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A PROFESSIONAL SERVICES AGREEMENT FOR PROCUREMENT ACQUISITION SUPORT
AND CONSULTING SERVICES BETWEEN CIVIC INITIATIVES, LLC. AND THE CITY OF DORAL

THIS AGREEMENT is made and entered into as of this 23 day of january , 2024, by
and between Civic Initiatives, LLC., a foreign limited liability company registered to conduct
business in the State of Florida, having its principal office at 7000 N. Mopac Expressway, Suite
200, Austin, Texas 78731 (hereinafter referred to as the “Contractor”), and the City of Doral, a
political subdivision of the State of Florida, having its principal office at 8401 NW 53™ Terrace,
Doral, Florida 33166 (hereinafter referred to as the "City").

RECITALS

WHEREAS, City staff has recommended that the CITY enter into an agreement with Civic
Initiatives, LLC., through a competitively procured agreement with the State of Hawaii, for
procurement acquisition support and consulting services; and

WHEREAS, Section 2-322 of the Code of Ordinances of the City of Doral, authorizes the City
Manager to “purchase from (piggyback) a contract entered into by another governmental or public
entity provided the city manager has determined that it is practical and advantageous for the city to
employ this method of procurement and that the governmental or public entity has followed a
competitive bidding procedure leading to the award of the bid or contract; and

WHEREAS, the State of Hawaii, by and through the National Association of State
Procurement Officials (NASPO ValuePoint), competitively procured and awarded an agreement for
procurement acquisition support and consulting services with Civic Initiative, LLC. (signed
agreement number 19-19-05), which has an effective date of June 6, 2019 and terminates on June
5, 2021, with up to three years of renewal options; and

WHEREAS, the State of Florida, Department of Management Services, has procured the
Services of Civic Initiatives, LLC. by piggybacking the above-referenced agreement with the State of
Hawaii under Alternative Contract Source Agreement No. 80111623-19-ACS; and

WHEREAS, the City Manager has determined that it is practical and advantageous for the
City to obtain the described services by piggybacking the State of Hawaii Agreement; and

WHEREAS, pursuant to Section 2-318(b) of the Code of Ordinances of the City of Doral, the
City Manager is authorized to enter into an agreement with the Contractor, for procurement
acquisition support and consulting services based on the State of Hawaii agreement (19-19-05) and
the State of Florida agreement (Alternative Contract Source Agreement No. 80111623-19-ACS) in
an amount not to exceed thirty thousand dollars.

NOW, THEREFORE, in consideration of the aforementioned recitals, which are
incorporated herein and made a part hereof by this reference, and in consideration of the mutual
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covenants and conditions contained herein, and other good and valuable consideration, the
sufficiency of which is acknowledged by the Parties, the Contractor and the City agree as follows:

1.

2.

Incorporation by Reference and Order of Precedence

1.1 The Documents which comprise this Agreement between the City and
Contractor are attached hereto, and made a part of this Agreement and have
the following Order of Precedence:

A. This Agreement;

B. State of Florida, Department of Management Services Alternative
Contract Source Agreement No. 80111623-19-ACS dated August 19,
2019 and all amendments thereto, attached hereto as Exhibit “A”,
(hereafter referred to collectively as “State of Florida Agreement”); and

C. The NASPO ValuePoint Master Agreement for Acquisition Support
Services (PASS) acting by and through the State of Hawaii, dated June 6,
2019 and all amendments and term extensions thereto, attached hereto
as Exhibit “B” (hereinafter referred to collectively as the “Master
Agreement”).

1.2 In the event of a conflict between any of the terms and conditions in the
Exhibits, the terms and conditions of the documents shall prevail in the
following order:

This Agreement; then

Exhibit “A”; then

Exhibit “B”;

A properly executed Purchase Order;

The State of Hawaii’s Solicitation or, if separately executed after award,
the Lead State’s bilateral agreement that integrates applicable
provisions;

F. The Contractor’s Response to the State of Hawaii’s Solicitation, as
revised and accepted by the Lead State.

moOwpP

Scope of Services/Deliverables.

2.1 The City agrees to the purchase procurement acquisition support and
consulting services as defined herein from the Contractor and the
Contractor agrees to provide the services to the City in accordance with the
terms and conditions set out in this Agreement, the State of Florida
Agreement, and the Master Agreement, as referenced above.
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3. Term and Conditions.

3.1 Theterm of this Agreement shall commence upon the full execution by both

3.2

3.3

4.1

parties and expiring in accordance with the terms of the State of Florida,
Department of Management Services Alternative Contract Source
Agreement (No. 80111623-19-ACS).

All terms and conditions of the State of Florida, Department of Management
Services Alternative Contract Source Agreement (No. 80111623-19-ACS), its
amendments, and the NASPO ValuePoint Master Agreement for Acquisition
Support Services (PASS) acting by and through the State of Hawaii Master
Agreement Number 19-19-05 and all amendments and term extensions
thereto are adopted and incorporated into this Agreement, with the
exception of those terms and conditions defined below.

Contractor shall comply with the terms and conditions set out in the State
of Florida Agreement and the State of Hawaii Master Agreement, its
amendments, and this Agreement and agrees that the City may access the
Contractor’s services through the aforestated Agreements.

Contractor agrees that with reference to the State of Florida Agreement, its
Amendments, and the State of Hawaii Master Agreement, the City of Doral
shall replace “State of Florida”, “State”, and “State of Hawaii” where
referenced. For clarity, it is the intent of the Parties that the City shall enjoy
the same terms and conditions as the States of Florida and Hawaii in the
execution and performance of aforestated Agreements, its amendments,
and the modified and added terms and conditions contained in this
Agreement.

4, Scope of Services.

4.1

The Contractor shall provide procurement acquisition support and
consulting services to assist the City’s ability to procure goods and services
as provided in the attached and incorporated Exhibit “D” and in
accordance with the requirements of Florida law and the Code of
Ordinances of the City of Doral.

5. Fees and Payment Terms.

5.1

In exchange for performing the Scope of Services, City shall pay the
Contractor as delineated in Exhibit 2 of the Hawaii Master Agreement
pursuant to a purchase order issued for each project.
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5.2

In no event shall the total payments authorized under this Agreement
exceed $30,000 unless and until the City of Doral City Council has
authorized the same.

6. Loss of Funding.

6.1

This Agreement shall remain in full force and effect only as long as funding
for the services provided for in this Agreement has been appropriated by
the City Council in the annual budget for the fiscal year of the Agreement.
This Agreement is subject to termination based on lack of funding.

7. Governing Law, Jurisdiction, and Venue.

7.1

The laws of the State of Florida govern the validity, enforcement, and
interpretation of this Agreement. The sole jurisdiction and venue for any
legal action in connection with this Agreement will be in the Courts of
Eleventh Judicial Circuit in and for Miami-Dade County or in the event of
federal jurisdiction the United States District Court for the Southern
District of Florida.

8. Conflict of Interest

8.1

8.2

8.3

The Contractor represents that it has provided a list of all current clients
subject to the jurisdiction of the City. Any potential or actual conflict
between private interests and responsibilities under this Agreement shall
be immediately disclosed to the City. Upon request of the Contractor, and
full disclosure of the nature and extent of the proposed representation,
the City Manager or his designee shall have the authority to authorize such
representation during the term of this Agreement.

The Contractor agrees to adhere to and be governed by all applicable
provisions of the Miami-Dade County Conflict of Interest and Code of
Ethics Ordinance Section 2-11.1, as amended; and by The City of Doral
Charter and Code as amended; both of which are incorporated by
reference as if fully set forth herein, in connection with the Agreement
conditions hereunder. The Contractor covenants that it presently has no
interest and shall not acquire any interest, directly or indirectly that would
conflict in any manner or degree with the performance of the services.

Standards and Proper Decorum: The City promotes and expects a high
standard of ethics and professional conduct in all City employees. The
Contractor shall be held to the same standards and shall be held
accountable for any conduct or demeanor contrary to the City employee
conduct policy while representing the City.
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9. Employment Eligibility Verification (E-Verify)

9.1

The Contractor must comply with the Employment Eligibility Verification
Program (“E-Verify Program”) developed by the federal government to
verify the eligibility of individuals to work in the United States and 48 CFR
52.222-54 (as amended) is incorporated herein by reference. If applicable,
in accordance with Subpart 22.18 of the Federal Acquisition Register, the
Contractor must (1) enroll in the E-Verify Program, (2) use E-Verify to verify
the employment eligibility of all new hires working in the United States; (3)
use E-Verify to verify the employment eligibility of all employees assigned
to the Agreement; and (4) include this requirement in certain subcontracts,
such as construction. Information on registration for and use of the E-Verify
Program can be obtained via the internet at the Department of Homeland
Security Web site: http://www.dhs.gov/E-Verify.

The Contractor shall also comply with Florida Statute 448.095, which directs
all public employers, including municipal governments, and private
employers with 25 or more employees to verify the employment eligibility
of all new employees through the U.S. Department of Homeland Security’s
E-Verify System, and further provides that a public entity may not enter into
a contract unless each party to the contract registers with and uses the E-
Verify system. Florida Statute 448.095 further provides that if a Contractor
enters into a contract with a subcontractor, the subcontractor must provide
the Contractor with an affidavit stating that the subcontractor does not
employ, contract with, or subcontract with an unauthorized alien. In
accordance with Florida Statute 448.095, Contractor, if it employs more
than 25 employees, is required to verify employee eligibility using the E-
Verify system for all existing and new employees hired by Contractor during
the contract term. Further, Contractor must also require and maintain the
statutorily required affidavit of its subcontractors. It is the responsibility of
Contractor to ensure compliance with E-Verify requirements (as
applicable). To enrollin E-Verify, employers should visit the E-Verify website
(https://www.e-verify.gov/employers/enrolling-in-e-verify) and follow the
instructions. Contractor must retain the I-9 Forms for inspection, and
provide an executed E-Verify Affidavit, which is attached hereto as Exhibit
“C”.

10. Public Records Law

10.1

Pursuant to Section 119.0701 of the Florida Statutes, MDI agrees to:
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a. Keep and maintain public records in Contractor’s possession or
control in connection with Contractor’s performance under this Agreement.
Contractor shall ensure that public records that are exempt or confidential
and exempt from public records disclosure requirements are not disclosed,
except as authorized by law, for the duration of the Agreement, and
following completion of the Agreement until the records are transferred to
the City.

b. Upon request from the City's custodian of public records, Contractor
shall provide the City with a copy of the requested records or allow the
records to be inspected or copied within a reasonable time at a cost that
does not exceed the cost provided by Chapter 119, Florida Statutes, or as
otherwise provided by law.

