forsuch defense. If the Contractorfails to vigorously pursue
the defense orsettlement of the Intellectual Property Claim, the Indemnified Party may assume the
defense orsettlement of the Intellectual Property Claim and the Contractorshall be liable forall
costs and expenses, including reasonable attorneys’ fees and related costs, incurred by the
Indemnified Party in the pursuit of the Intellectual Property Claim.
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4. Unlessotherwise setforth herein, Section XIl. Indemnification, B. Intellectual Property
Indemnification is not subject to any limitations of liability in this Master Agreement orin any other
document executed in conjunction with this Master Agreement.

XIll. Insurance

A.

H.

Term. Contractor shall, during the term of this Master Agreement, maintainin full force and effect, the
insurance described in this section. A Participating Entity may negotiate alternative Insurance requirements
intheirParticipating Addendum.

Class. Contractor shall acquire such insurance froman insurance carrieror carriers licensed to conduct
businessin each Participating Entity’sstate and having arating of A-, Class VIl or better, in the most recently
publishededition of A.M. Best’s Insurance Reports. Failureto buy and maintain the requiredinsurance may
resultinthis Master Agreement’s termination or, ata Participating Entity’s option, resultin termination of
its Participating Addendum.

Coverage. Coverage must be written onan occurrence basis. The minimum acceptable limits will be as
indicated below:

1. Contractor shall maintain Commercial General Liability insurance covering premises operations,
independentcontractors, products and completed operations, blanket contractual liability, personal
injury (including death), advertising liability, and property damage, with alimit of not less than $1
million peroccurrence and S2 million general aggregate;

2. Contractor must comply with any applicable State Workers Compensation or Employers Liability
Insurance requirements.

Notice of Cancellation. Contractor shall pay premiums on all insurance policies. Contractor shall provide
notice to a Participating Entity who is a state within five (5) business days after Contractoris first aware of
expiration, cancellation or nonrenewal of such policy oris first aware that cancellationis threatened or
expiration, nonrenewal or expiration otherwise may occur.

Notice of Endorsement. Prior to commencement of performance, Contractor shall provide to the Lead State
a written endorsement to the Contractor’sgeneral liabilityinsurance policy or other documentary evidence
acceptable tothe Lead State that (1) provides that written notice of cancellation willbe deliveredin
accordance with the policy provisions, and (2) provides that the Contractor’s liability insurance policy will
be primary, with any liability insurance of any Participating State as secondary and noncontributory.

Participating Entities. Contractor shall provide to Participating States and Participating Entities the same
insurance obligations and documentation as those specified in Section Xlll, except the endorsement is
provided to the applicable Participating State or Participating Entity.

Furnishing of Certificates. Contractorshall furnish to the Lead State copies of certificates of all req uired
insurance ina form sufficientto show required coverage within thirty (30) calendar days of the execution
of this Master Agreementand priorto performingany work. Copies of renewal certificates of all required
insurance will be furnished within thirty (30) days after any renewal date to the applicable state
Participating Entity. Failure to provide evidence of coverage may, at the sole option of the Lead State, or
any Participating Entity, resultin this Master Agreement’s termination or the termination of any
Participating Addendum.

Disclaimer. Insurance coverage and limits will not limit Contractor’s liability and obligations under this

Master Agreement, any Participating Addendum, or any Purchase Order.

XIV. General Provisions

A. Records Administration and Audit

1. The Contractor shall maintain books, records, documents, and other evidence pertaining to this
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Master Agreementand Orders placed by Purchasing Entitiesunderitto the extentand in such detail as will adequately
reflect performance and administration of payments and fees. Contractor shall permit the Lead State, a Participating
Entity, a Purchasing Entity, the federal government (includingits grant awarding entities and the U.S. Comptroller
General), and any other duly authorized agent of agovernmental agency, to audit, inspect, examine, copy and/or
transcribe Contractor's books, documents, papers and records directly pertinent to this Master Agreement ororders
placed by a Purchasing Entity underitforthe purpose of making audits, examinations, excerpts, and transcriptions. This
right will survive fora period of six (6) years following termination of this Agreement or final payment forany order
placed by a Purchasing Entity against this Master Agreement, whicheveris later, orsuchlongerperiodasisrequired by
the Purchasing Entity’s state statutes, to assure compliance with the terms hereof orto evaluate performance
hereunder.

2.  Withoutlimitingany otherremedy available to any governmental entity, the Contractor shall
reimburse the applicable Lead State, Participating Entity, or Purchasing Entity forany overpayments
inconsistent with the terms of the Master Agreement or Orders or underpayment of feesfound as a
result of the examination of the Contractor’s records.

3. Therights and obligations herein existin addition to any quality assurance obligationinthe Master
Agreement thatrequires the Contractorto self-audit contract obligations and that permits the Lead
State to review compliance with those obligations.

B. Confidentiality, Non-Disclosure, and Injunctive Relief

1. Confidentiality. Contractoracknowledgesthatitandits employeesoragents may, inthe course of
providing aProduct underthis Master Agreement, be exposed to or acquire information thatis
confidentialto Purchasing Entity or Purchasing Entity’s clients.

a. Anyand allinformation of any formthat is marked as confidential orwould by its nature be
deemed confidential obtained by Contractoror itsemployees oragentsinthe performance
of this Master Agreement, including but not necessarily limited to (1) any Purchasing Entity’s
records, (2) personnel records, and (3) information concerning individuals, is confidential
information of Purchasing Entity (“Confidential Information”).

b. Anyreportsorotherdocuments oritems (including software) that result from the use of the
Confidential Information by Contractor shall be treated in the same manneras the
Confidential Information.

c. Confidential Information does notinclude information that (1) is or becomes (otherthan by
disclosure by Contractor) publicly known; (2) is furnished by Purchasing Entity to others
withoutrestrictions similarto those imposed by this Master Agreement; (3) isrightfullyin
Contractor’s possession without the obligation of nondisclosure priorto the time of its
disclosure under this Master Agreement; (4) is obtained from a source otherthan Purchasing
Entity without the obligation of confidentiality, (5) is disclosed with the written consent of
Purchasing Entity; or (6) isindependently developed by employees, agents or subcontractors
of Contractorwho can be shownto have had no access to the Confidential Information.

2.  Non-Disclosure. Contractorshall hold Confidential Information in confidence, using at least the
industry standard of confidentiality, and shall not copy, reproduce, sell, assign, license, market,
transfer or otherwise dispose of, give, or disclose Confidential Information to third parties oruse
Confidential Information forany purposes whatsoever otherthan whatis necessarytothe
performance of Orders placed underthis Master Agreement.

a. Contractor shall advise each of its employees and agents of their obligations to keep
Confidential Information confidential. Contractor shall use commerciallyreasonable efforts
to assist Purchasing Entity in identifying and preventing any unauthorized use or disclosure
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of any Confidential Information.

6.

b.

Without limiting the generality of the foregoing, Contractor shall advise Purchasing Entity,
applicable Participating Entity, and the Lead State immediately if Contractor learns or has
reasonto believethatany person who has had access to Confidential Information has
violated orintends to violate the termsof this Master Agreement, and Contractor shallatits
expense cooperate with Purchasing Entity in seekinginjunctive or other equitable relief in
the name of Purchasing Entity or Contractor againstany such person.

Exceptas directed by Purchasing Entity, Contractor will not atany time during or afterthe
term of this Master Agreement disclose, directly orindirectly, any Confidential Information
toany person, exceptinaccordance with this Master Agreement, and that upon termination
of this Master Agreement or at Purchasing Entity’s request, Contractor shall turn overto
Purchasing Entity all documents, papers, and other matterin Contractor's possession that
embody Confidential Information.

Notwithstanding the foregoing, Contractor may keep one copy of such Confidential
Information necessaryfor quality assurance, audits, and evidence of the performance of this
Master Agreement.

Injunctive Relief. Contractoracknowledges that Contractor’s breach of Section B. Confidentiality,
Non-Disclosure, and Injunctive Relief, 2. Non-Disclosure would cause irreparable injury to the
Purchasing Entity that cannot be inadequately compensated in monetary damages. Accordingly,
Purchasing Entity may seek and obtaininjunctive relief against the breach orthreatened breach
of the foregoing undertakings, in addition to any otherlegal remedies that may be available.
Contractor acknowledges and agrees that the covenants contained herein are necessary for the
protection of the legitimate business interests of Purchasing Entity and are reasonable in scope
and content.

Purchasing Entity Law. These provisions will be applicable only to extent they are notin conflict
with the applicable publicdisclosure laws of any Purchasing Entity.

NASPO ValuePoint. The rights granted to Purchasing Entities and Contractor’s obligations under
this section will also extend to NASPO ValuePoint’s Confidential Information, including but not
limited to Participating Addenda, Orders or transaction datarelatingto Orders underthis Master
Agreementthatidentify the entity/customer, Order dates, line-item descriptions and volumes,
and prices/rates. This provision does not apply to disclosure to the Lead State, a Participating State,
orany governmental entity exercising an audit, inspection, or examination pursuantto this Master
Agreement. To the extent permitted by law, Contractor shall notify the Lead State of the identity
of any entity seeking access to the Confidential Information described in this subsection.

Public Information. This Master Agreement and all related documents are subject to disclosure

pursuant to the Lead State’s publicinformationlaws.

C. Assignment/Subcontracts

1.

Contractorshall notassign, sell, transfer, subcontract orsublet rights, or delegate responsibilities
underthis Master Agreement, in whole orin part, without the prior written approval of the Lead
State.

The Lead State reservestherightto assign any rights or duties, including written assignment of
contract administration duties, to NASPO ValuePoint and other third parties.

D. Changesin Contractor Representation. The Contractor must, within ten(10) calendar days, notify the Lead
State in writing of any changesinthe Contractor’s key administrative personnel managing the Master
Agreement. The Lead State reserves the right to approve or reject changesin key personnel, as identified
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inthe Contractor’s proposal. The Contractor shall propose replacement key personnel having substantially equal or better
education, training, and experience as was possessed by the key person proposed and evaluated in the Contractor’s

proposal.

Independent Contractor. Contractoris an independent contractor. Contractor has no authorization,
expressorimplied, tobind the Lead State, Participating States, other Participating Entities, or Purchasing
Entities to any agreements, settlements, liability or understandingwhatsoever, and shall not to hold itself
out as agentexceptas expressly setforth herein oras expressly setforthinan applicable Participating
Addendum orOrder.

Cancellation. Unless otherwise set forth herein, this Master Agreement may be canceled by either party
upon sixty (60) days’ written notice prior to the effective date of the cancellation. Further, any Participating
Entity may cancel its participation upon thirty (30) days’ written notice, unless otherwise limitedor stated
inthe Participating Addendum. Cancellation may be in whole orin part. Any cancellation under this
provision will not affect therights and obligations attending Orders outstanding at the time of cancellation,
including any right of a Purchasing Entity to indemnification by the Contractor, rights of payment for
Products delivered and accepted, rights attending any warranty or defaul tin performance in association
with any Order, and requirements for records administration and audit. Cancellation of the Master
Agreement due to Contractor default may be immediate.

Force Majeure. Neither party to this Master Agreement shall be held responsible for delay or default
caused by fire, riot, unusually severe weather, otheracts of God, or acts of war which are beyond that
party’s reasonable control. The Lead State may terminate this Master Agreement upon determining such
delay or default will reasonably prevent successful performance of the Master Agreement.

H. Defaultsand Remedies

1. Theoccurrence of any of the following events will be an event of default under this Master
Agreement:

a. Nonperformance of contractual requirements;
b. Amaterial breach of any term or condition of this Master Agreement;

c. Anycertification, representation or warranty by Contractorin response to the solicitation or
inthis Master Agreementthat provesto be untrue or materially misleading;

d. Institution of proceedings underany bankruptcy, insolvency, reorganization orsimilarlaw,
by or against Contractor, or the appointment of a receiver or similar officer for Contractor
or any of its property, whichis notvacated or fully stayed within thirty (30) calendar days
aftertheinstitution oroccurrence thereof; or

e. Anydefaultspecifiedinanothersectionof this Master Agreement.