C. Unless otherwise provided by law, any and all records, including but
not limited to reports, surveys, and other data and documents provided or
created in connection with this Agreement are and shall remain the property
of the City. Notwithstanding, it is understood that at all times, Contractor’s
workpapers shall remain the sole property of Contractor and are not subject
to the terms of this Agreement.

d. Upon completion of this Agreement or in the event of termination by
either party, any and all public records relating to this Agreement in the
possession of Contractor shall be delivered by Contractor to the City
Manager, at no cost to the City, within seven (7) days. All such records stored
electronically by Contracotr shall be delivered to the City in a format that is
compatible with the City’s information technology systems. Once the public
records have been delivered upon completion or termination of this
Agreement, Contractor shall destroy any and all duplicate records that are
exempt or confidential and exempt from public records disclosure
requirements. Notwithstanding the terms of this Section, the Parties agree
and it is understood that Contractor will maintain a copy of any information,
confidential or otherwise, necessary to support its work product generated
as a result of its engagement for services, solely for reference and archival
purposes in accordance with all applicable professional standards, which will
remain subject to the obligations of confidentiality herein.

e. Any compensation due to Contractor shall be withheld until all records
are received as provided herein.

f. Contractor’s failure or refusal to comply with the provisions of this
section shall result in the immediate termination of this Agreement by the
City.
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11.

12.

13.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION
OF CHAPTER 119, FLORIDA STATUTES, TO CONTRACTOR’S DUTY
TO PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT,
CONTRACTOR SHALL CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT (TELEPHONE NUMBER: 305-593-6730 E-MAIL
ADDRESS: CONNIE.DIAZ@CITYOFDORAL.COM, AND MAILING
ADDRESS: THE CITY OF DORAL HALL 8401 NW 53RD TERRACE,
DORAL, FL 33166

Notices

For the City: Jacqueline Lorenzo
Procurement and Asset Management Director
8401 NW 53 Terrace
Doral, Florida 33166
Email: Jacqueline.lorenzo@cityofdoral.com

With a copy to: City Attorney
8401 NW 53 Terrace
Doral, Florida 33166

Client Success
7000 N Mopac, Suite 200 Austin TX, 78731
Email: clientsuccess@civicinitiatives.com

For Contractor:

Sovereign Immunity

12.1  The CITY is a political subdivision of the State of Florida, self-insured and
subject to the provisions of Section 768.28, Florida Statutes, as may be amended
from time to time. Nothing in this Agreement shall be deemed or otherwise
interpreted as waiving the City's sovereign immunity protections, or as increasing
the limits of liability as set forth in Section 768.28, Florida Statutes.

Scrutinized Companies

13.1 Contractor certifies that it and its subcontractors are not on the Scrutinized
Companies that Boycott Israel List. Pursuant to Section 287.135, F.S., the
City’s may immediately terminate this Agreement at its sole option if the
Contractor or its subcontractors are found to have submitted a false
certification; or if the Contractor, or its subcontractors are placed on the
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13.2

Scrutinized Companies that Boycott Israel List or is engaged in the boycott
of Israel during the term of the Agreement.

If this Agreement is for more than one million dollars, the Contractor
certifies that it and its subcontractors are also not on the Scrutinized
Companies with Activities in Sudan, Scrutinized Companies with Activities
in the Iran Petroleum Energy Sector List, or engaged with business
operations in Cuba or Syria as identified in Section 287.135, F.S. Pursuant
to Section 287.135, F.S., the City’'s may immediately terminate this
Agreement at its sole option if the Contractor, its affiliates, or its
subcontractors are found to have submitted a false certification; or if the
Contracotr, its affiliates, or its subcontractors are placed on the Scrutinized
Companies with Activities in Sudan List, or Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List, or engaged with business
operations in Cuba or Syria during the term of the Agreement.

The Contractor agrees to observe the above requirements for applicable
subcontracts entered into for the performance of work under this
Agreement. As provided in Subsection 287.135(8), F.S., if federal law ceases
to authorize the above-stated contracting prohibitions then they shall
become inoperative.

IN WITNESS WHEREOF, the parties execute this Agreement on the respective dates
under each signature: The City, signing by and through its City Manager, attested to by its City
Clerk, duly authorized to execute same and by the Provider by and through its Principal, whose
representative has been duly authorized to execute same.

Attest:

loiz] o etH

CITY OF DORAL

Connie Diaz, City Clerk Barbara Hernandez, City Manager

1/23/2024
Date:

Approved As To Form and Legal Sufficiency for the Use
And Reliance of the Citv of Doral Only:

Valene Vieende

Valerie Vincente

NABORS, GIBLIN & NICKERSON, P.A.

City Attorney
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CIVIC INITIATIVES, LLC. /%
Zyyé pe, CFO ——

Date: /? 26777

STATE OF L’?/z 421958
COUNTY OF Jr=nd b=

The foregoing instrument was acknowledged before me by means o(__ physucal presence or __
online notarization, this ﬁ day of _ ZM? 2029 y Harry Pape, as Chief Financial Offucer
of Civil Initiatives, LLC., a Texas Limited Liabjtity Compdny authorized to conduct business in the
State of Florida. He is __ personally kndwn to me org’produced oo DL as
identification.

Signat(re of Notary

24 Tyquearious Fleming

SRR 6 A\ L Wotary Pubile, State of Ohio

7.», -~ Sy ' & Commission #: 2022-RE-849080
7 ’//ﬂ,‘, LN & My Commission Expires 08/12/2027

Print, Tmep Name of Notary
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EXHIBIT A

Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

Alternate Contract Source (ACS)
No. 80111623-19-ACS

For
Procurement Acquisition Support Services

This Contract is between the State of Florida, Department of Management Services
(Department), an agency of the State of Florida and Civic Initiatives, LLC (Contractor),
collectively referred to herein as the “Parties” for the provision of Procurement Acquisition
Support Services as set forth herein. This Participating Addendum (Exhibit F) covers
Procurement Acquisition Support Services let by the State of Hawaii for use by state agencies
and other entities, as permitted by their own laws, ordinances or rules, located in the
Participating State/Entity authorized by that state’s statutes to utilize state/entity contracts
with the prior approval of the State’s Chief Procurement Official.

The Department is authorized by subsection 287.042(16), Florida Statutes, “to
evaluate contracts let by the Federal Government, another state, or a political subdivision for
the provision of commodities and contract services, and, if it is determined in writing to be
cost-effective and in the best interest of the state, to enter into a written agreement authorizing
an agency to make purchases under such contract.”

The State of Hawaii acting by and through the National Association of State
Procurement Officials (NASPO) ValuePoint), competitively procured Procurement Acquisition
Support Services and signed contract number 19-19-05 with Civic Initiatives, LLC, attached
hereto as the Master Agreement (Exhibit G). The Master Agreement is effective June 6,
2019, and terminates on June 5, 2021. Renewal options of up to three years are available.

The Department evaluated the Master Agreement, and hereby acknowledges that use
of the Master Agreement as an alternate contract source is cost-effective and in the best
interest of the State.

Accordingly, the Parties agree as follows:

1. Term and Effective Date.

The initial term of this Contract will become effective on August 16, 2019 or on the date
the document is signed by all Parties, whichever is later, consistent with the Master
Agreement, unless terminated earlier in accordance with the Special Contract Conditions.

Page 1 of 4
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Alternate Contract Source (ACS)
No. 80111623-19-ACS
For
Procurement Acquisition Support Services

2. Renewal.

Upon agreement of the Parties, this Contract may be renewed. Renewals must be in
writing and are subject to the same terms, conditions, and modifications set forth in this
Contract.

3. Modifications or Additions to Master Agreement.

As used in this document, Contract (whether or not capitalized) shall, unless the context
requires otherwise, mean this document and all incorporated Exhibits, which set forth the
entire understanding of the Parties and supersedes all prior agreements. All modifications
to this Contract must be in writing and signed by all Parties. Amendments to the Master
Agreement will be automatically incorporated into this Contract.

All Exhibits attached or listed below are incorporated in their entirety into, and shall form
part of this Contract. Exhibits A, B, C, and D modify or supplement the terms and
conditions of the Master Agreement. The Parties agree that these modifications or
additions shall apply to actions between the Contractor and the State of Florida (including
participating Florida agencies and eligible users). In the event of a conflict, the following
order of precedence shall apply:

This Contract and amendments, with the latest issued having priority.
Exhibit A: Agency specific Scope of Work (to be provided by the Customer)
Exhibit B: Agency purchase order (to be provided by the Customer)

Exhibit C: Additional Special Contract Conditions (Florida)

Exhibit D: Special Contract Conditions (Florida)

Exhibit E: Civic Initiatives, LLC price sheet

Exhibit F: Participating Addendum

Exhibit G: Master Agreement

.
sesegcge

~— ~—

Where the laws and regulations of a state other than the State of Florida are cited or
referenced in the Master Agreement, such citation or reference shall be replaced by the
comparable Florida law or regulation.

4. Purchases off this Contract.

Upon execution of this Contract, Customers, as defined in Section 1.1 of the Special
Contract Conditions (Exhibit D), may purchase services under this Contract using this
State of Florida ACS number 80111623-19-ACS. Customers acknowledge and agree to
be bound by the terms and conditions of the Master Agreement except as otherwise
specified in this Contract and its Exhibits.

Page 2 of 4



DocuSign Envelope ID: 43A6FF68-A992-4588-951C-5BEF1A1EBFAS

Alternate Contract Source (ACS)
No. 80111623-19-ACS
For
Procurement Acquisition Support Services

5. Primary Contacts

Department’s Contract Manager:

Zoe Seale

Division of State Purchasing

Florida Department of Management Services
4050 Esplanade Way, Suite 360
Tallahassee, Florida 32399-0950
Telephone: (850) 922-1214

Email: Zoe.Seale@dms.myflorida.com

Contractor’s Contract Manager:
Dustin Lanier

Civic Initiatives, LLC

823 Congress Avenue, #1433
Austin, Texas 78701

Telephone: (512) 523-4834

Email: Dlanier@civicinitiatives.com

6. Warranty of Authority

Each person signing this document warrants that he or she is duly authorized to do so and to
bind the respective party.

7. Entire Agreement of the Parties

This document and the attached exhibits constitute the ACS and the entire understanding of
the Parties. Any amendments hereto must be in writing and signed by the Parties.

IN WITNESS THEREOF, the Parties hereto have caused this agreement, which includes the
attached and incorporated Exhibits, to be executed by their undersigned officials as duly
authorized. This agreement is not valid and binding until signed and dated by the Parties.

Page 3 of 4
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Alternate Contract Source (ACS)
No. 80111623-19-ACS
For
Procurement Acquisition Support Services

CIVIC INITIATIVES, LLC

:Dutsiﬁ\_é,,——

Q and Chief

{1 & 'l
Dustin Lanier alviy Inggam —~—
Principal Consultant Director tate Purchasi
' Procyrement Officer
August 19, 2019 ff JL /4
Date: Date: "/ °

Page 4 of 4
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ACS Exhibit C EXHIBIT C
Additional Special Contract Conditions

These terms are added and serve as additional Special Contract Conditions.

1.1 Contractor’s Duties

Customer Service and Administration

The Contractor shall provide Customers all services during business days. The following days
are observed as holidays by state agencies:

DMS State Holidays

1.2 Routine Communications

All routine communications and reports related to the Contract shall be sent to the
Department’s Contract Manager. If any information listed on the Vendor Information and
Ordering Instructions attachments changes during the life of the Contract, then the Contractor
shall update the attachments and submit to the Department’s Contract Manager.
Communications relating to a specific order should be addressed to the contact person
identified on the order. Communications may be by e-mail, regular mail, or telephone.

1.3 Purchasing Card

The State of Florida has implemented a purchasing card program, using the Visa platform.
The Contractor may receive payments via the state’s Purchasing Card in the same manner as
any other Visa purchases. Purchasing Card/Visa acceptance for purchase is a mandatory
requirement for the Contract but is not the exclusive method of payment. If the state changes
its Purchasing Card platform during the term of Contract, the Contractor shall make any
necessary changes to accommodate the state‘s new Purchasing Card platform within 30 days
of notification of such change.

1.4 Contract Reporting

The Contractor shall report information on orders received from state agencies and eligible
users associated with this contract. No price increases will be considered for any contractor
who has outstanding Contract Quarterly Sales Reports, MFMP Transaction Fee Reports, or
any other documentation that is required under this Contract.

The Contractor shall submit reports in accordance with the following schedule:

Report Period Covered Due dates

MFMP Transaction Fee Report | Calendar month 15 calendar days after the end of each
month

State’s Fiscal

Contract Quarterly Report Quarter

15 calendar days after close of each
quarter

10 business days after each action that

Savings / Price Reductions Annual . )
adjusts prices

Diversity Report

(submitted to the Customer) State Fiscal Year |10 business days after close of the period

Preferred Pricing Affidavit Annual Contract anniversary date
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EXHIBIT C
Additional Special Contract Conditions

Proof of Insurance Annual Upon policy renewal

1.5 Contract Quarterly Reports

The contractor shall submit a quarterly report electronically, in the required format, to the
Department’s Contract Manager within fifteen (15) calendar days after close of each quarter. The
Department reserves the right to require the Contractor to provide additional reports within thirty
(30) days written notice. Failure to provide the quarterly report, or other reports requested by the
Department, may result in the imposition of financial consequences or the Contractor being found
in default and may result in termination of the ACS Agreement. Initiation and submission of the
quarterly report are the responsibility of the Contractor without prompting or notification by the
Department. Sales will be reviewed on a quarterly basis. If no sales are recorded in two
consecutive contract quarters, the Department may terminate the ACS Agreement.

Quarter 1 — (July-September) — due 15 calendar days after the close of the period
Quarter 2 — (October-December) — due 15 calendar days after the close of the period
Quarter 3 — (January-March) — due 15 calendar days after the close of the period
Quarter 4 — (April-June) due 15 calendar days after the close of the period

1.6 Ad-hoc Report

In addition, the Department may require additional Contract sales information such as copies
of purchase orders, or ad hoc sales reports. The Contractor shall submit these specific ad
hoc requests within the specified amount of time as requested by the Department.

The Contractor is required to submit ad hoc reports within the specified amount of time as
requested by the Department.

1.7 Business Review Meetings
In order to maintain the partnership between the Department and the Contractor, each
quarter the Department may request a business review meeting. The business review
meeting may include, but is not limited to, the following:

e Successful completion of deliverables
Review of the Contractor’s performance
Review of minimum required reports
Addressing of any elevated Customer issues
Review of continuous improvement ideas that may help lower total costs and/or
improve business efficiencies.

1.8 Financial Consequences

Financial Consequences may be assessed for failure to timely perform or submit a report as
required by the Contract and shall be paid via check or money order in US Dollars, and made out
to the Department of Management Services, within thirty (30) calendar days after the required
report submission date. Financial consequences may be assessed on a daily basis for each
individual failure until the performance or submittal is accomplished and will apply to each target
period beginning with the first full month or quarter of the Contract’s performance and each and
every month and quarter thereafter. See table below:
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EXHIBIT C
Additional Special Contract Conditions

Contract

Daily Financial

Monthly
Transaction Fee
Report

calendar days after
the end of each
month

RaqUirement Description Frequency | Consequences for Non-
Performance
igam;ztséognzf Submit per deadline Each
P . listed in Customer’s deliverable or $500
accurate deliverable
Scope of Work report
or report
Submission of Submit Quarterly Sales
complete and Report fifteen (15)
accurate Quarterly | calendar days after close Each quarter $250
Sales Report of each quarter
Submission of Submit Monthly
complete and Transaction Fee
accurate Contract | Report fifteen (15) Each month $100

The Department and Customers reserve the right to withhold payment or implement other
appropriate remedies, such as Contract termination or non-renewal, when the Contractor has
failed to perform/comply with the provisions of the Contract.
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ACS Exhibit D
EXHIBIT D

SPECIAL CONTRACT CONDITIONS
JULY 1, 2019 VERSION
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In accordance with Rule 60A-1.002(7), F.A.C., Form PUR 1000 is included
herein by reference but is superseded in its entirety by these Special
Contract Conditions.
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SECTION 1. DEFINITION.

The following definition applies in addition to the definitions in Chapter 287, Florida
Statutes (F.S.), and Rule Chapter 60A-1, Florida Administrative Code (F.A.C.):

1.1 Customer.
The agency or eligible user that purchases commodities or contractual services pursuant
to the Contract.

SECTION 2. CONTRACT TERM AND TERMINATION.

2.1 Initial Term.
The initial term will begin on the date set forth in the Contract documents or on the date
the Contract is signed by all Parties, whichever is later.

2.2 Renewal.

Upon written agreement, the Department and the Contractor may renew the Contract in
whole or in part only as set forth in the Contract documents, and in accordance with
section 287.057(13), F.S.

2.3 Suspension of Work and Termination.

2.3.1 Suspension of Work.

The Department may, at its sole discretion, suspend any or all activities under the
Contract, at any time, when it is in the best interest of the State of Florida to do so. The
Customer may suspend a resulting contract or purchase order, at any time, when in the
best interest of the Customer to do so. The Department or Customer will provide the
Contractor written notice outlining the particulars of the suspension. After receiving a
suspension notice, the Contractor must comply with the notice and will cease the
performance of the Contract or purchase order. Suspension of work will not entitle the
Contractor to any additional compensation. The Contractor will not resume performance
of the Contract or purchase order until so authorized by the Department.

2.3.2 Termination for Convenience.

The Contract may be terminated by the Department in whole or in part at any time, in the
best interest of the State of Florida. If the Contract is terminated before performance is
completed, the Contractor will be paid only for that work satisfactorily performed for
which costs can be substantiated. Such payment, however, may not exceed an amount
which is the same percentage of the Contract price as the amount of work satisfactorily
performed. All work in progress will become the property of the Customer and will be
turned over promptly by the Contractor.

2.3.3 Termination for Cause.
If the performance of the Contractor is not in compliance with the Contract requirements
or the Contractor has defaulted, the Department may:

(a) immediately terminate the Contract;

(b) notify the Contractor of the noncompliance or default, require correction, and specify
the date by which the correction must be completed before the Contract is terminated; or
(c) take other action deemed appropriate by the Department.
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SECTION 3. PAYMENT AND FEES.

3.1 Pricing.
The Contractor will not exceed the pricing set forth in the Contract documents.

3.2 Price Decreases.
The following price decrease terms will apply to the Contract:

3.2.1 Quantity Discounts. Contractor may offer additional discounts for one-time delivery
of large single orders;

3.2.2 Preferred Pricing. The Contractor guarantees that the pricing indicated in this
Contract is a maximum price. Additionally, Contractor’s pricing will not exceed the pricing
offered under comparable contracts. Comparable contracts are those that are similar in
size, scope, and terms. In compliance with section 216.0113, F.S., Contractor must
annually submit an affidavit from the Contractor’s authorized representative attesting that
the Contract complies with this clause.

3.2.3 Sales Promotions. In addition to decreasing prices for the balance of the Contract
term due to a change in market conditions, the Contractor may conduct sales
promotions involving price reductions for a specified lesser period. The Contractor must
submit documentation identifying the proposed: (1) starting and ending dates of the
promotion, (2) commodities or contractual services involved, and (3) promotional prices
compared to then-authorized prices.

3.3 Payment Invoicing.

The Contractor will be paid upon submission of invoices to the Customer after delivery
and acceptance of commodities or contractual services is confirmed by the Customer.
Invoices must contain sufficient detail for an audit and contain the Contract Number and
the Contractor’s Federal Employer Identification Number.

3.4 Purchase Order.

A Customer may use purchase orders to buy commodities or contractual services
pursuant to the Contract and, if applicable, the Contractor must provide commodities or
contractual services pursuant to purchase orders. Purchase orders issued pursuant to
the Contract must be received by the Contractor no later than the close of business on
the last day of the Contract’s term. The Contractor is required to accept timely purchase
orders specifying delivery schedules that extend beyond the Contract term even when
such extended delivery will occur after expiration of the Contract. Purchase orders shall
be valid through their specified term and performance by the Contractor, and all terms
and conditions of the Contract shall survive the termination or expiration of the Contract
and apply to the Contractor’s performance. The duration of purchase orders for recurring
deliverables shall not exceed the expiration of the Contract by more than twelve months.
Any purchase order terms and conditions conflicting with these Special Contract
Conditions shall not become a part of the Contract.

3.5 Travel.

Travel expenses are not reimbursable unless specifically authorized by the Customer in
writing and may be reimbursed only in accordance with section 112.061, F.S.
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3.6 Annual Appropriation.

Pursuant to section 287.0582, F.S., if the Contract binds the State of Florida or an
agency for the purchase of services or tangible personal property for a period in excess
of one fiscal year, the State of Florida’s performance and obligation to pay under the
Contract is contingent upon an annual appropriation by the Legislature.

3.7 Transaction Fees.

The State of Florida, through the Department of Management Services, has instituted
MyFloridaMarketPlace, a statewide eProcurement system pursuant to section
287.057(22), F.S. All payments issued by Customers to registered Vendors for
purchases of commodities or contractual services will be assessed Transaction Fees as
prescribed by rule 60A-1.031, F.A.C., or as may otherwise be established by law.
Vendors must pay the Transaction Fees and agree to automatic deduction of the
Transaction Fees when automatic deduction becomes available. Vendors will submit any
monthly reports required pursuant to the rule. All such reports and payments will be
subject to audit. Failure to comply with the payment of the Transaction Fees or reporting
of transactions will constitute grounds for declaring the Vendor in default and subject the
Vendor to exclusion from business with the State of Florida.

3.8 Taxes.

Taxes, customs, and tariffs on commodities or contractual services purchased under the
Contract will not be assessed against the Customer or Department unless authorized by
Florida law.

3.9 Return of Funds.

Contractor will return any overpayments due to unearned funds or funds disallowed
pursuant to the terms of the Contract that were disbursed to the Contractor. The
Contractor must return any overpayment within forty (40) calendar days after either
discovery by the Contractor, its independent auditor, or notification by the Department or
Customer of the overpayment.

SECTION 4. CONTRACT MANAGEMENT.

4.1 Composition and Priority.

The Contractor agrees to provide commodities or contractual services to the Customer
as specified in the Contract. Additionally, the terms of the Contract supersede the terms
of all prior agreements between the Parties on this subject matter.

4.2 Notices.
All notices required under the Contract must be delivered to the designated Contract
Manager in a manner identified by the Department.

4.3 Department’s Contract Manager.
The Department’s Contract Manager, who is primarily responsible for the Department’s

oversight of the Contract, will be identified in a separate writing to the Contractor upon
Contract signing in the following format:

Department’s Contract Manager Name
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Department’s Name
Department’s Physical Address
Department’s Telephone #
Department’s Email Address

If the Department changes the Contract Manager, the Department will notify the
Contractor. Such a change does not require an amendment to the Contract.