2. Upon the occurrence of an event of default, the Lead State shall issue awritten notice of default,
identifying the nature of the default, and providing a period of fifteen (15) calendar days in which
Contractor shall have an opportunity to cure the default. The Lead State shall not be required to
provide advance written noticeora cure period and may immediately terminate this Master
Agreementinwholeorin part if the Lead State, inits sole discretion, determines thatitis
reasonably necessary to preserve publicsafety or preventimmediate publiccrisis. Time allowed
for cure will not diminish or eliminate Contractor’s liability for damages, including liquidated
damagesto the extent provided for under this Master Agreement.

3. IfContractoris afforded an opportunity to cure and fails to cure the default within the period
specifiedinthe writtennotice of default, Contractor shall be in breach of its obligations under this
Master Agreementand the Lead State shall have the right to exercise any orall of the following
remedies:
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a. Anyremedy provided by law;

b. Termination of this Master Agreementand any related Contracts or portions thereof;
c. Assessment of liquidateddamagesas provided in thisMaster Agreement;

d. Suspensionof Contractorfrom beingabletorespond to future bid solicitations;

e. Suspension of Contractor’s performance; and

f.  Withholding of paymentuntilthe defaultisremedied.

4. Unlessotherwise specifiedinthe Participating Addendum, inthe event of adefaultundera
Participating Addendum, a Participating Entity shall provide a written notice of defaultas
describedinthissection andshall have all of the rights and remedies under this paragraph
regardingits participationin the Master Agreement, in additionto those setforthinits
Participating Addendum. Unless otherwise specified in an Order, a Purchasing Entity shall provide
written notice of default as describedin this section and have all of the rights and remediesunder
this paragraph and any applicable Participating Addendum with respect to an Order placed by the
Purchasing Entity. Nothingin these Master Agreement Terms and Conditions will be construedto
limitthe rights and remedies availableto a Purchasing Entity underthe applicable commercial
code.

Waiver of Breach. Failure of the Lead State, Participating Entity, or Purchasing Entity to declare adefault or
enforce any rights and remedies will not operate as awaiverunderthis Master Agreement, any Participating
Addendum, orany Purchase Order. Any waiver by the Lead State, Participating Entity, or Purchasing Entity
must be inwriting. Waiver by the Lead State or Participating Entity of any default, right orremedy under
this Master Agreement or Participating Addendum, or by Purchasing Entity with respect to any Purchase
Order, or breach of any terms or requirements of this Master Agreement, a Participating Addendum, or
Purchase Orderwill not be construed or operate as a waiver of any subsequent default or breach of such
termor requirement, or of any otherterm or requirement under this Master Agreement, any Participating
Addendum, orany Purchase Order.

Debarment. The Contractor certifies that neitherit norits principals are presently debarred, suspended,
proposed fordebarment, declaredineligible, or voluntarily excluded from participationin public
procurement or contracting by any governmental department oragency. This certification represents a
recurring certification made at the time any Orderisplaced underthisMaster Agreement. If the Contractor
cannot certify this statement, attach awritten explanation for review by the Lead State.

No Waiver of Sovereign Immunity

1. In no eventwill this Master Agreement, any Participating Addendum or any contract or any
Purchase Orderissuedthereunder, orany act of the Lead State, a Participating Entity, ora
Purchasing Entity be a waiver of any form of defense orimmunity, whether sovereign immunity,
governmental immunity, immunity based on the Eleventh Amendment to the Constitution of the
United States or otherwise, from any claim orfrom the jurisdiction of any court.

2.  Thissectionappliesto aclaimbroughtagainst the Participating Entities who are states only tothe
extent Congress has appropriately abrogated the state’s sovereign immunity and is not consent by
the state to be suedinfederal court. This sectionis also not a waiver by the state of any form of
immunity, including but not limited to sovereign immunityand immunity based on the Eleventh
Amendmentto the Constitution of the United States.

Governing Law and Venue

1. The procurement, evaluation, and award of the Master Agreement will be governed by and
construed inaccordance with the laws of the Lead State sponsoringand administering the
procurement. The construction and effect of the Master Agreement afteraward will be governed
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by the law of the state serving as Lead State. The construction and effect of any Participating Addendum or Order against
the Master Agreement willbe governed by and construed in accordance with the laws of the Participating Entity’s or
Purchasing Entity’s state.

2. Unless otherwise specifiedinthe RFP, the venue forany protest, claim, dispute oraction relating
tothe procurement, evaluation, and awardis inthe stateserving as Lead State. Venue forany claim,
dispute oraction concerning the terms of the Master Agreement willbe in the state serving as Lead
State.Venue forany claim, dispute, oraction concerning any Order placed against the Master
Agreement or the effect of a Participating Addendum willbe in the Purchasing Entity’s state.

3. Ifa claimisbroughtin a federal forum, then it must be broughtand adjudicated solely and
exclusively within the United States District Court for (in decreasing order of priority): the Lead
State for claimsrelating to the procurement, evaluation, award, or contract performance or
administrationif the Lead State is a party; a Participating State if anamed party; the state where
the Participating Entity or Purchasing Entity is located if eitheris anamed party.

M. Assignment of Antitrust Rights. Contractorirrevocably assigns to a Participating Entity whois a state any
claimforrelief or cause of action which the Contractor now has or which may accrue to the Contractorin
the future by reason of any violation of state orfederal antitrustlaws (15 U.S.C. § 1-15 or a Participating
Entity’s state antitrust provisions), as now in effect and as may be amended from time totime, in
connectionwith any goods or services provided in that state for the purpose of carrying out the
Contractor's obligations underthis Master Agreement or Participating Addendum, including, at the
Participating Entity's option, the right to control any such litigation on such claim forrelief or cause of
action.

N. Survivability. Unless otherwise explicitly setforth in a Participating Addendum or Order, the terms of this
Master Agreement as theyapply to the Contractor, Participating Entities,and Purchasing Entities, including
but not limited to pricing and the reporting of sales and payment of administrativefees to NASPO
ValuePoint, shall survive expiration of this Master Agreement and shall continueto apply to all
Participating Addenda and Orders until the expiration thereof.
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Attachment B SCOPEOF WORK

Contractor was awarded and is eligible to provide services in the following categories:

1. Procurement Assistance Support Services (page 10 of SOW).
2. Value Add / Support Services (page 22 of SOW).

. Definitions
The following definitionsapply to the Master Agreement.

A.

ActionPlan isthe comprehensive research summary completed by the Contractor which outlines
theinsightsfound and provides the steps needed to convertan organization’s current structure
and processesinto a Category Management structure.

A la carte basis means a separate price for each service offered by the Contractor.

Best value as defined for purposes of this solicitation means the most advantageous offer
determined by evaluatingand comparingall relevant criteriain additionto price so that the offer
meetingthe overall combination that best servesthe Lead State is selected. These criteriamay
include, in addition to others, the total cost of ownership, performance history of the vendor,
quality of goods or services, delivery and proposed technical performance.

Contract Administrator representative of the Lead State whoisresponsible for the functions that
are performed after all partieshave signed a contract, including any modifications to the contract.

Contract Manager: A representative of the Lead State or awarded vendorwho ensures
compliance with the contractterms and conditions while giving attention to the achievement of
the stated outputand outcome of the contract.

Construction means the process of building, altering, repairing, improving, or demolishing any
publicstructure orbuilding, or other publicimprovementsof any kind to any publicreal property.
The term includes the routine operation, routinerepair, or routine maintenance of existing
structures, buildings, orreal property. NOTE: ANY RESULTING CONTRACTTO THIS RFP WILLNOT
INCLUDE SERVICES TO SUPPORT CONSTRUCTION PROCUREMENT.

Contractor means the person havinga contract with agovernmental body.

Fixed-price basis means an established price agreed upon by the Contractorand Purchasing
Entity, by agreement or by authority, as the price to be charged for a specified number of services.

Goods means all property, including but not limited to equipment, equipment leases, materials,
supplies, printing, insurance, and processes, including computer systems and software, excluding
land or a permanentinterestinland, leases of real property, and office rentals.

Governmental body means any department, commission, council, board, bureau, authority,

committee, institution, legislative body, agency, government corporation, or other establishment
or office of the executive, legislative, or judicial branch, city or county of any U.S. State.
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K. Grant means1. A transfer of federal government funds to state orlocal governmentsto support
or stimulate programs authorized by federal or state laws in orderto accomplish objectives that
are locally defined and managed underabroad federal orstate program. 2. The furnishing of
assistance by a jurisdiction, whether financial or otherwise, to any person to supporta program
authorized by law; does notinclude an award whose primary purpose isto procure supplies,
services, orconstruction.

L. Inherently Governmental Duties meansthose duties which shall only be performed by a
governmentemployee.

M. IT Consulting Services means services provided by firms who focus on providing the following
services: writing, testing and supporting custom software; planning and designing integrated
hardware, software and communication infrastructure; and on-site management of computer
systems and data processingfacilities.

N. Key Performance Indicator (KPl) means how a quantifiable measure is utilized to assess the
success of a Contractorin meetingstrategicgoals and objectivesforperformance.

0. Lead State meansthe State conducting this cooperative procurement, evaluation, and award,
which for this procurementis North Carolina.

P. MarketResearch meansthe gathering and studying of datarelatingto consumer preferences and
purchasing power. Inrelation to the procurementlife cycle, Market Research means the
examination of available sources of information to find available sources of supply to meet the
needs of any given procurement.

Q. Market Research Plan means the process thatone will follow to gather, analyze, and interpret
information abouta particular market. The plan would define market research approaches and

include different types of marketresearch to undertake for maximumimpact.

R. Offerormeansthe company or firmwho submitsaproposal inresponse to this Request for
Proposal.

S.  Prime Contractor means the Contractorawarded a contract in eitheraward category, PASSor IT
RAC.

T. Proposal means the official written response submitted by an Offerorin response to this Request
for Proposals.

U. Proposerhasthe same meaningas Offeror.

V. Requestfor Proposals or "RFP" meansthe entire solicitation document, including all parts,
sections, exhibits, attachments, and Addenda.

W. Statementof Work definesthe servicesto be delivered by the Contractor. Note: For the
purposes of this RFP, statement of work describes the services within a Task Order when

requesting quotes from awarded Contractor(s).

X. Subcontractor means a Contractor contracted for work by the Prime Contractor.
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Y. Target Market means aparticulargroup of consumers at which aproduct or service is aimed.

Z. Task Order means work needed by a Participating Entity to be performed by the Contractor. The
Task Orderdocument containsinformation about the expected performance of services
(Statement of Work), timelineand deliverable(s).

. Introduction
The objective is to provide awide range of professional procurement support services to all fifty states, District of
Columbia, and US territories (that choose to participate)in the areas of planning and market research; pre -award and
source selection; post-award contract management; policy support; category management; and vendor performance
review planning and other supportservices.

The diagram below depicts servicesthat support procurement activities basedon ageneral procurement lifecycle. The
list of potential services within a procurementlife cycle includes butis not limited to the followingitems:

NASPOf PROCUREMENT LIFE CYCLE
PLANNING

Identify Need
Strategy

o —
& -
-

a earcs
RFI
Historic Data
Forecasting

Cost and Pricing Analysis

In(zieper:wdenltctllogst Est?rzl;le S 0 LI c l TAT I 0 N

Requirements Development

Spet:]ilficationsWri:ing & AWA R D
PROCU REM ENT «  Solicitation Development

Evaluation Criteria
Source Selection

Cost Realism Analysis
Cost and Pricing Analysis

CYCLE

C O M P L ET'O N Proposal/Evaluation Tab
Sl CONTRACT
DEVELOPMENT

Negotiation Tools/Guidance
Contract Formation
Contract Administration

Evaluation Program
Best Practices @

This portfolioisintended to supplement resources to assist procurement personnel to obtain the desired goods and/or
services. Forexample, if the agency hasthe needto procure IT consulting services, the Procurement Assistance and
Support Services (PASS) Contractor(s) will assistin writing specifications and/or develop an RFP and/or provide any other
procurement support services that will provide the Purchasing Entity with a resulting contract for such good or service.
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Itisimportant to recognize that the government/state/city organization has fundamental inherent government
functionsthatshould not be delegated toa Contractor. Whenit relatesto procurement, government personnel should
be makingfinal decisions. Federal Procurement Law definesinherent functions as those to be performed only by
governmentemployees. The State of North Carolina, Department of Administration (DOA) recommends this guidance as
a good procurement policy and considers the following responsibilities as inhe rently governmental functions:

e Determiningwhatsupplies orservices are to be acquired by the Government;

e Approvingany solicitation documents, to include documents defining requirements,
specifications, incentives, and evaluation criteria;

e Negotiating;
¢ Awarding contracts;

e Approving post-awardcontract changestoinclude, but notlimited to, ordering changesin
contract scope, schedule, budget;

e Respondingto evaluations of Contractor performance and accepting or rejecting Contractor
products or services; and

e Terminatingcontracts.

It isthe responsibility of the Purchasing Entity placing the orderto make the determinationif an action must be
performed by the government or may be performed by a Contractor. Orderingactivities mustrequire prospective
Contractors to identify potential conflicts of interest and address those, priorto task orderaward. For more
information, see Attachment B Scope of Work.

. Contractor Responsibility
The Contractor shall be able to provide all servicesin the award category for Procurement Assistance and Support
Services (PASS) described below. If the Contractor does not maintain the subject matterexpertin-house, it will be their
responsibility to secure the services needed as the Prime Contractor.

V. General Requirements
Contractorsshall be responsiblefor meeting the general requirements applicable across all categories. These

requirementsinclude:

e Experience

e CustomerService
e Management

¢ Quality Control

e Personnel/Staffing

Contractors are expected to maintain the highest standards of these requirements throughout the life of the contract
and mustrequire all Subcontractors to attest to the same standards of service.

V. Task Orders
Duringthe Master Agreementterm, Contractor may be required to provide services fora particular project(s), whichis
agreedto viaa Task Order(s). The Participating Entity shall definethe specific objective(s) to be performed by the
Contractor including but not limited to; the project scope of work, and implementation schedule milestone(s) including
payment milestones.
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A. Participating Entity Initial Project Needs Assessment:

1.

3.

Upon Participating Entity’s request, Contractor shall schedule ata mutually agreed date and
time, aninitial Participating Entity needs assessment consultation meeting (“Needs
Assessment Meeting”).

Priortothe initial Needs Assessment Meeting, Participating Entity may provide Contractoran
agendaincludingbut not limited to, the followingitems:

a. Anintroduction of Participating Entity participants;

b. Anoverviewof potential projectscope(s) and/orstatement of work deliverables, an
overview of Participating Entity’s intended outcomes, goals and objectives, an
overview of post project management deliverables to ensure completion and/or
implemented.

Within three (3) business days upon the completion of the Needs Assessment Meeting,
Contractor shall provide Participating Entity a summary of the deliverablesto be incorporated
into a task order. The task order(s) document mustinclude but not be limited to:

a. ldentification of Participating Entity stakeholders and/or Participating Entity project
management supervisor(s)

b. A breakdown of labor categories and hours. If requested, resumes of personnel
assignedtothe task order.

c. The proposed total cost pursuanttothe Task Order; and

d. Specific anticipated benefits, cost savings, and anticipated outcomes for each
Participating Entity approved service(s).

B. Statementof Work Development:

1.

2.

In collaboration with Contractor, Participating Entity shall finalize the statementof work.
Statement of Work requirements include, but are not limited to:

a. Adescription of the project objective(s), scope of work(s), timeline, milestone(s)
and/orimplementation schedule(s), total cost summary includingin person training
or virtual requirements as requested by Participating Entity.

b. SpecificContractor Deliverablesincluding, but not limited to, reports, charts, graphs,
presentations, and deliverables as required by the Participating Entity

c. Goaland outcome measures.

C. Contract Services

1.

Status reports (as required by the Purchasing Entity): The Contractor shall provide,
electronically, a Monthly Status Report (MSR). Distribution of this report will be determined
by the Purchasing Entity. The MSR shall focus on contractual items, such as travel cost
expenditures, performance, personnel, schedules, and recap all problems, issues, concerns,
and actionstaken overthe report period. The formatof the MSRs shall be agreed to by
Purchasing Entity. The Contractorshall prepare a MSR that includes:
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Overall status of services and capabilities
Schedule for new activities
Existing and potential problem areas and proposed resolution and timelines

Proposed recommendations for improvements/enhancements to service, capabilities,
management procedures, as appropriate

Deliverable:The Contractor shall provide the Monthly Status Reports no later than the 15" day of each succeeding
month, commencing no laterthan 45 days after contract award or as agreed by the Purchasing Entity.

2.

Quarterly In-Process/Status Reviews (IPRs) (as requested by the purchasing entity): The
Contractorshall organize and present quarterly (IPRs) as requested. The method and schedule
for these reviews shall be in the Contractor’s Program Management Plan approved by the
purchasing entity. The objectives of thesereviews are to track project progress, identify and
resolve issues, and identify project risks and mitigationstrategies. The Contractor shall submit
to the purchasingentity an "Action Item Report" 15 days after the meeting has taken place
that documents what was agreed to by the purchasing entity and Contractorand what the
Contractor is doingto resolve outstanding issues, all of which would notimpact the contract
price or costs, schedule orterms and conditions of thecontract.

The Contractorshall present the following at each review:

Review of all openitemsandissues.
Status of each outstanding task.

Data collected from continuous evaluation of the work performed using benchmarks
and metrics designedtoimproveits quality, user-satisfaction, and cost effectiveness,
includinginformation on "lessons learned" and best practices.

Self-assessment of their performance against the performance measures delineated
inthe Performance ManagementPlan (PMP) toinclude the methods, metrics and
data used

Contractor recommendation to the Government on changes to the contract for
improving the overall quality of services, to include implementation plans, schedules,
savings, avoidances, benefits, and impacts associated with the recommendation(s).

D. Services—PurchasingEntity Furnished Materials and Facilities
Facilities, Supplies and Services - Work may be performed at a Purchasing entity provided facility, digital or telework

(offsite). Basicfacilities such as work space and its associated operating requirements(i.e., phones, desks, utilities,
information technology, consumable and general-purpose office supplies) may be provided while workingina
Purchasing Entity facility. Information - The Purchasing Entity may provide information, materialand forms unique to the
Purchasing Entity for supporting the task. All Purchasing Entity unique information related to a requirement, whichis
necessary for Contractor performance, may be made available to the Contractor. The Purchasing Entity will identify the
point of contact for identification of any required information to be supplied by the Purchasing Entity.

Documentation - All existing documentation, relevant to a task accomplishment, may be made
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available tothe Contractor. The Contractor will be required to prepare documentation in accordance with defined
guidelines provided by the Purchasing Entity.

E. Travel
The Contractor may be required to travel in performance of orders issued under thiscontract.

The Contractor shall be reimbursed actual cost of all travel conducted while providing the services in accordance with
statements of work and respective Purchasing Entities’ regulations. Allowable travel and State per diem chargeswillbe
agreed upon atthe time workis requested. Thus, all travel shall be pre-approved.

The Contractor shall perform all travel necessary to accomplish the tasks contained in atask order. At a minimum, the
Contractor shall be prepared totravel in conjunction with studies, vendor site visits, and to provide support at
Purchasing Entity meetings. Alltravel requirements shallbe approved in advance by the Purchasing Entity. The
Contractor shall be responsible for makingall travel arrangements.

Costsfor transportation may be based upon mileage rates, actual costsincurred, ora combination thereof, provided
the method usedresultsin areasonable charge. Travel costs shall be considered reasonable and allowable only to the
extentthattheydonot exceed, onadaily basis, the maximum State perdiemratesin effect at the time of the travel.

If the additional expensesare not justified and approved by the Participating Agency, Contractor will be responsiblefor
payingthe difference.

F. PostAward ManagementPlan

1. Quality Control. The Contractorshall provide quality services/products and management
oversight of all processes. The Contractor shall provide accurate data/reports and meet task
orderobjectives, with emphasis on overall success and positive impact to the acquisition
program and organizational mission. The Contractor shall provide forthe managementand
support of personnel,toincludetraining, guidance, and supervisionof qualified personnel to
accomplishthe task order.

2. Performance ManagementPlan (PMP). The Contractor shall develop and maintain
throughoutthe contract, a Performance Management Plan (PMP), thatshall be used asa
foundation fortechnical direction, resources management planning and the method of
assuring quality performance duringthis contract. The planshallinclude the approval process
to replace any key personnel, when applicable.

3. ThePMP shallinclude, but not be limitedto, the following information:

e Plannedinitiatives and key events

e StaffingPlan

e Contractor/Government Organizational relationships, including Subcontractors and
problem escalation process

e Subcontract Management (if applicable)

The PMP shall be approved by the Lead State Contract Administrator (CA),and there will be no deviation fromthe

PMP, unless agreed to by the Contractor and CA. Where the Contractoridentifies deviationsfrom the plan, the
Contractorshall provide the supporting
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rationale necessitating the deviation, in a written submission to the CA. It is the
Contractor’s responsibilityto keepthe PMP up-to-date.

Deliverable:The Performance Management Plan shall be submitted forapproval tothe CA no laterthan 90 days after

contract award.

G. Additional Contractor Requirements
e Each Contractorshall:

o Adheretoits Contract with the Lead State and Purchasing Entities;

o Providealllabor, materials and equipment necessary to meetthe RFP
Requirements;

o Communicate contractrequirements toits Subcontractors’ personnel and direct
and coordinate project activities to ensure that the services progress efficiently
and are completed onschedule;

o Ensurethatitiscurrentwithall paymentsandregistration feesand similar
financial obligations owed to the Lead State and Purchasing Entities during the
term of its Contract with the Lead State and Purchasing Entities;

o Fully cooperate and maintain effective communication with the Lead State and
Purchasing Entities and cooperate in the resolution of problems, suspected
problems or potential problems;

o Complywithallrequiredreporting bothto NASPO as well as any State with an
executed Participating Addendum.

1. Vi Service Expectations

The following describes the expectations within each award category and expected outputs for each subcategory that
are within the scope of work of the Master Agreement. These servicesare actions that may be utilized throughoutthe
procurementlifecycleand may be required atany phase.
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2.
ory: Procurement Assistance Support Services (PASS)

Subcategory 1 Procurement Strategy/Strategy Plan
Subcategory 2 Independent Government Cost Estimate
Subcategory 3 Specifications/Scope of Work Review
Subcategory 4 Market Research

Subcategory 5 Cost & Pricing Analysis

Subcategory 6 Solicitation Review or Preparation
Subcategory 7 Source Selection

Subcategory 8 CostRealism Analysis

Subcategory 9 Contract Development/Contract Formation
Subcategory 10 Contract Management

Subcategory 11 \Vendor Performance Evaluation Program

3. Subcategory One — Procurement Strategy/Strategy Plan

The procurement team is made up of stakeholders that will participate in developing the procurement strategy plan.
Stakeholders are individuals who have an interestinthe needed goods or services. These individuals provide a
significant contributiontothe effort based on their subject matter expertise of the project scope ordeliverables.
Depending onthe complexity of the procurement, support services may be needed to develop the plan. Services within
this category are as follows:

1. ProcurementPlan Development/Review. Contractorshall provide servicestoinclude advice and
recommendations forall elementsin the plan, including approaches, options, strategies, risks,
contracting methods, competition, sources, cost, milestoneschedule, etc. If notavailable in-
house, the subject-matter-expert(s) shall be obtained/contracted by the awarded Contractor(s)
for this category. The planshould contain the followinginformation:

Acquisition Background

Description of Requirement/Statement of Need Conditions
Background and Contract History Contract Type: Unit costs or
lump sum Performance Period

Capability and capacity of Performance Estimated Schedule
Estimated cost/budget

Plan of Action Service Description Potential

Sources

Market Research Results/Interested Sources Acquisition Approach
Competition

Source Selection Procedures Contracting Considerationsor
Incentives Other Considerations
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Contract Administration

Surveillance: Monitoring timelineswith milestones
Monitoring performance duringcontract period
Verifying contractor’s performance of SOW through checklist(s)

2. Research/Reports. The Contractor shall research existing Government-wide contracts for
available products and services. Contractor shall evaluate different approaches to and sources
for acquisition support. Contractor shall research available suppliers and compare the services
and costs of obtaining support from difference providers. Information gathered shall be provided
ina reportformfor use the development of aprocurement plan.