4.4 Contractor’s Contract Manager.

The Contractor’'s Contract Manager, who is primarily responsible for the Contractor’s
oversight of the Contract performance, will be identified in a separate writing to the
Department upon Contract signing in the following format:

Contractor’s Contract Manager Name
Contractor’'s Name

Contractor’s Physical Address
Contractor’s Telephone #
Contractor’'s Email Address

If the Contractor changes its Contract Manager, the Contractor will notify the
Department. Such a change does not require an amendment to the Contract.

4.5 Diversity.

4.5.1 Office of Supplier Diversity.

The State of Florida supports its diverse business community by creating opportunities
for woman-, veteran-, and minority-owned small business enterprises to participate in
procurements and contracts. The Department encourages supplier diversity through
certification of woman-, veteran-, and minority-owned small business enterprises and
provides advocacy, outreach, and networking through regional business events. For
additional information, please contact the Office of Supplier Diversity (OSD) at
osdinfo@dms.myflorida.com.

4.5.2 Diversity Reporting.

Upon request, the Contractor will report to the Department its spend with business
enterprises certified by the OSD. These reports must include the time period covered,
the name and Federal Employer Identification Number of each business enterprise
utilized during the period, commodities and contractual services provided by the
business enterprise, and the amount paid to the business enterprise on behalf of each
agency purchasing under the Contract.

4.6 RESPECT.
Subiject to the agency determination provided for in section 413.036, F.S., the following
statement applies:

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT ANY ARTICLES THAT ARE
THE SUBJECT OF, OR REQUIRED TO CARRY OUT, THIS CONTRACT SHALL BE
PURCHASED FROM A NONPROFIT AGENCY FOR THE BLIND OR FOR THE
SEVERELY HANDICAPPED THAT IS QUALIFIED PURSUANT TO CHAPTER 413,
FLORIDA STATUTES, IN THE SAME MANNER AND UNDER THE SAME
PROCEDURES SET FORTH IN SECTION 413.036(1) AND (2), FLORIDA STATUTES;
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AND FOR PURPOSES OF THIS CONTRACT THE PERSON, FIRM, OR OTHER
BUSINESS ENTITY CARRYING OUT THE PROVISIONS OF THIS CONTRACT SHALL
BE DEEMED TO BE SUBSTITUTED FOR THE STATE AGENCY INSOFAR AS
DEALINGS WITH SUCH QUALIFIED NONPROFIT AGENCY ARE CONCERNED.

Additional information about RESPECT and the commodities or contractual services it
offers is available at https://www.respectofflorida.orqg.

4.7 PRIDE.
Subject to the agency determination provided for in sections 287.042(1) and 946.515,
F.S., the following statement applies:

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT ANY ARTICLES WHICH ARE
THE SUBJECT OF, OR REQUIRED TO CARRY OUT, THIS CONTRACT SHALL BE
PURCHASED FROM THE CORPORATION IDENTIFIED UNDER CHAPTER 946, F.S.,
IN THE SAME MANNER AND UNDER THE SAME PROCEDURES SET FORTH IN
SECTION 946.515(2) AND (4), F.S.; AND FOR PURPOSES OF THIS CONTRACT THE
PERSON, FIRM, OR OTHER BUSINESS ENTITY CARRYING OUT THE PROVISIONS
OF THIS CONTRACT SHALL BE DEEMED TO BE SUBSTITUTED FOR THIS
AGENCY INSOFAR AS DEALINGS WITH SUCH CORPORATION ARE CONCERNED.

Additional information about PRIDE and the commodities or contractual services it offers
is available at https://www.pride-enterprises.org.

SECTION 5. COMPLIANCE WITH LAWS.

5.1 Conduct of Business.

The Contractor must comply with all laws, rules, codes, ordinances, and licensing
requirements that are applicable to the conduct of its business, including those of
federal, state, and local agencies having jurisdiction and authority. For example, the
Contractor must comply with section 274A of the Immigration and Nationality Act, the
Americans with Disabilities Act, Health Insurance Portability and Accountability Act, if
applicable, and all prohibitions against discrimination on the basis of race, religion, sex,
creed, national origin, handicap, marital status, or veteran’s status. The provisions of
subparagraphs 287.058(1)(a)-(c), and (g), F.S., are hereby incorporated by reference.

5.2 Dispute Resolution, Governing Law, and Venue.

Any dispute concerning performance of the Contract shall be decided by the
Department's designated Contract Manager, who will reduce the decision to writing and
serve a copy on the Contractor. The decision of the Contract Manager shall be final and
conclusive. Exhaustion of this administrative remedy is an absolute condition precedent
to the Contractor's ability to pursue legal action related to the Contract or any other form
of dispute resolution. The laws of the State of Florida govern the Contract. The Parties
submit to the jurisdiction of the courts of the State of Florida exclusively for any legal
action related to the Contract. Further, the Contractor hereby waives all privileges and
rights relating to venue it may have under Chapter 47, F.S., and all such venue
privileges and rights it may have under any other statute, rule, or case law, including, but
not limited to, those based on convenience. The Contractor hereby submits to venue in
the county chosen by the Department.

5.3 Department of State Registration.
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Consistent with Title XXXVI, F.S., the Contractor and any subcontractors that assert
status, other than a sole proprietor, must provide the Department with conclusive
evidence of a certificate of status, not subject to qualification, if a Florida business entity,
or of a certificate of authorization if a foreign business entity.

5.4 Suspended, Convicted, and Discriminatory Vendor Lists.

In accordance with sections 287.042, 287.133, and 287.134, F.S., an entity or affiliate
who is on the Suspended Vendor List, Convicted Vendor List, or Discriminatory Vendor
List may not perform work as a contractor, supplier, subcontractor, or consultant under
the Contract. The Contractor must notify the Department if it or any of its suppliers,
subcontractors, or consultants have been placed on the Suspended Vendor List,
Convicted Vendor List, or Discriminatory Vendor List during the term of the Contract.

5.5 Scrutinized Companies - Termination by the Department.

The Department may, at its option, terminate the Contract if the Contractor is found to
have submitted a false certification as provided under section 287.135(5), F.S., or been
placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the Iran Petroleum Energy Sector List, or been engaged in
business operations in Cuba or Syria, or to have been placed on the Scrutinized
Companies that Boycott Israel List or is engaged in a boycott of Israel.

5.6 Cooperation with Inspector General and Records Retention.

Pursuant to section 20.055(5), F.S., the Contractor understands and will comply with its
duty to cooperate with the Inspector General in any investigation, audit, inspection,
review, or hearing. Upon request of the Inspector General or any other authorized State
official, the Contractor must provide any information the Inspector General deems
relevant to the Contractor's integrity or responsibility. Such information may include, but
will not be limited to, the Contractor's business or financial records, documents, or files
of any type or form that refer to or relate to the Contract. The Contractor will retain such
records for the longer of five years after the expiration of the Contract, or the period
required by the General Records Schedules maintained by the Florida Department of
State, at the Department of State’s Records Management website. The Contractor
agrees to reimburse the State of Florida for the reasonable costs of investigation
incurred by the Inspector General or other authorized State of Florida official for
investigations of the Contractor's compliance with the terms of this or any other
agreement between the Contractor and the State of Florida which results in the
suspension or debarment of the Contractor. Such costs will include but will not be limited
to: salaries of investigators, including overtime; travel and lodging expenses; and expert
witness and documentary fees. The Contractor agrees to impose the same obligations to
cooperate with the Inspector General and retain records on any subcontractors used to
provide goods or services under the Contract.

SECTION 6. MISCELLANEOUS.

6.1 Subcontractors.

The Contractor will not subcontract any work under the Contract without prior written
consent of the Department. The Contractor is fully responsible for satisfactory
completion of all its subcontracted work. The Department supports diversity in its
procurements and contracts, and requests that the Contractor offer subcontracting
opportunities to certified woman-, veteran-, and minority-owned small businesses. The
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Contractor may contact the OSD at osdhelp@dms.myflorida.com for information on
certified small business enterprises available for subcontracting opportunities.

6.2 Assignment.

The Contractor will not sell, assign, or transfer any of its rights, duties, or obligations
under the Contract without the prior written consent of the Department. However, the
Contractor may waive its right to receive payment and assign same upon notice to the
Department. In the event of any assignment, the Contractor remains responsible for
performance of the Contract, unless such responsibility is expressly waived by the
Department. The Department may assign the Contract with prior written notice to the
Contractor.

6.3 Independent Contractor.

The Contractor and its employees, agents, representatives, and subcontractors are
independent contractors and not employees or agents of the State of Florida and are not
entitled to State of Florida benefits. The Department and Customer will not be bound by
any acts or conduct of the Contractor or its employees, agents, representatives, or
subcontractors. The Contractor agrees to include this provision in all its subcontracts
under the Contract.

6.4 Inspection and Acceptance of Commodities.

6.4.1 Risk of Loss.

Matters of inspection and acceptance are addressed in section 215.422, F.S. Until
acceptance, risk of loss or damage will remain with the Contractor. The Contractor will
be responsible for filing, processing, and collecting all damage claims. To assist the
Contractor with damage claims, the Customer will: record any evidence of visible
damage on all copies of the delivering carrier’s bill of lading; report damages to the
carrier and the Contractor; and provide the Contractor with a copy of the carrier’s bill of
lading and damage inspection report.

6.4.2 Rejected Commodities.

When a Customer rejects a commodity, Contractor will remove the commodity from the
premises within ten (10) calendar days after notification of rejection, and the risk of loss
will remain with the Contractor. Commodities not removed by the Contractor within ten
(10) calendar days will be deemed abandoned by the Contractor, and the Customer will
have the right to dispose of such commaodities. Contractor will reimburse the Customer
for costs and expenses incurred in storing or effecting removal or disposition of rejected
commodities.

6.5 Safety Standards.

Performance of the Contract for all commodities or contractual services must comply
with requirements of the Occupational Safety and Health Act and other applicable State
of Florida and federal requirements.

6.6 Ombudsman.

A Vendor Ombudsman has been established within the Department of Financial
Services. The duties of this office are found in section 215.422, F.S., which include
disseminating information relative to prompt payment and assisting contractors in
receiving their payments in a timely manner from a Customer. The Vendor Ombudsman
may be contacted at (850) 413-5516.
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6.7 Time is of the Essence.

Time is of the essence regarding every obligation of the Contractor under the Contract.
Each obligation is deemed material, and a breach of any such obligation (including a
breach resulting from untimely performance) is a material breach.

6.8 Waiver.
The delay or failure by the Department or the Customer to exercise or enforce any rights
under the Contract will not constitute waiver of such rights.

6.9 Modification and Severability.

The Contract may only be modified by written agreement between the Department and
the Contractor. Should a court determine any provision of the Contract is invalid, the
remaining provisions will not be affected, and the rights and obligations of the Parties will
be construed and enforced as if the Contract did not contain the provision held invalid.