Contractor shall provide advice and recommendation for all elements in procurement plans, induding approaches,
options, strategies, risks, contracting methods, competition, sources, cost, milestone schedule, etc. Research existing
Government-wide contracts for available products and services. Evaluate different approaches to and sources for
procurement support. Research available suppliers and compare services and costs of obtaining support from the
different providers.

Outputs: Written acquisition/procurement plans.
4. Subcategory Two —Independent Government Cost Estimate

An Independent Government Cost Estimate (IGCE) is a tool developed by government personnel to estimate the costs
incurred by a Contractor inthe performance of a contract. An IGCEis generated by the government, who may utilize and
obtain input from an outside Contractor. Such Contractor remains confidential and will not be allowed to respond to a
solicitation for which it participated in the IGCEin any manner whatsoever. The IGCE is an unbiased realistic cost estimate
thatreflects aclearunderstanding of the requirements. IGCEs serve various functions as:

e Aprojected, anticipated, or probable cost;

e  Abenchmarkforestablishing cost/price analysis;

e  Ananalysisof reasonableand requiredresources to perform the contract; and
e  Ajustification for decisions madethroughoutthe procurementlife cycle.

Spedifically, IGCEs are used to project and reserve funds for acquisitions, determine if assumptions in a cost proposal are
based on the same or similarassumptions, and determine fairand reasonable pricing.

This category of servicesis for consultation and/or assistance in the development of IGCEs. Government agencies do not
always have sufficient resources or expertise to conduct these cost estimates on their own and may rely on third party
Contractors to generate these reports on their behalf. Contractors providing these services under the resultant
cooperative agreement shall be required to sign non-disdosure agreements and may not have a vested interest in the
contract for which the Contractor is generating the estimate. Contractor must be unbiased and objective in its approach
and methodologies.

Services within thiscategory are as follows:
1. Data Collection. Contractor shall collaborate with the agency to gain a thorough understanding

of the contract scope of work for which the IGCE is being generated. Contractor shall establish
a planthatidentifies stakeholders and otherresource requirements necessary to generate the
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IGCE, including aschedulethat specifies the start date and delivery date forthe finalreport,and alist of all potential
sources of information required to complete the cost estimate.

Ata minimum, the Contractor shallrequest and receive the following information:

Statement of Work (SOW) and supporting scope documents (solicitations, drawings, plans,
etc.)

Any agency-developed cost estimates or contractor cost proposal and technical approach.
Basis of Estimate (BOE), including a description of the scope, methodologies, references and
defining deliverables, assumptions and exclusions, clarifications, adjustments, and level of
uncertainty.

Otherdocumentation orinformationthatis usefulin performingan IGCE include, but are not limited to:

Past purchases of similar products orservices

Market research and knowledge of current economic conditions
Proposal narrative, including background

Work Breakdown Structure (WBS) and WBS Dictionary
Projectschedule

Risk management plan

Rates forfees orother mark-ups

Lists of government-furnished property, equipment or services
Cost estimate back-up documentation such as contracted labor rates and associated mark-
ups, subcontracted quotes, specification sheets, purchase orders, and catalog cut sheets

Suffidency Review. Once all requested information has been received, Contractor shall review

the information for sufficiency to ensure adequate quantity and quality of data exists to develop
an accurate and effective IGCE. The Sufficiency Review serves to:

Determine all costs involved in performing the contract scope of work, induding any direct
and indirect costs as well as contractor profits and fees.

Examine the information to ensure thatit meets the technical requirements for its intended
purpose.

Determine whetherthe informationis clearly documented, well organized, and presented at
an appropriate level of detail, and that summary documents are traceable to the supporting
documentation.

Look at the depth and breadth of the supporting documents, and data containedtherein.

The Sufficiency Review may determine that certain documentation is insufficient for proceeding with the cost estimate.
In such instances, Contractor shall notify the agency, provide a list of the documents that are insufficent, and provide
reasons forthe finding or specificinformation needed to make the document acceptable.

3.

Data Analysis. Data Analysis consists of two components: review and analysis. The review
component consists of an in-depth examination and qualitative analysis of all the sufficient
information requested and received as part of Data Collection. Contractor shall conduct a
thorough review of the SOW, agency-developed cost estimates or contractor-developed cost
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estimate or proposal, BOE, and any other sufficient information received. Contractor shall apply the appropriate
estimating methodologies to the datato generate the IGCE.

Once the IGCE is generated, the estimate must be validated. Contractor shall employ the appropriate cost-validation
techniques to test the cost estimate and determine whether it is reasonable and includes all necessary costs. Some
commonly-accepted techniques include spot checking and preparing a check estimate. Contractors shall detail in their
proposalsthe cost-validation techniques they utilize to validate cost estimates.

4. Results Reporting. Contractor shall prepare an in-depth IGCE report detailing its findings. The
IGCE report prepared by the Contractor shall describe the BOE and provide the agency with
recommendations based on the findings to assist in dedsion-making throughout the
procurement life cycle. Contractor may be required to update the IGCE report as the acquisition
progresses through the different phases of the procurementlife cycle.

Contractor shall provide services that may include but are not limited to research and analysis of past purchases of
similar products or services, current market value of the products or services, or other agency purchases of similar
products and services.

Outputs: IGCEs.
5. Subcategory Three —Specifications/Scope of Work Review

After a need is determined, the quality, price and the performance of a product or service depend almost entirely on the
purchase description used to communicate the requirement. If a specification was used as a method of describing the
requirement, which mostly happens for services, that specification must be clear and concise. Challenges by potential
suppliers, costly delays in completing a project or unnecessary problems further down the line are, in most instances,
attributed to an improper, inadequate description of definition or requirements. The additional effort spent at the
beginning of the procurement lifecycle increases the probability of full satisfaction in meeting the needs of the end-user,
procurement and contract specialistand Contractor/supplier.

This category of services is for the review and/or assistance in development of a scope of work (SOW) or specification(s).
If not available in-house, the technical specification development by a subject-matter-expert shall be
obtained/contracted by the awarded Contractor(s) for this category. Services within this category are as follows:

1. Review Services. Provide recommendation to amend/develop specifications/SOW to produce
correct, clear, and concise obligations of all parties with respect to the needed goods or services.
Review services shall include verification, validation, and recommendation so that the
SOW/specifications for needed goods and/or service clearly identify how the specification/SOW
may be amended/changed to reflect the following:

The wording of the scope shall be precise.

The overall message should be clearand understandable.

The specification should simplify the process.

The tolerances should be reasonable.

The scope/specification should provide a relatively easy process to verify acceptance or
rejection.

e The specification should be exact.
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o The specification should not be restrictive, but be broad enough to allow competition. If,
however, there is justification for a restrictive specification/SOW, the
report/recommendation shall provide a clear explanation for the need of the restrictive
specification.

e The specification/SOW should provide some built-in flexibility that is applicable to the
industry.

2. Requirement Analysis. Requirement analysis is value analysis applicable to the writing of
spedifications or SOW to eliminate products and services that are not cost effective. The
Contractor shall identify and make recommendations to specifications or SOW to ensure that an
agency will obtain the best products or services that are available in the market at fair and
reasonable prices. Requirement analysis services shall include review, analysis and
recommendation and clearly identify how the specification/scope of work may be
amended/changed to reflect the following, as applicable:

e Eliminate arequirement thatis not cost effective.

e Improve the qualitylevel withoutimpacting the cost(s).

e Describe requirement(s) of quality standards to increase the service life.
e Achieve total value, i.e. not onlyinitial expense as the award factor.

3. Spedification Writing (Technical). Contractors’ support team members shall possess strong
communication skills and expertise in needed topics and programs. In addition, technical writers
must have the skills to research and effectively interview subject matter experts (SMEs), if they
are not the SMEs themselves. The technical writer should gather information and communicate
complicatedideasinaclearand informative manner.

Contractor(s) shall be able to provide specification writing services for all types of specifications, such as design,
specifications, performance specifications, or market grades to name a few.

The Contractor shall assist in the development and preparation of pre-award Request for Information (RFl), Statements
of Work (SOW), Statements of Objective (SOO) and other requirements documents. This effort indudes assisting in
researching and drafting spedcifications and standards, including Performance-based Work Statements (PWS); developing
performance measures, providing consultation and recommendations; and coordinating requirements documents.
Note: State to state may vary on what they call SOW, i.e. statement of work, statement of ne ed, scope of work, etc.

Outputs: SOWs; SOOs; PWSs; and related documents, i.e. restrictive specifications justification. Surveillance:
Monitoring timelines with milestones
Monitoring performance duringcontract period
Verifying contractor’s performance of SOW through checklist(s)
6. Subcategory Four —MarketResearch
Market Research is a necessary step to identify available sources to meet the needs of any given solicitation. Market
research refers to the examination of available sources to find the available sources of supply which may identify critical

business requirements. Due to limited resources or timing, agencies may require the assistance of an outside Contractor
to provide necessary datato develop asolicitation that will reach the widest distribution possible.
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This category of services is for consultation and/or assistance with market research services. Services within this
category are as follows:

Market Research Services — Contractor shall research available suppliers and compare the services and costs of obtaining
goods or services from different providers. Information gathered shall be provided in a report form for use in the
development of a competitive solicitation. The Contractor shall provide advice and recommendation for all elements in
market research, induding approaches, options, strategies, risks, methods, competition, sources, cost, milestone, etc.
Research existing Government-wide contracts for available products and services. Research available suppliers and
compare services and costs of obtaining support from the different providers.

The market research team should consider the following:
[ ]
e Theoverall budgetforthe project should be clearly stated and the funding source should be
identified priorto commencement of services.
e The Market Research Plan should be agreed upon by all parties before any commencement
of services.
¢ The methodology to be usedshould be clearlyspecifiedand agreed upon by all parties.
e Theresearchshould have asimplified process.
o Thetarget marketsshould be clearlyidentified.
e Theresearchshould be broad enoughto capture the largest possible dataset.
e Theresearchshould notbe overlyrestrictive.
¢ Theresearchshould provide some built-in flexibility thatis applicable to industry.

Outputs: Market research documentation.

7. Subcategory Five — Cost & Pricing Analysis

A Cost & Pricing Analysis conducted before a Request for Proposal (RFP) is released will assist a State in determining how
to capture all costs related to a project, determine which method is best for evaluating cost, and if the budget for said
project is realistic. Cost & Pricing Analysis is a key component to predicting the viability of a project. Because of limited
resources or timing, agencies may require the assistance of an outside Contractor to assist with a Cost & Pricing Analysis
for stakeholderreview.

Cost & Pricing Analysis may also be conducted after BAFOs are received. Cost & Pricing Analysis may also be conducted
post award for contract renewals, modifications, or assistance in determination of termination due to non-compliance
with contract terms.

This category of services is for consultation and/or assistance with cost & pricing analysis services.
Services within thiscategory are as follows:

Cost & Pricing Analysis — Contractor shall assist in developing estimated cost and price elements for the work to be
performedto prepare analyses for Stakeholders to make sound decisions on the financial viability of a project.

Cost & Pricing Analysis servicesshallinclude, but are not limited to:
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e Developing plansand alternatives for effective price competition

¢ Informingstates of impact of budget on technical, contract, and pricing outcomes

e Developingapproach forState’s/Stakeholder’ budget planning

e Developing cost proposal solicitation documents to aid states in the development of the RFP

e Analyzing contracts/programs to assess price competitiveness

e Providingalternatives and research for stakeholders

e Providing estimates (case-by-case based on need of State/Stakeholder).

e Demonstrating value of RFP and/or new system/product to State/Stakeholder

¢ Providing a Make-or-buy analysis

e ProvidingaGo, no-go analysis

e Developingand analyzingBAFO requests

e Determiningthatthe prices submitted by Offerors are acceptable, fairand reasonable

e Providing cost analysis during RFP evaluation — services performed to help
States/Stakeholders analyze the cost proposals of several vendors to find best value

e Developing evaluation support documentation to help States/Stakeholders validate the
reasonableness of proposed labor rates as well as indirect rates (fringe, overhead, general
and administrative, and materials)

o Performingindependent review of each cost element within an Offeror’s cost proposal

e Providing post-award services(contract renewals, modifications, assistance in determination
of terminationif notin compliance with contract terms)

e BurnRate Analysis

¢ Analysis of Change Orders & Modifications

¢ Awardfee/incentive fee analysis
e Closeout paymentanalysis

Outputs: Costand pricinganalyses.
8. Subcategory Six - Solicitation Review or Preparation

The solicitation document is the official document inviting the vendor community to respond to the needs of the
government entity. The solicitation should foster competition and ensure fair and equitable treatment of interested
parties. Competition has multiple levels. Competition exists not only in prices but also in the technical competence of
the vendors and in the quality of their products or services. The request for proposal process allows the opportunity for
vendors to submit innovative solutions, increasing the Government’s latitude of choice and assuring the reasonableness
of costs.

This category of services is for the review and/or development of a solicitation document. Services within this category
would be as follows:

1. Review Services Contractor shall provide recommendation to amend/develop any part of the
solicitation document to produce correct, clear, and concise obligations of all parties with
respect tothe needed goods orservices. Review services shall indude verification, validation,
recommendation toimprove at minimum the following sections of the solicitation:

e Scope of work, statement of work or specifications.

e Standard bid/proposal clauses such as bid guarantee, indemnification, intellectual
propertyrights, insurance, etc.

e Evaluation criteria.

e Bidder/Offeror qualifications.
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e Proposal format.
e Administrativeand Technical Response Requirements.
e Price and Costsheets.

Contractadministration, post award.

Paymentterms.

2. RFP Development. Contractor shall develop and prepare the solicitation document, which
may be a request for quotes (RFQ), request for proposals (RFP), including two-step process
solicitation or any other hybrid solicitation within the system of that State. The solicitation
shallinclude all appropriate solicitation terms and conditions applicable

Outputs: Solicitations
9. Subcategory Seven—Source Selection

The nature of the source selection planning process, the techniques for obtaining information, the procedures used in
evaluation, and the dedsion-making methods vary from procurement to procurement. Source selection planning entails:
preparing to receive bids or proposals, preparing to apply evaluation criteria, and determining standards to select a
Contractor. Proposals are often separated into technical and price sections with each evaluated separately. Evaluation
may be complex, requiring a panel of experts. Some proposal evaluation may require a consultant’s assistance. The
Source Selection Plan (SSP) should indude: evaluation criteria, evaluation standards, weighting system, screening system,
and source selection process.

This category of services is for assistance in preparation of a source selection plan and source selection activities.
Services within this category are as follows:

Source Selection — Contractor shall develop and prepare source selection plans, in accordance with State statute and
rules; instruct evaluation team members on roles and responsibilities; act in the capadty of an advisory role during the
evaluation, which may include cost estimating or technical subject matter expertise; ensure Conflict of
Interest/Nondisclosure forms are signed; prepare evaluation sheets or score sheets; and prepare draft of source
selection decision memorandum.

Outputs: Source Selection Plans(SSP), Evaluation Sheets
10. Subcategory Eight — Cost Realism Analysis

Cost Realism Analysis is usually conducted after cost proposals have been received in response to a RFP. Cost Realism
Analysis may be requested by States to determine if all components of cost have been contemplated from all vendors.
Determining if cost proposals are acceptable and fair will assist States in a successful evaluation and award of a contract
which is in the best interest of the State. Cost realism is about the system of logic, the assumptions about the future,
and the reasonableness of the historical basis of the estimate. It's about the estimating information (cost data) that
makes up the foundation of the estimate.

This category of services is for consultation and/or assistance with cost realism analysis services. Services within this
category are as follows:

Cost Realism —The Contractor shallindependentlyreview and evaluate specific elements of each Offeror’s
proposed cost estimate to determine whether the cost estimate isrealisticforthe work to be performed;
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reflects a clear understanding of the requirements; and is consistent with the unique methods of performance and
materials described in the Offeror’s technical proposal. Cost realism analysis is conducted by evaluating the supportive
data that form the bases of the individual elements of cost to determine probable cost of the performance. The
probable cost shall be used for the purposes of evaluation to determine the best value. The probable cost is determined
by adjusting each Offeror’s proposed cost, and fee when appropriate, to reflect any additions or reductions in cost
elementstorealisticlevels based on the results of the cost realism analysis.

Probable Cost Estimate: is the Purchasing Entity's estimate of what it will cost for the Offeror to complete the contract
based on the Purchasing Entity's evaluation of the offeror's technical proposal and proposed costs. This estimate is
complimentary with and must be performed in conjunction with all cost realism analyses and is a principal product of
the Purchasing Entity in the source selection evaluation process.

Cost Realism services shallinclude, but are not limitedto:

e Determiningthe Offeror’sprice is realistic for the work proposed
¢ Understanding and implementation of contract risk factors

e DevelopingaPurchasing Entity’s probable cost estimate

e Conducting costtotechnical realism analysis

Outputs: Cost realismanalyses.

11. Subcategory Nine - Contract Development/Contract Formation

The goal of contract development is to reduce in writing contract goals, contract type and contract elements.
Identification of contract goals incdude the description of goods or services; delivery information (if applicable);
protection of the finandal interests of the agency; and any potential areas of dispute such as defining acceptance,
handling wrong product, delays, personality conflicts, breach, payment or changes in a contract. The goals also include
change order procedures.

The Contractor shall provide assistance to the government entity in the formulation of the contract between the
awarded vendorand government entity.

This category of services is for consultation and/or assistance with contract development. Services within this category
are as follows:

Contract Development

Requirements of the contractor, and/or their sub-contractor willinclude:

e Ageneral working knowledge of each individual state’s procurement rules and regulations.
e Ageneral working knowledge of the entity’s General Terms and Conditions.

e Appropriate staff with the level of experience to handle the different needs or difficulties of the
contract.

e Tobeabletoworkwith the state entity to developascheduleforcompletion of the contract.
e Must have existing legal staff available to vet the contract for each entity’s legal requirements.

e Must be able to interact with the awarded vendor’s attorney to produce a contract that is
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amicable to both parties.

¢ Must be able toformatthe contract to the entity’s preference.
e Must provide pricing forthe different levels of staffing that will provide service.

e Will be requiredto be availableto administerand mange supplemental agreements or legal issues
that arise out of the formation of the contract for the duration of the contract.

Outputs: Contract documentation.
12. Subcategory Ten — Contract Management

Contract management refers to post-award type activities, such as contract implementation, contract administration,
measurement of work completion and payment computation. Moreover, it involves the monitoring of a contract,
making important changes and modifications to the contract and dealing with related problems. Activities in contract
management facilitate a positive working relationship between the government customer, procurement staff, and the
contractor for the successful implementation of the contract award. Acquisition consultants can assist the government
procurement staff and program managers in various capacities of administration and fadilitation with the contractor, not
includinganyinherentgovernmental duties.

Services within thiscategory are as follows:

1. Contract Administration. Manage the relationship between the Contractor and end user,
including the monitoring contract fulfilment on the part of government agencies.
Development of the Contract Administration Plan (CAP) which will define how the contract will
be administered. Monitor contractor compliance with terms of the contract, including site visits
and laborinterviews.

The CAP provides a mechanism to reconcile the various contract documents and the order of precedence into a
management tool that can be used to focus and govern implementation activities. The plan itself will vary based on
the complexity, risk, and scope along with the requirements of each contract. In many cases a CAP should only be
developed for high-risk or highly complex procurements. The frame of the plan should focus on the Who, What,
When, Where, and How of contract administration. CAPs generally address a common set of topics, with particular
emphasis on process, output and outcome. In government contract management, there may be less emphasis on the
“process” the contractor uses to achieve the goals of the contract than of the achievement of the expected outputs
and outcomes.

While Contract Administration Plans generally share asimilar structure, the indusion of each topic into the CAP should be
chosen based on necessity ratherthan out of formality. Contract Administration Plan topics may include:

e Projectdescription

e Period of performance

e Schedule, critical milestones and/or delivery dates
e Critical pathtasks and deliverables

e Rolesandresponsibilities

e Dataandreporting
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e Inspection and acceptance

e Personnel requirements

e Testing

e Warranty provisions

e Watch listitems

e Special termsand conditions

e Insurance

e Processformanagingchange andissueresolution

Outputs: Performance Workplan or CAP; Documentation of Contract Performance such as Observation Record,
Compliance Record, Discrepancy Record, Unsatisfactory Performance Report, Summary Evaluation Report, Contractor
Status Report.

2. Vendor Performance Plan Development/Review. The Contractor shall have experience drafting
comprehensive plans outlining the agency and vendor responsibilities and requirements in an
easy to understand document. The plan must describe processes needed and recommend tools
that will guide the contracting agency through the vendor performance evaluation. The plan shall
include, but not be limited to, how to:

e Improve communication between buyers and vendors regarding performance

e Encourage better performance and accountability through incentives and penalties

e Enable performance analysis through KeyPerformance Indicators (KPI) and benchmarking
e Capture performance data

e Identify strategicprioritiesand set targets

e Capture performance data

e Meetstrategicpriorities and improve programs

The plan shall include the method for scoring and weighting the evaluation criteria and how scores shall be tied to an
award or incentive fee determination along with penalties. The plan shall explain how Contractors must receive
evaluation criteria, be informed of their performance during the contract, be debriefed at the end of the contract and
deal with appeals.

3. Contract Modifications. Assist in the preparation of incentive and award fees. Incentive fees are
typically dependent upon the performance over a given period and are usually taken in relation
to a benchmark index. Award fees provides an additional profit or fee amount that may be
awarded, in whole or in part, based upon periodic evaluations of ongoing contractor performance.
Assist in review of directed changes, formal changes to the original contract resulting from the
buyer’s actions or directions that impact the cost or schedule for performance. Determine if a
constructive change has occurred, that is, any action or inaction on the part of the agency that
have not been made through a formal change order, which causes the Contractor to perform
additional work outside the scope of the original contract. Contractor can assist government
procurement staff and program managers in review and recommendation to make the
appropriate contract modification.

Outputs: Award orincentive fee determinations; contract modification determination.
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13. Subcategory Eleven—Vendor Performance Evaluation Program

Contract closeout involves several activities. Unlike a purchase order where receipt of the items ordered and subsequent
payment constitute closure, a contract requires documentation to the contract file that includes a written report with
the description and analysis of the Contractor’s performance. A quality vendor performance review (aka performance
evaluation) assesses how the vendor is performing against Key Performance Indicators (KPI)’s and Service Level
Agreements (SLA)’s established in the vendor’s contract. However, it can also show non-contractual performance issues,
such as incidents thataren’t measured by aservice level.

This category for services is for the assistance in the development and implementation of a Vendor Performance
Evaluation Program. This does not indude vendor performance evaluation for construction contracts. Services within
this category are as follows:

Evaluation Program. The contractor shall understand and have insights into the requirements needed to develop a
vendor performance evaluation program. The contractor shall work with the contracting agency to determine information
that isuseful in creatinga vendor performance evaluation toinclude, but notlimited to:

e  Whenthe vendor performance evaluationisneededand how oftenit should be measured.

e The KPI's, such as contract compliance, customer satisfaction, cost competitiveness, cost
control, continuous improvements, and timeliness should be clearly identified along with
formulation of templates for the evaluation which shallbecome standardized.

Output: Key Performance Indicators, Vendor Performance Evaluation Program.

Value Add / Support Services as described below may also be included to support the PASSaward.

14.
ory: Value Add/Support Services

Listed below are examples of additional value add services Contractor may provide under the Master Agreement. These
services are optional. Should a Contractor wish to provide these services, they must submit alist of additionalvalueadd
services they offerand prices forthese services.