6.10 Cooperative Purchasing.

Pursuant to their own governing laws, and subject to the agreement of the Contractor,
governmental entities that are not Customers may make purchases under the terms and
conditions contained herein, if agreed to by Contractor. Such purchases are independent
of the Contract between the Department and the Contractor, and the Department is not a
party to these transactions. Agencies seeking to make purchases under this Contract
are required to follow the requirements of Rule 60A-1.045(5), F.A.C.

SECTION 7. LIABILITY AND INSURANCE.

7.1 Workers’ Compensation Insurance.

The Contractor shall maintain workers’ compensation insurance as required under the
Florida Workers’ Compensation Law or the workers’ compensation law of another
jurisdiction where applicable. The Contractor must require all subcontractors to similarly
provide workers’ compensation insurance for all of the latter’'s employees. In the event
work is being performed by the Contractor under the Contract and any class of
employees performing the work is not protected under Workers’ Compensation statutes,
the Contractor must provide, and cause each subcontractor to provide, adequate
insurance satisfactory to the Department, for the protection of employees not otherwise
protected.

7.2 General Liability Insurance.

The Contractor must secure and maintain Commercial General Liability Insurance,
including bodily injury, property damage, products, personal and advertising injury, and
completed operations. This insurance must provide coverage for all claims that may
arise from performance of the Contract or completed operations, whether by the
Contractor or anyone directly or indirectly employed by the Contractor. Such insurance
must include the State of Florida as an additional insured for the entire length of the
resulting contract. The Contractor is responsible for determining the minimum limits of
liability necessary to provide reasonable financial protections to the Contractor and the
State of Florida under the resulting contract.

7.3 Florida Authorized Insurers.
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All insurance shall be with insurers authorized and eligible to transact the applicable line
of insurance business in the State of Florida. The Contractor shall provide
Certification(s) of Insurance evidencing that all appropriate coverage is in place and
showing the Department to be an additional insured.

7.4 Performance Bond.

Unless otherwise prohibited by law, the Department may require the Contractor to
furnish, without additional cost to the Department, a performance bond or irrevocable
letter of credit or other form of security for the satisfactory performance of work
hereunder. The Department shall determine the type and amount of security.

7.5 Indemnification.

To the extent permitted by Florida law, the Contractor agrees to indemnify, defend, and
hold the Customer and the State of Florida, its officers, employees, and agents harmless
from all fines, claims, assessments, suits, judgments, or damages, including
consequential, special, indirect, and punitive damages, including court costs and
attorney’s fees, arising from or relating to violation or infringement of a trademark,
copyright, patent, trade secret, or intellectual property right or out of any acts, actions,
breaches, neglect, or omissions of the Contractor, its employees, agents,
subcontractors, assignees, or delegates related to the Contract, as well as for any
determination arising out of or related to the Contract that the Contractor or Contractor’s
employees, agents, subcontractors, assignees, or delegates are not independent
contractors in relation to the Customer. The Contract does not constitute a waiver of
sovereign immunity or consent by the Customer or the State of Florida or its subdivisions
to suit by third parties. Without limiting this indemnification, the Customer may provide
the Contractor (1) written notice of any action or threatened action, (2) the opportunity to
take over and settle or defend any such action at Contractor’s sole expense, and (3)
assistance in defending the action at Contractor’s sole expense.

7.6 Limitation of Liability.

Unless otherwise specifically enumerated in the Contract or in the purchase order,
neither the Department nor the Customer shall be liable for special, indirect, punitive, or
consequential damages, including lost data or records (unless the Contract or purchase
order requires the Contractor to back-up data or records), even if the Department or
Customer has been advised that such damages are possible. Neither the Department
nor the Customer shall be liable for lost profits, lost revenue, or lost institutional
operating savings. The Department or Customer may, in addition to other remedies
available to them at law or equity and upon notice to the Contractor, retain such monies
from amounts due Contractor as may be necessary to satisfy any claim for damages,
penalties, costs, and the like asserted by or against them. The State may set off any
liability or other obligation of the Contractor or its affiliates to the State against any
payments due the Contractor under any contract with the State.

SECTION 8. PUBLIC RECORDS, TRADE SECRETS, DOCUMENT MANAGEMENT,
AND INTELLECTUAL PROPERTY.

8.1 Public Records.

8.1.1 Termination of Contract.
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The Department may terminate the Contract for refusal by the Contractor to comply with
this section by not allowing access to all public records, as defined in Chapter 119, F. S,
made or received by the Contractor in conjunction with the Contract.

8.1.2 Statutory Notice.

Pursuant to section 119.0701(2)(a), F.S., for contracts for services with a contractor
acting on behalf of a public agency, as defined in section 119.011(2), F.S., the following
applies:

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT THE TELEPHONE NUMBER, EMAIL
ADDRESS, AND MAILING ADDRESS PROVIDED IN THE
RESULTING CONTRACT OR PURCHASE ORDER.

Pursuant to section 119.0701(2)(b), F.S., for contracts for services with a contractor
acting on behalf of a public agency as defined in section 119.011(2), F.S., the Contractor
shall:

(a) Keep and maintain public records required by the public agency to perform the
service.

(b) Upon request from the public agency’s custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or
copied within a reasonable time at a cost that does not exceed the cost provided in
Chapter 119, F.S., or as otherwise provided by law.

(c) Ensure that public records that are exempt or confidential and exempt from public
records disclosure are not disclosed except as authorized by law for the duration of the
Contract term and following the completion of the Contract if the Contractor does not
transfer the records to the public agency.

(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public
records in possession of the Contractor or keep and maintain public records required by
the public agency to perform the service. If the Contractor transfers all public records to
the public agency upon completion of the Contract, the Contractor shall destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If the Contractor keeps and maintains public records upon
completion of the Contract, the Contractor shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the public
agency, upon request from the public agency’s custodian of public records, in a format
that is compatible with the information technology systems of the public agency.

8.2 Protection of Trade Secrets or Otherwise Confidential Information.

8.2.1 Contractor Designation of Trade Secrets or Otherwise Confidential Information.
If the Contractor considers any portion of materials to be trade secret under section
688.002 or 812.081, F.S., or otherwise confidential under Florida or federal law, the
Contractor must clearly designate that portion of the materials as trade secret or
otherwise confidential when submitted to the Department. The Contractor will be
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responsible for responding to and resolving all claims for access to Contract-related
materials it has designated trade secret or otherwise confidential.

8.2.2 Public Records Requests.

If the Department receives a public records request for materials designated by the
Contractor as trade secret or otherwise confidential under Florida or federal law, the
Contractor will be responsible for taking the appropriate legal action in response to the
request. If the Contractor fails to take appropriate and timely action to protect the
materials designated as trade secret or otherwise confidential, the Department will
provide the materials to the requester.

8.2.3 Indemnification Related to Confidentiality of Materials.

The Contractor will protect, defend, indemnify, and hold harmless the Department for
claims, costs, fines, and attorney’s fees arising from or relating to its designation of
materials as trade secret or otherwise confidential.

8.3 Document Management.

The Contractor must retain sufficient documentation to substantiate claims for payment
under the Contract and all other records, electronic files, papers, and documents that
were made in relation to this Contract. The Contractor must retain all documents related
to the Contract for five (5) years after expiration of the Contract or, if longer, the period
required by the General Records Schedules maintained by the Florida Department of
State available at the Department of State’s Records Management website.

8.4 Intellectual Property.

8.4.1 Ownership.
Unless specifically addressed otherwise in the Contract, the State of Florida shall be the
owner of all intellectual property rights to all property created or developed in connection
with the Contract.

8.4.2 Patentable Inventions or Discoveries.

Any inventions or discoveries developed in the course, or as a result, of services in
connection with the Contract that are patentable pursuant to 35 U.S.C. § 101 are the
sole property of the State of Florida. Contractor must inform the Customer of any
inventions or discoveries developed or made through performance of the Contract, and
such inventions or discoveries will be referred to the Florida Department of State for a
determination on whether patent protection will be sought. The State of Florida will be
the sole owner of all patents resulting from any invention or discovery made through
performance of the Contract.

8.4.3 Copyrightable Works.

Contractor must notify the Department or State of Florida of any publications, artwork, or
other copyrightable works developed in connection with the Contract. All copyrights
created or developed through performance of the Contract are owned solely by the State
of Florida.

SECTION 9. DATA SECURITY.
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The Contractor will maintain the security of State of Florida data including, but not limited
to, maintaining a secure area around any displayed visible data and ensuring data is
stored and secured when not in use. The Contractor and subcontractors will not perform
any of the services from outside of the United States, and the Contractor will not allow
any State of Florida data to be sent by any medium, transmitted, or accessed outside the
United States due to Contractor’s action or inaction. In the event of a security breach
involving State of Florida data, the Contractor shall give notice to the Customer and the
Department within one business day. “Security breach” for purposes of this section will
refer to a confirmed event that compromises the confidentiality, integrity, or availability of
data. Once a data breach has been contained, the Contractor must provide the
Department with a post-incident report documenting all containment, eradication, and
recovery measures taken. The Department reserves the right in its sole discretion to
enlist a third party to audit Contractor’s findings and produce an independent report, and
the Contractor will fully cooperate with the third party. The Contractor will also comply
with all HIPAA requirements and any other state and federal rules and regulations
regarding security of information.

SECTION 10. GRATUITIES, LOBBYING, AND COMMUNICATIONS.

10.1 Gratuities.

The Contractor will not, in connection with this Contract, directly or indirectly (1) offer,
give, or agree to give anything of value to anyone as consideration for any State of
Florida officer’s or employee’s decision, opinion, recommendation, vote, other exercise
of discretion, or violation of a known legal duty, or (2) offer, give, or agree to give to
anyone anything of value for the benefit of, or at the direction or request of, any State of
Florida officer or employee.

10.2 Lobbying.

In accordance with sections 11.062 and 216.347, F.S., Contract funds are not to be used
for the purpose of lobbying the Legislature, the judicial branch, or the Department.
Pursuant to section 287.058(6), F.S., the Contract does not prohibit the Contractor from
lobbying the executive or legislative branch concerning the scope of services,
performance, term, or compensation regarding the Contract after the Contract is
executed and during the Contract term.

10.3 Communications.

10.3.1 Contractor Communication or Disclosure.

The Contractor shall not make any public statements, press releases, publicity releases,
or other similar communications concerning the Contract or its subject matter or
otherwise disclose or permit to be disclosed any of the data or other information
obtained or furnished in compliance with the Contract, without first notifying the
Customer’s Contract Manager and securing the Customer’s prior written consent.

10.3.2 Use of Customer Statements.

The Contractor shall not use any statement attributable to the Customer or its
employees for the Contractor’s promotions, press releases, publicity releases,
marketing, corporate communications, or other similar communications, without first
notifying the Customer’s Contract Manager and securing the Customer’s prior written
consent.
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SECTION 11. CONTRACT MONITORING.

11.1 Performance Standards.

The Contractor agrees to perform all tasks and provide deliverables as set forth in the
Contract. The Department and the Customer will be entitled at all times, upon request, to
be advised as to the status of work being done by the Contractor and of the details
thereof.