The list of value add servicesincludesbutis not limited to the followingitems:

Value Add 1 Procurement Policy and Digital Procurement Transformation
\Value Add 2 Category Management

Value Add 3 Change Management and Procurement Transformation Assistance
Value Add 4 Procurement Training

Value Add 5 Project Management

Value Add 6 Grants Assistance and Management

1. Value Add 1- Procurement Policy and Digital Procurement Transformation

A Purchasing Entity is governed by its states’ procurement statutes and rules. Each departmental head is responsible for
planning his/her projected procurement needs on an annual basis. A departmental procurement policy provides
guidance a purchasing entity should follow to comply with its procurement code. Assistance may be necessary in
preparing guidelines and for future planning/implementation for digital transformation.
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Services within thiscategory are as follows:

Procurement Policy Writing — Contractor shall assist in developing a high-level overall plan embracing the general goals
and acceptable procedures asitrelatestothe expenditure of governmental funds.

Procurement Policy servicesshallinclude, but not be limited to, writing procedures for:

e Appointing and paying consultants
e Appointing and paying temporary staff
e Appointingand paying casual workers
e Procurement planning forgood and services
e VendorSelection, toinclude:
o Selection criteria
o Use of dealersand sole suppliers
o Recurring purchases
e Procurement Processes
e Procurement Controls

Digital Procurement Transformation Assistance. — Contractor shall assist in researching opportunities for digital
procurement transformation, which may indude radical reconceptualization and reorganization of procurement
strategy, processes, people, skill sets and support systems, triggered by new and emerging digital technologies.
Assistance may include, but not be limited to, studying the following areas of digital transformation:

o Business Model Transformation

. Process Transformation

. Domain Transformation

. Organization Transformation —see Category Fourteen

Outputs: Policyanalysisand briefings. Policy guides and handbooks. Transformation analysis and white paper.
2. Value Add 2 - Category Management

Category management is a strategic approach to purchasing that allocates a government’s procurement resources into
spedific categories of spending to be analyzed by category managers and aligned with the marketplace through in-depth
spend and marketanalyses.

The main objective of Category management is to build efficdencies and maximize purchasing decisions across the
agency by reducing duplication in the contracting process; better leveraging the government's buying power, and
promotingthe use of innovative and best in class solutions.

By consolidating purchases into main areas of spend, category management serves to move the government away from
managing purchases and evaluating prices individually across multiple purchasing units to more directly managing entire

categories of common spendto deliver bettervalueforthe entire agency.

This category for services is for the assistance in development and implementation of an action plan for Category
Management orProductand Service Catalogs. If notavailablein-house, the action plan
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development or implementation by a subject-matter-expert shall be obtained/contracted by the awarded contractor(s) for
this category. Services within this category are as follows:

1. Data analysis. The Contractor shall have knowledge of principles and practices in public
procurementinduding category management and have a clear understanding of various types of
commodities and government services. Contractor shall be well versed in data analysis induding
the collecting of historical procurement data and analyzing agency spend data and procurement
needs. The contractor shall also conduct in depth spend analysis using the agency’s existing code
structure (NIGP, NAICS, UNSPC or other). If no code structure exists, the vendor will help to
consolidate minor categories and identify major categories of spending.

2. Supplier analysis. The Contractor shall have in-depth knowledge of the supplier marketplace and
current economic conditions. The contractor will conduct market analysis to align the identified
major categories of spending with the marketplace. Suppliers in the marketplace will be analyzed
on their market share, historical changes and overall business health. Emphasis will be put on
identifying suppliers that are looking to gain market share and can be leveraged for best prices;
and identifying overlapsin suppliers to consolidate categories.

3. Action plan development. The Contractor shall have experience developing spedifications and
scopes of work aimed at creating efficiencies and reducing costs, developing and executing
procurement strategies, driving process improvements and effectively instituting key
performance metrics. The contractor shall develop, draft and assistin the execution of an action
plan that details the findings of the data and supplier analyses and provide recommendations for
implementing category management organization/agency-wide. Action plans should be inclusive
of procurement organization and process changes, including timelines and flow charts of how the
organization will move from its existing purchasing structure into a category management
structure.

The action plan shall include but not be limited to:

e The purpose, strategic mission and vision associated with the new organization direction and
structure of the organization/agency.

¢ The development of an ongoing program to analyze purchasing trends, develop options to
reduce costs, improve timely delivery, and enhance the purchasing agencies supplier
management strategies, including; performance tracking, benchmarking and planning for
future category adjustments.

e The development of a system by which the agency can monitor and track spending data
including but not limited to information pertaining to what the agency buys, who it buys it
fromand what it pays.

e The step-by-step walkthrough and explanation of requirements for a phased in approach to
reorganizing the existing workforce and hiring additional employees to successfully
implement a Category  Management  organization/agency/office  structure.

4. Organizational restructure. The contractor shall have knowledge of staffing and management
practices as it relates to structuring and organizing a workforce for Category Management. The
contractor will be responsible for identifying, communicating and working with stakeholders to
identify category managers, category workforce and acquisition workforce. As these stakeholders

Page 64 of 86



Docusign Enveiope ID: 1671D29C-C8F0-4CDF-84CC-5616F 194F6B8 ~~ ~PASS
Frocurement Assistance Support services
Betw een the State of North Carolina and Civic Initiatives, LLC.

are identified, the contractor shall collaborate to share the knowledge of the analyses, create insights and trainings
designed to serve all stakeholders and align staff with the strategic vision. The contractor will assist in overseeing all
hiring and management decisions during implementation to ensure that staffing choices align with the Category
Management structure. The contractor will assist in the development of staff evaluations designed to encourage
performance and competency within the organization/agency. Upon completion of the restructuring the contractor shall
conduct “a lessons learned” and benchmark/milestones presentation to empower the organization/agency to move
forward without the need of continuing assistance or consultation.

5. Product and Service Catalogs. The contractor shall have knowledge and experience in e-sourcing
and strategicsourcing, induding the building of catalogs to consolidate purchasing categories and
create ease of access for purchasing agendes. The Contractor shall follow the steps for category
management induding data and supplier analysis and the creation of an action plan designed for
the implementation of organization/agency wide electronic catalog services. The contractor may
assistin the development of spedcifications and evaluation metrics for selecting an appropriate e-
catalog provider. The contractor shall also assist in the creation of data collection procedures to
track catalog purchases and consolidate catalog categories.

The Contractor shall assist in the planning and implementation of a Category Management procurement process and
structure. This effort including assisting in data and supplier analysis as well as the restructuring and staffing of the
workforce needed to meet the need of a Category Management system. The contractor may rely on third party tools,
methods and best practices to properly empower the contracted organization. All information and insights gathered
including the best perceived path forward will be summarized in an action plan, the overarching document for this
category that explains all necessary steps to move forward. After the delivery and acceptance of the action plan, the
contractor may assist agendes in implementing the changes proposed, including, but not limited to, establishing
measurements to track and grow the categories. This includes coming up with benchmarks, projecting future
opportunities for efficiencies and category streamlining, creating dashboards and data analytic tools to track the
progress of category spend against the benchmarks and creating supplier performance metrics to evaluate suppliers as
the categories mature.

Organizations/Agencies may contract through this category for the development of a Product and Services Catalog. The
catalog service can be contracted as a stand-alone service or in addition to the Category Management system.
Contractors shall deliver an action plan similar to that required for Category Management outlining the steps needed to
implement an online Catalog. After delivery and acceptance of the action plan, the contractor may assist in the
implementation of the Product and Services Catalogincluding but not limited to the acquisition of required software and
the rollout of the Catalogto the vendor community.

Outputs: Action Plan, Dashboards and other Data Tracking Tools, Product and Services Catalog
3. Value Add 3 -Change Management/Procurement Transformation Assistance

Change management in procurement is a process of adapting changes to a department’s way of conducting business.
The change could be through new leadership, changes in the procurement law, or digitalization/technology driven.
When introducing and managing change, it requires integration, retirement of an old system or process, while adopting
new procedures, processes, and workflow. The first step is to prepare a business case, which may include an executive
summary, the purpose of the project, option and risks for accomplishing goals, estimated effort and cost of
change(s), and
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timescale for completion. The second step is to assess vendors, users and processes. The third step is to implement
changes. And last is to manage the changes. All this information would be described in the organizational change
management plan.

The Contractor may not only assist in developing the plan but assist throughout the process by implementing and
managingthe plan and stepsto reach the final goal.

The Contractor shall assist in the process of implementing changes and improvements to the way an organization
procures goods and services. Fordigital procurement transformation see Category Twelve.

Outputs: Organizational Change Management Plan: Business Case; Vendor, Userand Process Assessment; Solution.
4. Value Add4 -Procurement Training

The Scope of Services provided may indude training for any phase of the Procurement Life Cycle and cannot stand alone.

In other words, a task order cannot be only for training. Training services resulting from this contract will be available on
an as needed basis.

The Contractor must provide a separate line-item pricing forthe training.

Unless otherwise agreed upon between the Participating Entity and any Contractor, the Participating Entity will be
responsible for providing the following:

1. Training Area: Participating Entity will provide or make available; training locations as may be
necessary or appropriate for the Contractor to perform the obligations, indusive of a virtual
platform. Pricing will not be based on a subscription asin content creation or LMS.

2. Equipment: All Equipment necessary to conduct training, if applicable, and as specified in any Task
Order.

Outputs: Training Guidance/Manual; TrainingVideos; Tool Kits
5. Value Add5 - Project Management

Contractor shall provide project management services indusive of planning and execution of a particular public sector
procurement project(s) and deliverables pursuant to the Participating Entity’s Task Order. Project management in
procurement is further defined as tangible actions, processes, outcomes and deliverables performed by Contractor’s
Project Manager | and/or Project Manager Il pursuant to Participating Entity’s Task Order with the exception of
information technology procurement activities which are prohibited.

At a minimum, and in addition to the minimum required qualifications of Contractor’s Project Manager | and Project
Manager Il labor categories, Contractor staff in these positions shall possess extensive knowledge and experience in the
design, development, active oversight and management, administration including development and presenting of
procurement project managementreports as required by the Participating Entity.
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The Contractor shall develop, maintain, and provide Participating Entity a PMP per the Contractor performance mettic
specified below. The PMP shallinclude butis notlimited to the following elements:

1. Planning, Logistics and Performance Oversight:

a. Structure of Contractor managementand oversight of all Project Manager| and/or Project
Manager |l positions deployed per Task Order

b. Delineation of responsibilities of Project Manager | and/or Project Manager Il positions
deployed perTask Order

c. Resume of Project Manager|and/or Project Manager |l positionsdeployed perTask Order

d. Lettersof commitmentof Project Manager|and/or Project Manager Il positions deployed per
Task Order

e. Determination of onsite versus offsite performance. If onsite, start date and equipment
available for Project Manager|and/or Project Manager Il positions deployed perTask Order

f.  Oversight of Project Manager|and/or Project Manager Il positions deployed per Task Order

g. The Contractorshall describe its plan to manage offsite and onsite Contractor Parties without
Participating Entity direct supervisor or interference throughout the Task Order term and/or
periods of Performance. Contractor shall provide a description of quality control processes
and procedures planned (to include any certifications and quality management systems used),
as well as the quantitative metrics intended, to execute and monitor compliance with
Contract requirements and Deliverables. Contractor shall provide a strategy to address
retention of Contractor Parties and necessary equipment throughout the Task Order Term
and/or periods of Performance. Contractor shall include a plan to include but not limited to;
address assigning Contractor Parties by the Notice to Proceed date, mitigation of the
unavailability of equipment, overall Contractor readiness, availability, scalability and logistical
deployment of Contractor Partiesand equipment.

h. Quality Control, Assurance and Compliance Plan (“QCP”)
i. Contractor’s QCP plan and strategy overviewfor PMP activities performed per Task Order

j. Otherasdirected by Participating Entity per Task Order.

Upon review, the Participating Entity reserves the right to direct changes to this plan and request subsequent plans at
no additional cost.

Outputs: Project Management Plan (“PMP”):

6. Value Add 6—- Grants Assistance and Management
Contractors shall provide consulting services and/or training related to procurement using federal funding and/or
federal grant requirements. This shall include uniform guidance under 2 CFR 200, Build America, Buy America (BABA)

requirements, orspecificfederal requirements related to grants by:

o US Department of Defense (DoD)

o Federal Aviation Administration (FAA)
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o Federal Transit Administration (FTA)

o CenterforMedicaid Services(CMS)

o Federal HighwayAdministration (FHWA)

o National Highway Transportation Safety Administration (NHTSA)
o Federal Motor Carrier Safety Administration (FMCSA)

o US Department of Agriculture (USDA)

o Housingand Urban Development (HUD)

o Otherfederal programs asidentified in aspecificSOW

Contractors may assist with grant application, indusive of writing scope of work. Contractors may assist with project and
subrecipient management/administration. Contractors may assist with reports on outcomes and grant closeout.
Assistance with managing federal grant funds provide compliance with Federal grant rules and analysis of procurement
standards, financial management standards, subawards and subrecipient relationship management, allowable costs and
cost allocation systems, property management, and audit managementand resolution.

Outputs: Grant Application; Grant Reports ; Grant Management Report

VIL. Minimum Qualifications of Labor Categories
1. Whetherspecifically stated, all labor categories shall exhibit the following qualities:

i. Proficiency in MS Office (Word, Excel, PowerPoint and Outlook).
ii. Effective oral and writtencommunication skills.
iii. Ability to work independently orin ateam environment.

iv. Exhibit a high degree of professionalism in the production of deliverablesand ininteractions with
fellow employees and client personnel.

2. Selected Labor Categoriesare consolidations and serve multiple specialties that fulfill the needed services
inthe acquisition lifecycle.

3. The Minimum Qualifications are notintended to be exhaustive orall inclusive. They are intendedto allow
placementof appropriately skilled personnel.

4. Additional duties mayalso be included per Labor Categories thatare not specifically listed, (i.e., Other
duties as assigned).

5. Experience fordegreesisacceptable onayear-to-yearequivalent basis.
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15. There are sixteen (16) Labor Categories for Procurement Assistance Support Services (PASS)

PASS LABOR CATEGORIES

Labor Category

Minimum Qualification(s)

Program Director

(Key Personnel)

Must have at a minimum:

e Bachelor's Degree or higher from an accredited college or university in a
relatedfield.

¢ Ten (10) or more years of progressive experience in managing significant
projects and processes.

e Must have the ability to manage and direct large and complex project
tasks covering contract administration which may indude acquisition
planning, RFP/IFB preparation, market research, cost and price analysis,
evaluation of performance, contract termination, and contract closeout.

o Ability to research and define multiple project scopes, schedules, and
targets.

o Provides expert advice and guidance to agency senior level staff
members.

Preferred Qualifications
¢ Project Management certification

o Master’s Degree or higher

Program Manager

Must have at a minimum:

e Bachelor's Degree orhigherfroman accredited college oruniversityina
relatedfield.

e Eight (8) or more years of providing management for multiple
projects/tasks and ongoing operational efforts

e Must have the ability to provide technical knowledge on the
effectiveness and efficiency of government programs.

o Abletoapplyadvanced orspecialized knowledge of the nature of agency
programs and activities, agency policies and objectives

e Possessing the analytical and evaluative methods and techniques for
assessing program development and execution.

Preferred Qualifications
¢ Project Management certification

o Master’s Degree or higher
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Subject Matter Expert
11

Must have at a minimum:

e Bachelor's Degree or higher from an accredited college or university in a
relatedfield.

e Fifteen (15) or more years of progressive experience and possess
extensive knowledge when advising on large and high complex
project/programs.

¢ Must have the ability to analyze project requirements and develop
strategicsolutions and plans to meet agency’sneeds.

o Able to provide highly technical and specialized guidance concerning
solutions to complex problems.

o Demonstrates executive decision-makingskillsand judgment.

o Applies principles and methods of the subject matter to specialized
solutions.

Preferred Qualifications
¢ Project Management certification

e Master’s Degree or higher

Subject Matter Expert Il

Must have at a minimum:

o Bachelor's Degree or higherfrom an accredited college oruniversityina
relatedfield.

e Eight(8) or more years of progressive experience and possess extensive
knowledge when advising on large and high complex project/programs.

¢ Must have the ability to analyze project requirements and develop
strategicsolutions and plans to meetagency’sneeds.

e Able to provide highly technical and specialized guidance concerning
solutionsto complex problems.

o Demonstrates executive decision-makingskillsand judgment.

o Applies principles and methods of the subject matter to specialized
solutions.

Preferred Qualifications
o Project Management certification

e Master’s Degree or higher
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Subject Matter Expert |

Must have at a minimum:

e Bachelor's Degree or higherfrom an accredited college oruniversityina
relatedfield.

e Five (5) ormore years of progressive experience

o Must have the ability to analyze project requirements and develop
strategicsolutions and plans to meet agency’sneeds.

o Able to provide highly technical and specialized guidance concerning
solutionsto complex problems.

o Applies principles and methods of the subject matter to specialized
solutions.

Preferred Qualifications
¢ Project Management certification

e Master’s Degree or higher

Acquisition Support
Specialistlll

(Key Personnel)

Must have at a minimum:

o Bachelor's Degree or higher from an accredited college or university in a
relatedfield.

e Eight(8) ormore years of providing a broad range of complex acquisition
management supportservices.

¢ Must have the ability read and interpret each State’s acquisition policy,
regulations, and directives and apply those interpretations fully and
legally toall activities described in the Statement of Work (SOW.)

e Able to analyze cost and pricing data, assistance in proposal evaluations,
and assistance in preparing contract negotiations.

Preferred Qualifications

o Certification from a nationally recognized organization such as NCMA,
UPPCC or DAU.

o Master’s Degree or higher in Business Administration, Business Law, or
Public Administration
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Acquisition Support
Specialistll

Must have at a minimum:

e Bachelor's Degree or higher from an accredited college or university in a
relatedfield.

o Five (5) or more years of providing a broad range of complex acquisition
management supportservices.

o Must have the ability read and interpret each State’s acquisition policy,
regulations, and directives and apply those interpretations fully and
legally to all activities described in the Statement of Work (SOW.)

o Able to analyze cost and pricing data, assistance in proposal evaluations,
and assistance in preparing contract negotiations.

Preferred Qualifications

o Certification from a nationally recognized organization such as NCMA,
UPPCC or DAU.

o Master’s Degree or higher in Business Administration, Business Law, or
Public Administration

Acquisition Support

Must have at a minimum:

e Bachelor's Degree or higher from an accredited college or university in a
related field.

e Three (3) or more years of providing a broad range of complex acquisition
management support services.

¢ Must have the ability read and interpret each State’s acquisition policy,

Specialist | _ e ) )
regulations, and directives and apply those interpretations fully and
legally toall activities described in the Statement of Work (SOW.)
e Able to analyze cost and pricing data, assistance in proposal evaluations,
and assistance in preparing contract negotiations.
Preferred Qualifications
o Certification from a nationally recognized organization such as NCMA,
UPPCC or DAU.
o Master’s Degree or higher in Business Administration, Business Law, or
Public Administration
Must have at a minimum:
o Bachelor's Degree or higherfrom an accredited college oruniversityina
related field.
e Seven (7) ormore years ofrelevant experiencein developing and applying
analyticmethodologies.
Analyst 11

e Abilitytoleadthe applicationof analytictechniques and assist in defining
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the project objectives, methodologies, and principles.

Preferred Qualifications

Perform a wide variety of analytical tasks with the continuous
improvement of processes, personnel, organization, system, or training.

Business Data Analytics Certificate, Cost Estimator/Analyst Certification,
CPA License

Master’s Degree

Must have at a minimum:

Bachelor's Degree orhigherfrom an accredited college oruniversityina
relatedfield.

Five (5) or more years of relevant experience in developing and applying
analyticmethodologies.

Analystll . L . . L. .
o Abilitytoleadthe application of analytictechniques and assistindefining
the project objectives, methodologies, and principles.
o Perform a wide variety of analytical tasks with the continuous
improvement of processes, personnel, organization, system, ortraining.
Preferred Qualifications
e Business DataAnalytics Certificate, Cost Estimator/Analyst Certification,
CPA License
¢ Master’s Degree
Must have at a minimum:
o Bachelor's Degree orhigherfrom an accredited college oruniversityina
relatedfield.
o Three (3) ormore years of relevant experiencein developing and applying
analyticmethodologies.
Analyst|

Preferred Qualifications

Ability to leadthe application of analytictechniques and assistindefining
the project objectives, methodologies, and principles.

Perform a wide variety of analytical tasks with the continuous
improvement of processes, personnel, organization, system, ortraining.

Business Data Analytics Certificate, Cost Estimator/Analyst Certification,
CPA License

Must have at a minimum:

Bachelor's Degree or higher from an accredited college or university.

Eight (8) or more years of relevant experience in leading discussions;
contributing questions and answers; raising issues, risks, and concerns;
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Project Managerll [and developing and giving presentations.

e Organizes, directs, and coordinates the planning and production of all
contracts and/or task support activities. Prepares project estimates and
work plans using best practices and principles. Ensures success project
completion through responsibilities associated with staffing, project
planning, project finandals, risk management, and staff direction and
oversight. Manages and oversees work performance on large size task
orders or manages is a senior project manager. Prepares and maintains
the project schedule and budget. Prepares and delivers status reports to
the dient. Serves as the primary point of contact for the dient on any
sized project. Manages staff, budget, and prioritization of tasks.

Preferred Qualifications

¢ Bachelor'sdegree and eight(8) years of general experience orfourteen
(14) years of general experience with a high school diploma or G.E.D.

o Demonstrates stronginterpersonal and communication skills.
Must have at a minimum:

¢ Bachelor's Degree orhigherfrom an accredited college or university.

e Five (5)years of experience in arelated field.

o Performs day-to-day management of a single project or significant task

Project Manager | assigned on a larger program. Manages and oversees work performance

on small to medium size task orders or manages a portion of alarger task
under the guidance of a more senior project manager. Assists in
preparing and maintaining the project schedule and budget. Assist in
preparing and delivering status reports to the client. For small to
medium-size projects, can serve as the primary point of contact for the
client. Assistsin managing staff, budget, and prioritization of tasks.

Preferred Qualifications

o Bachelor'sdegree andfive(5) years of general experience oreleven(11)
years of general experience witha high school diploma or G.E.D.

Instructor/Trainer Il

Must have at a minimum:

e Assodate degree and five (5) years of experience in the field of teaching
processes, instruction and/or operational experience.

e Provides services as an instructor/trainer to include facilitating and
providing, in an academic environment, platform instruction and applied
trainingin specificareas of curriculum.

o Coordinate and monitor presentations for missions, exercises, and
experiments.

Preferred Qualifications
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e Assodate’s degree and five (5) years of experience in the field of teaching
processes, instruction and/or operational experience or nine (9) years of
experience in the field of teaching processes, instruction and/or
operational experience with a high school diploma or G.E.D.

Instructor/Trainer |

Must have at a minimum:

e Associates degree and two (2) years of experience in the field of teaching
processes, instruction and/or operational experience.

e Assistwith providing services as an instructor/trainer to include facilitating
and providing, in an academic environment, platform instruction and
applied training in specificareas of curriculum.

o Assist with coordinating and monitoring presentations for missions,
exercises, and experiments.

Preferred Qualifications

e Assodates degree and two (2) years of experience in the field of teaching
processes, instruction and/or operational experience or seven (7) years of
experience in the field of teaching processes, instruction and/or
operational experience with a high school diplomaor G.E.D.

Administrative

Must have at a minimum:

e Highschool diploma +eight (8) years of experience.
o Experience inadministrative support positions.

¢ Arranges meetings, copies, and produces deliverables, etc.