11.2 Performance Deficiencies and Financial Consequences of Non-Performance.

11.2.1 Proposal of Corrective Action Plan.

In addition to the processes set forth in the Contract (e.g., service level agreements), if
the Department or Customer determines that there is a performance deficiency that
requires correction by the Contractor, then the Department or Customer will notify the
Contractor. The correction must be made within a time-frame specified by the
Department or Customer. The Contractor must provide the Department or Customer with
a corrective action plan describing how the Contractor will address all performance
deficiencies identified by the Department or Customer.

11.2.2 Retainage for Unacceptable Corrective Action Plan or Plan Failure.

If the corrective action plan is unacceptable to the Department or Customer, or
implementation of the plan fails to remedy the performance deficiencies, the Department
or Customer will retain ten percent (10%) of the total invoice amount. The retainage will
be withheld until the Contractor resolves the performance deficiencies. If the
performance deficiencies are resolved, the Contractor may invoice the Department or
Customer for the retained amount. If the Contractor fails to resolve the performance
deficiencies, the retained amount will be forfeited to compensate the Department or
Customer for the performance deficiencies.

11.3 Performance Delay.

11.3.1 Notification.

The Contractor will promptly notify the Department or Customer upon becoming aware
of any circumstances that may reasonably be expected to jeopardize the timely and
successful completion (or delivery) of any commodity or contractual service. The
Contractor will use commercially reasonable efforts to avoid or minimize any delays in
performance and will inform the Department or the Customer of the steps the Contractor
is taking or will take to do so, and the projected actual completion (or delivery) time. If
the Contractor believes a delay in performance by the Department or the Customer has
caused or will cause the Contractor to be unable to perform its obligations on time, the
Contractor will promptly so notify the Department and use commercially reasonable
efforts to perform its obligations on time notwithstanding the Department’s delay.

11.3.2 Liquidated Damages.

The Contractor acknowledges that delayed performance will damage the
DepartmentCustomer, but by their nature such damages are difficult to ascertain.
Accordingly, the liquidated damages provisions stated in the Contract documents will
apply. Liquidated damages are not intended to be a penalty and are solely intended to
compensate for damages.

11.4 Force Majeure, Notice of Delay, and No Damages for Delay.
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The Contractor will not be responsible for delay resulting from its failure to perform if
neither the fault nor the negligence of the Contractor or its employees or agents
contributed to the delay, and the delay is due directly to fire, explosion, earthquake,
windstorm, flood, radioactive or toxic chemical hazard, war, military hostilities, terrorism,
civil emergency, embargo, riot, strike, violent civil unrest, or other similar cause wholly
beyond the Contractor’s reasonable control, or for any of the foregoing that affect
subcontractors or suppliers if no alternate source of supply is available to the Contractor.
The foregoing does not excuse delay which could have been avoided if the Contractor
implemented any risk mitigation required by the Contract. In case of any delay the
Contractor believes is excusable, the Contractor will notify the Department in writing of
the delay or potential delay and describe the cause of the delay either (1) within ten (10)
calendar days after the cause that created or will create the delay first arose, if the
Contractor could reasonably foresee that a delay could occur as a result, or (2) if delay is
not reasonably foreseeable, within five (5) calendar days after the date the Contractor
first had reason to believe that a delay could result. The foregoing will constitute the
Contractor’s sole remedy or excuse with respect to delay. Providing notice in strict
accordance with this paragraph is a condition precedent to such remedy. No claim for
damages will be asserted by the Contractor. The Contractor will not be entitled to an
increase in the Contract price or payment of any kind from the Department for direct,
indirect, consequential, impact or other costs, expenses or damages, including but not
limited to costs of acceleration or inefficiency, arising because of delay, disruption,
interference, or hindrance from any cause whatsoever. If performance is suspended or
delayed, in whole or in part, due to any of the causes described in this paragraph, after
the causes have ceased to exist the Contractor will perform at no increased cost, unless
the Department determines, in its sole discretion, that the delay will significantly impair
the value of the Contract to the State of Florida or to Customers, in which case the
Department may (1) accept allocated performance or deliveries from the Contractor,
provided that the Contractor grants preferential treatment to Customers and the
Department with respect to commodities or contractual services subjected to allocation,
or (2) purchase from other sources (without recourse to and by the Contractor for the
related costs and expenses) to replace all or part of the commodity or contractual
services that are the subject of the delay, which purchases may be deducted from the
Contract quantity, or (3) terminate the Contract in whole or in part.

SECTION 12. CONTRACT AUDITS.

12.1 Performance or Compliance Audits.

The Department may conduct or have conducted performance and/or compliance audits
of the Contractor and subcontractors as determined by the Department. The Department
may conduct an audit and review all the Contractor’s and subcontractors’ data and
records that directly relate to the Contract. To the extent necessary to verify the
Contractor’s fees and claims for payment under the Contract, the Contractor’s
agreements or contracts with subcontractors, partners, or agents of the Contractor,
pertaining to the Contract, may be inspected by the Department upon fifteen (15)
calendar days’ notice, during normal working hours and in accordance with the
Contractor’s facility access procedures where facility access is required. Release
statements from its subcontractors, partners, or agents are not required for the
Department or its designee to conduct compliance and performance audits on any of the
Contractor’s contracts relating to this Contract. The Inspector General, in accordance
with section 5.6, the State of Florida’s Chief Financial Officer, the Office of the Auditor
General also have authority to perform audits and inspections.
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12.2 Payment Audit.

Records of costs incurred under terms of the Contract will be maintained in accordance
with section 8.3 of these Special Contract Conditions. Records of costs incurred will
include the Contractor’s general accounting records, together with supporting documents
and records of the Contractor and all subcontractors performing work, and all other
records of the Contractor and subcontractors considered necessary by the Department,
the State of Florida’s Chief Financial Officer, or the Office of the Auditor General.

SECTION 13. BACKGROUND SCREENING AND SECURITY.

13.1 Background Check.

The Department or Customer may require the Contractor to conduct background checks
of its employees, agents, representatives, and subcontractors as directed by the
Department or Customer. The cost of the background checks will be borne by the
Contractor. The Department or Customer may require the Contractor to exclude the
Contractor’'s employees, agents, representatives, or subcontractors based on the
background check results. In addition, the Contractor must ensure that all persons have
a responsibility to self-report to the Contractor within three (3) calendar days any arrest
for any disqualifying offense. The Contractor must notify the Contract Manager within
twenty-four (24) hours of all details concerning any reported arrest. Upon the request of
the Department or Customer, the Contractor will re-screen any of its employees, agents,
representatives, and subcontractors during the term of the Contract.

13.2 E-Verify.

The Contractor must use the U.S. Department of Homeland Security’s E-Verify system
to verify the employment eligibility of all new employees hired during the term of the
Contract for the services specified in the Contract. The Contractor must also include a
requirement in subcontracts that the subcontractor must utilize the E-Verify system to
verify the employment eligibility of all new employees hired by the subcontractor during
the Contract term. In order to implement this provision, the Contractor must provide a
copy of its DHS Memorandum of Understanding (MOU) to the Contract Manager within
five (5) calendar days of Contract execution. If the Contractor is not enrolled in DHS E-
Verify System, it will do so within five (5) calendar days of notice of Contract award and
provide the Contract Manager a copy of its MOU within five (5) calendar days of
Contract execution. The link to E-Verify is https://www.uscis.gov/e-verify. Upon each
Contractor or subcontractor new hire, the Contractor must provide a statement within
five (5) calendar days to the Contract Manager identifying the new hire with its E-Verify
case number.

13.3 Disqualifying Offenses.

If at any time it is determined that a person has been found guilty of a misdemeanor or
felony offense as a result of a trial or has entered a plea of guilty or nolo contendere,
regardless of whether adjudication was withheld, within the last six (6) years from the
date of the court’s determination for the crimes listed below, or their equivalent in any
jurisdiction, the Contractor is required to immediately remove that person from any
position with access to State of Florida data or directly performing services under the
Contract. The disqualifying offenses are as follows:

(a) Computer related crimes;
(b) Information technology crimes;
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(c) Fraudulent practices;
(d) False pretenses;
(e) Frauds;

(f) Credit card crimes;

(9) Forgery;

(h) Counterfeiting;

(i) Violations involving checks or drafts;

(j) Misuse of medical or personnel records; and

(k) Felony theft.

13.4 Confidentiality.

The Contractor must maintain confidentiality of all confidential data, files, and records
related to the commaodities or contractual services provided pursuant to the Contract and
must comply with all state and federal laws, including, but not limited to sections
381.004, 384.29, 392.65, and 456.057, F.S. The Contractor’s confidentiality procedures
must be consistent with the most recent version of the Department security policies,
protocols, and procedures. The Contractor must also comply with any applicable
professional standards with respect to confidentiality of information.

SECTION 14. WARRANTY OF CONTRACTOR'’S ABILITY TO PERFORM.

The Contractor warrants that, to the best of its knowledge, there is no pending or
threatened action, proceeding, or investigation, or any other legal or financial condition,
that would in any way prohibit, restrain, or diminish the Contractor’s ability to satisfy its
Contract obligations. The Contractor warrants that neither it nor any affiliate is currently
on the Suspended Vendor List, Convicted Vendor List, or the Discriminatory Vendor List,
or on any similar list maintained by any other state or the federal government. The
Contractor shall immediately notify the Department in writing if its ability to perform is
compromised in any manner during the term of the Contract.
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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

AMENDMENT NO.: 1
Contract Renewal
Contract No.: 80111623-19-ACS
Contract Name: Procurement Acquisition Support Services

This Amendment (“Amendment”), effective as of June 6, 2021, to the Procurement Acquisition
Support Services Contract No. 80111623-19-ACS (“Contract”), is between the State of Florida,
Department of Management Services (“Department”) and Civic Initiatives, LLC (“Contractor”),
collectively referred to herein as the “Parties.” All capitalized terms used herein shall have the
meaning assigned to them in the Contract unless otherwise defined herein.

WHEREAS, on August 19, 2019, the Department entered into the above-referenced Contract
with Civic Initiatives, LLC, for the provision of procurement acquisition support services; and,

WHEREAS, pursuant to the terms of the underlying contract, the Department Contract No.
80111623-19-ACS (Contract) has an initial contract term ending on June 5, 2021; and,

WHEREAS, the Parties agree to amend the term of the Contract such that it will expire June 5,
2022;

THEREFORE, in consideration of the mutual promises contained below, and other good and
valuable consideration, receipt, and sufficiency of which are hereby acknowledged, the Parties
agree to the following:

I. Contract Renewal. The term of this Contract is being renewed for a period of one year,
beginning June 6, 2021. The Contract end date is June 5, 2022, unless terminated earlier in
accordance with the Special Contract Conditions.