Preferred Qualifications

e Associates degree +four(4) years of experience
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Attachment C Labor Rates/Price Sheet

AWARD CATEGORY 1 - PROCUREMENT ASSISTANCE SUPPORT SERVICES
-

SECTION 1 SECTION 2

HOURLY PRICING PER LABOR CATEGORY [MAXIMUM ANNUAL PERCENTAGE
INCREASE REQUEST ON LABOR RATES

Fully Burdened
Hourly Rate for Year 1 |Maximum Annual Percentage Increase

(Price Guarantee  [Request (not guaranteed or approved)
Period)

Labor Categories

Program Director (Key Personnel)

Program Manager

Subject Matter Expertlll

Subject Matter Expert |l

Subject Matter Expert |

IAcquisition Support Specialist |11 (Key Personnel)

IAcquisition Support Specialist 11

Acquisition Support Specialist |

Analystlll

Analyst Il

Analyst |

Project Managerll

Project Manager|

Instructor/Trainer Il

Instructor/Trainer |

IAdmi nistrative

Optional Value-Added Services (1-6) apply under the same labor categories and hourly rates as Category 1 — PASS.
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Civic Initiatives, LLC - Master
Agreement DPC-1 428523190-SA-
11-PASS

Final Audit Report 2025-11-03
Created: 2025-11-03
By: Sandy Anderson (sandy.anderson@doa.nc.gov)
Status: Signed
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Exhibit A
Sub-agreement Scope of Work Template

Sub-Agreement — Scope of Work
Document Purpose: This document is identified as the template referenced in Contract 105515, as the
sub-agreement template to be utilized for adding additional scope of work during the contract period
and shall provide a template that shall be completed by the Agency for the purpose of formality and
confirmation of the expectations for the agency scope of work. The final version of this document shall
be approved by the State Agency, the Contractor, and the Indiana Department of Administration, as part
of this contract.
This Sub-agreement Scope of Work (“this SOW?), entered into by and between the __ (Agency name
here)  (the “State Agency”) and the _ (Contractor name here)  (the “Contractor”), and reviewed
for approval by Indiana Department of Administration on behalf of All State Agencies (the “State”), in
consideration of those mutual undertakings and covenants, the parties agree as follows:
State Agency Department(s):
[click here]
State Agency Address:
[click here]
State Agency Designee Name:
[click here]
State Agency Designee phone number(s), email, etc.:
[click here]
Vendor Project Manager or Account Manager Name:
[click here]
Vendor Project Manager or Account Manager phone number(s), email, etc.:
[click here]
Skill levels / job titles required:
[click here]
Duties Summary:
[click here]
Scope of Work Start and End Date:
[click here]
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Non-Collusion and Acceptance
The undersigned attests, subject to the penalties for perjury, that the undersigned is the Contractor, or that
the undersigned is the properly authorized representative, agent, member or officer of the
Contractor. Further, to the undersigned’s knowledge, neither the undersigned nor any other member,
employee, representative, agent or officer of the Contractor, directly or indirectly, has entered into or been
offered any sum of money or other consideration for the execution of this Contract other than that which
appears upon the face hereof. Furthermore, if the undersigned has knowledge that a state officer, employee,
or special state appointee, as those terms are defined in IC 4-2-6-1, has a financial interest in the Contract,
the Contractor attests to compliance with the disclosure requirements in IC 4-2-6-10.5.
In Witness Whereof, Contractor and the State have, through their duly authorized representatives,
entered into this Sub-agreement Scope of Work, as represented from the Master Services Agreement for
QPA# 100502. The parties, having read and understood the foregoing terms of this agreement, do by
their respective signatures dated below hereby agree to the requirements thereof.
Agreement to Use Electronic Signatures
| agree, and it is my intent, to sign this Scope of Work by electronically submitting this Scope of Work
to the State of Indiana. | understand that my signing and submitting this Scope of Work in this fashion is
the legal equivalent of having placed my handwritten signature on the submitted Scope of Work and this
affirmation. 1 understand and agree that by electronically signing and submitting this Scope of Work in
this fashion | am affirming to the truth of the information contained therein. | understand that this Scope
of Work will not become binding on the State until it has been signed by the agency designee and the
IDOA Vendor Contract Manager.

Contractor: State of Indiana Agency:
(Insert VVendor)

Signature: Signature:
Printed Name: Printed Name:
Title: Title:

Date: Date:

Indiana Department of Administration

Vendor Contract Manager

Date:
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Exhibit B
Service Level Agreement

Service Level Agreement

A Senice Lewel Agreement (“SLA”) defines the senice expectations between a Contractor and the State
that are tracked over the course of the contractual term. It outlines how senice will be measured and
identifies what actions will be taken if expectations are not met.

The contractor agrees to meet the minimum senice requirements as outlined in the performance metrics
in Exhibit D. The State will utilize the Contractor Performance Surey to measure these metrics as well
as other methods deemed appropriate. These metrics are used to represent both qualitative and
guantitative information. The Contractor shall monitor and fulfill all associated senice lewvels through
continuous tracking, surveys, and State account management interaction. These SLAs will then be
directly evaluated during the Quarterly Business Review.

1.

Contractor Performance Survey

Once per quarter, the contractor is responsible for obtaining the Contractor Performance Suney,
as outlined in Exhibit D, from key State stakeholders. The intent of the suney is to obtain real,
recurrent feedback on the Contractor's performance as it relates to the Contract. The person
completing the survey should be someone who utilizes the agreement on a continuous basis and
is answering the survey on behalf of their State Agency. Completed sureys must be signed by
the State stakeholders.

The Contractor will then compute and report on the results in the Quarterly Business Review. The
Contractor will not round up on any numerical data. The data must be represented as actual
statistical information and not presented as averages. The Contractor must be able to provide all
original, supporting documentation tothe IDOA Vendor Manager.

It is mutually agreed upon that the State may enlist a third party to assist in evaluating Contractor
compliance regarding the performance evaluation. If at such time a third-party evaluation system
will be used, the Contractor will be notified by the State. The State will then make the third party
results available to the Contractor at the Quarterly Business Review.

SLA Implementation
The Contractor shall be allowed a ninety days (90) day grace period during the implementation
phase of the contract to ramp up senices without scoring on the performance metrics. The
senice levels shown in this contract must be followed during the initial implementation phase of
the contract but will not be tracked.

SLA Corrective Action Plan

In addition to the other terms and conditions of this Contract, if the State deems that the
Contractor has failed to meet the standards contained in the Senice Lewel Agreement, or its
associated and embedded exhibits, the State resenes the right to ask the Contractor for a
Corrective Action Plan (“CAP”). The State has the discretion to request multiple Corrective Action
Plans from the Contractor over the life of the contract, if deemed appropriate.

The State will review the qualitative results at a more detailed level by following up with the
individual to determine if the respondent has made a fair assessment of the senices provided by
the Contractor before issuing a CAP.

If the State elects to request a Corrective Action Plan, the Contractor shall have (5) business
days to provide the CAP detailing the actionable cure for remedying the issue(s) of each
performance metric in need of correction. Upon Corrective Action Plan receipt, the State shall
review and advise of any questions. If the State has no objections to the plan, the plan shall be
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implemented within (24) hours. From that point, the Contractor will have the agreed upon timeline
as determined by the State to cure the issues.

If the Contractor still is not meeting the minimum acceptable lewvel for the issue associated with
the failure that led to the Corrective Action Plan by the end of the timeline, the State has the right
to invoke the Termination for Default clause outlined in section 46 of the contract.
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Performance Metrics
A Performance Metric is a measure of an organization’s activities and performance. Performance metrics
should support a range of stakeholders’ needs from customers to shareholders, to employees. A metric
will include:

1. Critical Process/Customer Requirement

2. Dewelopmental measurements

3. Targets which the result can be scores against

4. An actionable remedy if the metric is not met with the agreed upon timeline

The targeted metric deliverables were developed as tool to evaluate compliance to the Senvice Level
Agreement in Exhibit C. These metrics can be changed by the State as deemed necessary with prior
notice to the Contractor.
The Contractor shall capture these metrics as designed as well as any additional metric presented from
the State ower the life of the contract. In doing so, the Contractor shall facilitate and monitor the
performance of all Senice Lewel Agreements identified in Exhibit C.
1. Quantitative Metrics

Contractor will report on a quarterly basis the quantitative metrics as outlined in the description and

calculation.

A. Report Turnaround

i. Description: Contractor shall provide the standard reports as outlined in the contract in
a timely manner.

ii. Calculation: Number of days between day the report is requested and day the report
is submitted to State requestor.

iii. Performance Standard: By (2) Business Days
B. Ad hoc Report Turnaround

i. Description: Contractor shall provide any non-standard reports not outlined in the
contract in a timely manner.

ii. Calculation: Number of days between day the report is requested and day the report
is submitted to State requestor.

iii. Performance Standard: By (5) Business Days
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C. Problem Resolution Time

i. Description: Customer inquiries shall be resolved within one interaction with the
Contractor's Customer Senvice Call Center.

ii. Calculation:
iii. Performance Standard: 98.0%
D. Pricing Accuracy
i. Description: Pricing must be accurate towhat is reflected in the contract.
ii. Calculation:
iii. Performance Standard: 100.0%
E. Invoice Correction Turnaround

i. Description: The accuracy of the information provided on the State inwice must be
accurate. Corrected inwices will be provided within one day of notification of the
inwice error.

ii. Calculation: Date of error notification-Date of correction
iii. Performance Standard: (1) Business Day from error identified

2. Qualitative Metrics
Metrics A-l are related to qualitative responses and will be scored with the Contractor Performance
Suney. The suney is measured on the below scale.

1=Never Meets Expectations

2= Rarely Meets Expectation
3=Sometimes Meets Expectations
4=Meets Expectations

5=Sometimes Exceeds Expectations
6=Frequently Exceeds Expectations
7=Always Exceeds Expectations.

A. Consistent and Reliable Service
i. Suney Question: How consistent and reliable is the senice Contractor is providing?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.
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B. Responsiveness

i. Survey gquestion: How responsive is the Contractor senice on issues, when
applicable?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations

C. Professionalism

i. Surwey Question: How would you rate the professionalism of the employees with
Contractor?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.

o

Service Delivery
i. Surey Question: How would you rate the Contractor agreement senice delivery?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.

m

. Invoice Accuracy
i. Surney Question: How would you rate the Contractor agreement Inwoice Accuracy?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.

n

Overall Employee Customer Support Satisfaction

i. Surey Question: Overall, are you satisfied with the employees that support the
Contractor agreement?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.

G. Compared to prior vendors, rate Service Quality

i. Surey Question: Compared to prior vendors, how would you rate the Contractor
agreement senice quality?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.

H. Compared to prior vendors, rate Customer Service

i. Surwey Question: Compared to prior vendors, how would you rate the Contractor
agreement customer senice?
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ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.

I. Company Recommendation

i. Surey Question: How likely are you to recommend the Contractor agreement to other
departments/people you know?

ii. The target: 100% of returned responses with a minimum rating of 4=Meets
Expectations.
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3. Contractor Performance Survey

Contractor Performance Survey

Contractor Name:

Quarter/ Period of Review:

Agency:

(MM/YY-MM/YY)
CONTRACTOR SATISFACTION SCALE
5
1 2 3 4 SOMETIMES
NEVER MEETS RARELY MEETS | SOMETIMES MEETS MEETS EXCEEDS
EXPECTATIONS EXPECTATIONS EXPECTATIONS EXPECTATIONS EXPECTATIONS

6

FREQUENTLY EXCEEDS|

EXPECTATIONS

7
ALWAY S EXCEEDS
EXPECTATIONS

Satisfaction Review

Please insert a check mark in corresponding scale box

1 2 3

IL.. How consistent and reliable is the service being provided?

2. How responsive is our company?

company?

3. How w ould you rate the professionalismof the employees at our

4. How w ould you rate our customer support and response time?

5. How w ould you rate our invoice accuracy?

and expectations regarding quality and performance?

6. Overall, how doyou rate our services, and did they meet your needs

(QPA) to other departments/people you know ?

7. How likely are youto recommend our quantity purchase agreement

Totals

Contract Performance Review

FINANCIAL PERFORMANCE

# of Billing discrepancies: (#)

Additional Comments

INCIDENT REPORTING

# of incidents reported (#)

Additional Comments

Reviewed by:
(Agency Representative Name)

Signature

Date:
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