II. Contract Amendment. Contract Exhibit C, Additional Special Contract Conditions, is
hereby amended by adding the following:

1.9 Document Inspection

In accordance with section 216.1366, F.S., the Department is authorized to inspect the: (a)
financial records, papers, and documents of the Contractor that are directly related to the
performance of the Contract or the expenditure of state funds; and (b) programmatic records,
papers, and documents of the Contractor which the Department determines are necessary to
monitor the performance of the Contract or to ensure that the terms of the Contract are being
met. The Contractor shall provide such records, papers, and documents requested by the
Department within 10 Business Days after the request is made.

lll. Contract Amendment. Contract Exhibit D, Special Contract Conditions, Section 13.2, E-
Verify, is hereby deleted and replaced in its entirety as follows:

Procurement Acquisition Support Services Page 1 of 3
Alternate Contract Source No.: 80111623-19-ACS
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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

AMENDMENT NO.: 1
Contract Renewal
Contract No.: 80111623-19-ACS
Contract Name: Procurement Acquisition Support Services

The Contractor (and its subcontractors) have an obligation to utilize the U.S. Department

of Homeland Security’s (DHS) E-Verify system for all newly hired employees in accordance with
section 448.095, F.S. Byexecuting this Contract, the Contractor certifies that it is registered with,
and uses, the EVerify system for all newly hired employees in accordance with section 448.095,
F.S. The Contractor must obtain an affidavit fromits subcontractors in accordance with
paragraph (2)(b) of section 448.095, F.S., and this provision, the Vendor shall provide a copy of
its DHS Memorandum of Understanding (MOU) to the Contract Manager within five days of
Contract execution.

This section serves as notice to the Contractor regarding the requirements of section 448.095,
F.S., specifically sub-paragraph (2)(c)1, and the Department’s obligation to terminate the

Contract if it has a good faith belief that the Contractor has knowingly violated section
448.095(1), F.S. If terminated for such reason, the Contractor will not be eligible for award of a
public contract for at least one year after the date of such termination. The Department reserves
the right to order the immediate termination of any contract between the Contractor and a
subcontractor performing work on its behalf should the Department develop a good faith belief
that the subcontractor has knowingly violated section 448.09(1), F.S.

IV. Contract Amendment. Contract Exhibit E, “Civic Initiatives, LLC price sheet” to the
Contract is replaced in its entirety with the document entitled “CIVIC INITIATIVES, LLC Exhibit 2
- Hourly Labor Rates” (located in Amendment #1, Master Agreement).

V. Conflict. To the extent any of the terms of this Amendment conflict with the terms of the
Contract, the terms of this Amendment shall control.

VI. Warranty of Authority. Each person signing this Amendment warrants that he or she is
duly authorized to do so and to bind the respective party.

VII. Effect. Unless otherwise modified by this Amendment, all terms and conditions contained
in the Contract shall continue in full force and effect.

Procurement Acquisition Support Services Page 2 of 3
Alternate Contract Source No.: 80111623-19-ACS



DocuSign Envelope ID: 43A6FF68-A992-4588-951C-5BEF1A1EBFAS

Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

AMENDMENT NO.: 1
Contract Renewal
Contract No.: 80111623-19-ACS
Contract Name: Procurement Acquisition Support Services

State of Florida: Contractor:
Department of Management Services Civic Initiatives, LLC
DocuSigned by: ODocuSigned by:
| Rom luram | Pwstin (amior
By. ' 92F66€(;Z;)246E... B " QECC1F12C2544DB..
Dustin Lani
Name: Rosalyn Ingram Name: ustin tanier
Title: Director of State Purchasing Title: _Principal
Date: 5/18/2021 | 1:43 PM EDT Date: 5/18/2021 | 7:58 AM PDT
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Department of
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We serve those who serve Florida

CONTRACT AMENDMENT NO.: 2
Contract No.: 80111623-19-ACS
Contract Name: Procurement Acquisition Support Services

This Amendment (“Amendment”), to the Procurement Acquisition Support Services Contract
No. 80111623-19-ACS, is made by and between the State of Florida, Department of
Management Services (“Department”) and Civic Initiatives, LLC (“Contractor”), with its principal
place of business located at 7000 N Mopac Expy, Suite 200, Austin, Texas, 78731, collectively
referred to herein as the “Parties.”

WHEREAS, the Parties entered into the above-referenced contract on August 19, 2019, for the
provision of Procurement Acquisition Support Services; and

WHEREAS, the Parties agreed that the Contract may be amended by mutual agreement as
provided in section 3 “Modifications or Additions to Master Agreement” of the Contract; and

WHEREAS, the Parties agree to renew the Contract as provided in section 2 “Renewal” of the
Contract.

THEREFORE, in consideration of the mutual promises contained in the Contract documents,
the Parties agree as follows:

I. Contract Amendment.
Contract Exhibit C, Additional Special Contract Conditions, is hereby deleted and replaced in its
entirety with the attached Exhibit C, Additional Special Contract Conditions (Florida).

Il. Contract Renewal. Pursuant to section 2 of the Contract, Contract No. 80111623-19-ACS
is renewed for a period of one year at the same terms and conditions, except as provided in this
Amendment, with a new expiration date of June 5, 2023.

lll. Conflict. To the extent any of the terms of this Amendment conflict with the terms of the
Contract, the terms of this Amendment shall control.

IV. Warranty of Authority. Each person signing this Amendment warrants that he or she is duly
authorized to do so and bind the respective party.

V. Effect. Unless otherwise modified by this Amendment, all terms and conditions contained in
the Contract shall continue in full force and effect.

Contract Amendment (approved by State Purchasing, 9/7/2021)
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CONTRACT AMENDMENT NO.: 2
Contract No.: 80111623-19-ACS
Contract Name: Procurement Acquisition Support Services

State of Florida: Contractor:
Department of Management Services Civic Initiatives, LLC
DocuSigned by:
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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

EXHIBIT C
ADDITIONAL SPECIAL CONTRACT CONDITIONS

The Contractor and agencies, as defined in section 287.012, Florida Statutes acknowledge and
agree to be bound by the terms and conditions of the Master Contract except as otherwise
specified in the Contract, which includes the Special Contract Conditions and these Additional
Special Contract Conditions.

A.

Orders: Contractor must be able to accept the State of Florida Purchasing Card and
MyFloridaMarketPlace (MFMP) purchase orders.

Contractor and Subcontractors, Affiliates, Partners, Resellers, Distributors, and Dealers:
By execution of a Contract, the Contractor acknowledges that it will not be released of its
contractual obligations to the Department or state agencies because of any failure of an
affiliate, partner, subcontractor, reseller, distributor, or dealer. The Contractor is
responsible for ensuring that its affiliates, partners, subcontractors, resellers, distributors,
and dealers providing commodities and performing services in furtherance of the Contract
do so in compliance with the terms and conditions of the Contract. The Contractor is fully
responsible for satisfactory completion of all work performed under the Contract.

Preferred Pricing Affidavit: It is the responsibility of the Contractor to provide a completed
Preferred Pricing Affidavitupon Contract execution and annually thereafter throughout the
Contract term in accordance with the Special Contract Conditions.

Purchases Prerequisites: Contractor must ensure that entities receiving payment directly
from Customers under this Contract must have met the following requirements:

e Have an active registration with the Florida Department of State, Division of
Corporations (www.sunbiz.org), or, if exempt from the registration requirements,
provide the Department with the basis for such exemption.

e Be registered in the MFMP Vendor Information Portal (https:/vendor.
myfloridamarketplace.com).

e Have a current W-9 filed with the Florida Department of Financial Services
(https://flvendor.myfloridacfo.com)

Punchout Catalog and Electronic Invoicing.

The Contractor is encouraged to provide a MFMP punchout catalog. The Contractor will
have 90 calendar days to implement a mandatory punchout catalog for this Contract. The
punchout catalog provides an alternative mechanism for suppliers to offer the State
access to Products awarded under the Contract. The punchout catalog also allows for
direct communication between the MFMP eProcurement System and a supplier's
Enterprise Resource Planning (ERP) system, which can reflect real-time Product
inventory/availability information.
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Through utilization of the punchout catalog model, a Florida buyer will “punch out” to a
supplier's website. Using the search tools on the supplier's Florida punchout catalog site,
the user selects the desired Products. When complete, the user exits the supplier’s
punchout catalog site and the shopping cart (full of Products) is “brought back” to MFMP.
No orders are sent to a supplier when the user exits the supplier's punchout catalog site.
Instead, the chosen Products are “brought back” to MFMP as line items in a purchase
order. The user can then proceed through the normal workflow steps, which may include
adding/editing the Products (i.e., line items) in the purchase order. An order is not
submitted to a supplier until the user approves and submits the purchase order, at which
point the supplier receives an email with the order details.

The Contractor may supply electronic invoices in lieu of paper-based invoices for those
transactions processed through MFMP. Electronic invoices may be submitted to the
agency through one of the mechanisms as listed below:

EDI (Electronic Data Interchange)

This standard establishes the data contents of the Invoice Transaction Set (810) for use
within the context of an Electronic Data Interchange (EDI) environment. This transaction
set can be used for invoicing via the Ariba Network (AN) for catalog and non-catalog
goods and services.

PO Flip via AN

This online process allows Contractors to submit invoices via the AN for catalog and
non-catalog goods and services. Contractors have the ability to create an invoice directly
from their inbox in their AN account by simply "flipping" the PO into an invoice. This
option does not require any special software or technical capabilities.

The Contractor warrants and represents that it is authorized and empowered to and
hereby grants the State and the third-party provider of MFMP, a State contractor, the
right and license to use, reproduce, transmit, distribute, and publicly display within
MFMP. In addition, the Contractor warrants and represents that it is authorized and
empowered to and hereby grants the State and the third-party provider the right and
license to reproduce and display within MFMP the Contractor's trademarks, system
marks, logos, trade dress, or other branding designation that identifies the products
made available by the Contractor under the Contract.

Contract Reporting: The Contractor shall provide the Department the following accurate
and complete reports associated with this Contract.

1) Contract Quarterly Sales Reports. The Contractor shall submit complete Quarterly
Sales Reports to the Department’s Contract Manager within 30 calendar days after
the close of each State fiscal quarter (the State’s fiscal quarters close on September
30, December 31, March 31, and June 30).

Reports must be submitted in MS Excelusing the DMS Quarterly Sales Report Format,
which can be accessed at htips://www.dms.myflorida.com/business operations/
state purchasing/vendor resources/quarterly sales report format. Initiation and
submission of the most recent version of the Quarterly Sales Report posted on the
DMS website is the responsibility of the Contractor without prompting or notification
from the Department’s Contract Manager. If no orders are received during the quarter,
the Contractor must email the DMS Contract Manager confirming there was no activity.

Additional Special Contract Conditions (approved by State Purchasing, 8/12/2021)
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2) Certified and Minority Business Enterprises Reports. Upon Customer request, the
Contractor shall report to each Customer spend with certified and other minority
business enterprises in the provision of commodities or services related to the
Customer orders. These reports shall include the period covered; the name, minority
code, and Federal Employer Identification Number of each minority business
enterprise utilized during the period; commodities and services provided by the
minority business enterprise; and the amount paid to each minority business
enterprise on behalf of the Customer.

3) Ad Hoc Sales Reports. The Department may require additional Contract sales
information such as copies of purchase orders or ad hoc sales reports. The Contractor
shall submit these documents and reports in the format acceptable to the Department
and within the timeframe specified by the Department.

4) MFMP Transaction Fee Reports. The Contractor shall submit complete monthly MFMP
Transaction Fee Reports to the Department. Reports are due 15 calendar days after
the end of each month. Information on how to submit MFMP Transaction Fee Reports
online can be located at https://www.dms.myflorida.com/business operations/state
purchasing/myfloridamarketplace/mfmp vendors/transaction fee and reporting.
Assistance with transaction fee reporting is also available by email at
feeprocessing@myfloridamarketplace.com or telephone at 866-FLA-EPRO (866-352-
3776) from 8:00 a.m. to 6:00 p.m. Eastern Time.

G. Financial Consequences: The Department reserves the right to impose financial
consequences when the Contractor fails to comply with the requirements of the Contract.
The following financial consequences will apply for the Contractor's non-performance
under the Contract. The Customer and the Contractor may agree to add additional
Financial Consequences on an as-needed basis beyond those stated herein to apply to
that Customer’s resultant contract or purchase order. The State of Florida reserves the
right to withhold payment or implement other appropriate remedies, such as Contract
termination or nonrenewal, when the Contractor has failed to comply with the provisions
of the Contract. The Contractor and the Department agree that financial consequences for
non-performance are an estimate of damages which are difficult to ascertain and are not
penalties.

The financial consequences below will be paid and received by the Department of
Management Services within 30 calendar days from the due date specified by the
Department. These financial consequences below are individually assessed for failures
over each target period beginning with the first full month or quarter of the Contract
performance and every month or quarter, respectively, thereafter.
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Financial Consequences Chart

Financial

Consequence for Non-

timely submit
complete Quarterly
Sales Reports

Reports will be
submitted timely
with the required

are due on or
before the 30"
calendar day after

Deliverable Perform_ance Performance Due Performance /Not
Metric Date .
Received by the
Contract Manager
Contractor will All Quarterly Sales | Completed reports $250 per day late

Transaction Fee
Reports

submitted timely
with the required
information

calendar day after
the end of each
month

information the close of each
State fiscal quarter
Contractor will All MFMP Completed reports $100 per day late
timely submit Transaction Fee are due on or
complete MFMP Reports will be before the 15t

No favorable action will be considered when Contractor has outstanding Contract
Quarterly Sales Reports, MFMP Transaction Fee Reports, or any other
documentation owed to the Department or Customer, to include fees / monies, that
is required under this Contract.

. Business Review Meetings: Both the Department and Customer reserve the right to
schedule business review meetings. The Department or Customer may specify the format
or agenda for the meeting. At a minimum, the Business Review Meeting may include the

following topics:

a. Contract compliance
b. Contract savings (in dollar amount and cost avoidance)
c. Spend reports by Customer

d. Recommendations for improved compliance and performance

Special Contract Conditions revisions: the corresponding subsections of the Special
Contract Conditions referenced below are replaced in their entirety with the following:
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2.2 Renewal.
Upon written agreement, the Department and the Contractor may renew the Contract in whole

or in part only as set forth in the Contract documents, and in accordance with section
287.057(14), F.S.

3.7 Transaction Fees.

The State of Florida, through the Department of Management Services, has instituted
MyFloridaMarketPlace, a statewide eProcurement system. Pursuant to Section 287.057(24),
F.S., all payments shall be assessed a Transaction Fee of one percent (1.0%), or as may
otherwise be established by law, which the vendor shall pay to the State.

For payments within the State accounting system (FLAIR or its successor), the Transaction Fee
shall, when possible, be automatically deducted from payments to the vendor. If automatic
deduction is not possible, the vendor shall pay the Transaction Fee pursuant to subsection 60A-
1.031(2), F.A.C. By submission of these reports and corresponding payments, vendor certifies
their correctness. All such reports and payments shall be subject to audit by the State or its
designee.

The vendor shall receive a credit for any Transaction Fee paid by the vendor for the purchase of
any item(s) if such item(s) are returned to the vendor through no fault, act, or omission of the
vendor. Notwithstanding the foregoing, a Transaction Fee is non-refundable when an item is
rejected or returned, or declined, due to the vendor’s failure to perform or comply with
specifications or requirements of the agreement.

Vendors will submit anymonthly reports required pursuant to the rule. All such reports and
payments will be subject to audit. Failure to comply with the payment of the Transaction
Fees or submission of required reporting of transactions shall constitute grounds for
declaring the Vendor in default.

5.1 Conduct of Business.

The Contractor must comply with all laws, rules, codes, ordinances, and licensing
requirements that are applicable to the conduct of its business, including those of federal,
state, and local agencies having jurisdiction and authority. For example, the Contractor must
comply with section 274A of the Immigration and Nationality Act, the Americans with
Disabilities Act, Health Insurance Portability and Accountability Act, if applicable, and all
prohibitions against discrimination on the basis of race, religion, sex, creed, national origin,
handicap, marital status, or veteran’s status. The provisions of subparagraphs 287.058(1)(a)-
(c)and (g), F.S., are hereby incorporated by reference.

Nothing contained within this Contract shall be construed to prohibit the Contractor from
disclosing information relevant to performance of the Contract or purchase order to members
or staff of the Florida Senate or Florida House of Representatives.

Pursuant to section 287.057(26), F.S., the Contractor shall answer all questions of, and
ensure a representative will be available to, a continuing oversight team.

The Contractor will comply with all applicable disclosure requirements set forth in section
286.101, F.S. In the event the Department of Financial Services issues the Contractor a final
order determining a third or subsequent violation pursuant to section 286.101(7)(c), F.S., the
Contractor shall immediately notify the Department and applicable Customers and shall be
disqualified from Contract eligibility .
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5.4 Convicted, Discriminatory, Antitrust Violator, and Suspended Vendor Lists.

In accordance with sections 287.133, 287.134, and 287.137, F.S., the Contractor is hereby
informed of the provisions of sections 287.133(2)(a), 287.134(2)(a), and 287.137(2)(a), F.S.
For purposes of this Contract, a person or affiliate who is on the Convicted Vendor List, the
Discriminatory Vendor List, or the Antitrust Violator Vendor List may not perform work as a
contractor, supplier, subcontractor, or consultant under the Contract. The Contractor must
notify the Department if it or any of its suppliers, subcontractors, or consultants have been
placed on the Convicted Vendor List, the Discriminatory Vendor List, or the Antitrust Violator
Vendor List during the term of the Contract.

In accordance with section 287.1351, F.S., a vendor placed on the Suspended Vendor List
may not enter into or renew a contract to provide any goods or services to an agency after its
placement on the Suspended Vendor List.

A firm or individual placed on the Suspended Vendor List pursuant to section 287.1351, F.S.,
the Convicted Vendor List pursuant to section 287.133, F.S., the Antitrust Violator Vendor List
pursuant to section 287.137, F.S., or the Discriminatory Vendor List pursuant to section
287.134, F.S., is immediately disqualified from Contract eligibility.

5.6 Cooperation with Inspector General and Records Retention.

Pursuant to section 20.055(5), F.S., the Contractor understands and will comply with its duty
to cooperate with the Inspector General in any investigation, audit, inspection, review, or
hearing. Upon request of the Inspector General or any other authorized State official, the
Contractor must provide any information the Inspector General deems relevant. Such
information may include, but will not be limited to, the Contractor's business or financial
records, documents, or files of any type or form that refer to or relate to the Contract. The
Contractor will retain such records for the longer of five years after the expiration or termination
of the Contract, or the period required by the General Records Schedules maintained by the
Florida Department of State, at the Department of State’s Records Management website. The
Contractor agrees to reimburse the State of Florida for the reasonable costs of investigation
incurred by the Inspector General or other authorized State of Florida official forinvestigations
of the Contractor's compliance with the terms of this or any other agreement between the
Contractor and the State of Florida which results in the suspension or debarment of the
Contractor. Such costs will include but will not be limited to: salaries of investigators, including
overtime; travel and lodging expenses; and expert witness and documentary fees. The
Contractor agrees to impose the same obligations to cooperate with the Inspector General
and retain records on any subcontractors used to provide goods or services under the
Contract.

8.1.1 Termination of Contract.

The Department may terminate the Contract for refusal by the Contractor to comply with this
section by not allowing access to all public records, as defined in Chapter 119, F.S., made or
received by the Contractor in conjunction with the Contract unless the records are exempt
from s. 24(a) of Art. | of the State Constitution and section 119.071(1), F.S.

8.1.2 Statutory Notice.

Pursuant to section 119.0701(2)(a), F.S., for contracts for services with a contractor acting on
behalf of a public agency, as defined in section 119.011(2), F.S., the following applies:

Additional Special Contract Conditions (approved by State Purchasing, 8/12/2021)



DocuSign Envelope ID: 43A6FF68-A992-4588-951C-5BEF1A1EBFAS

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THIS CONTRACT, CONTACT THE DEPARTMENT’S CUSTODIAN
OF PUBLIC RECORDS AT PUBLICRECORDS@DMS.FL.GOV, (850)
487-1082 OR 4050 ESPLANADE WAY, SUITE 160, TALLAHASSEE,
FLORIDA 32399-0950.

Pursuant to section 119.0701(2)(b), F.S., for contracts for services with a contractor acting on
behalf of a public agency as defined in section 119.011(2), F.S., the Contractor shall:

(a) Keep and maintain public records required by the public agency to perform the service.

(b) Upon request from the public agency’s custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or copied
within a reasonable time at a cost that does not exceed the cost provided in Chapter 119,
F.S., or as otherwise provided by law.

(c) Ensure that public records that are exempt or confidential and exempt from public records
disclosure are not disclosed except as authorized by law for the duration of the Contract term
and following the completion of the Contract if the Contractor does not transfer the records to
the public agency.

(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public records
in possession of the Contractor or keep and maintain public records required by the public
agency to perform the service. If the Contractor transfers all public records to the public
agency upon completion of the Contract, the Contractor shall destroy any duplicate public
records that are exempt or confidential and exempt from public records disclosure
requirements. If the Contractor keeps and maintains public records upon completion of the
Contract, the Contractor shall meet all applicable requirements for retaining public records.
All records stored electronically must be provided to the public agency, upon request from the
public agency’s custodian of public records, in a format that is compatible with the information
technology systems of the public agency.

12.1 Performance or Compliance Audits.

The Department may conduct or have conducted performance and/or compliance audits of
the Contractor and subcontractors as determined by the Department. The Department may
conduct an audit and review all the Contractor’s and subcontractors’ data and records that
directly relate to the Contract. To the extent necessary to verify the Contractor’s fees and
claims for payment under the Contract, the Contractor's agreements or contracts with
subcontractors, partners, or agents of the Contractor, pertaining to the Contract, may be
inspected by the Department upon fifteen (15) calendar days’ notice, during normal working
hours and in accordance with the Contractor’s facility access procedures where facility access
is required. Release statements from its subcontractors, partners, or agents are not required
for the Department or its designee to conduct compliance and performance audits on any of
the Contractor’s contracts relating to this Contract. The Inspector General, in accordance with
section 5.6, the State of Florida’s Chief Financial Officer, and the Office of the Auditor General
shall also have authority to perform audits and inspections.
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13.2 E-Verify.

The Contractor and its subcontractors have an obligation to utilize the U.S. Department of
Homeland Security’s (DHS) E-Verify system for all newly hired employees in accordance with
section 448.095, F.S. By executing this Contract, the Contractor certifies that it is registered
with, and uses, the E-Verify system for all newly hired employees in accordance with section
448.095, F.S. The Contractor must obtain an affidavit from its subcontractors in accordance
with paragraph (2)(b) of section 448.095, F.S., and maintain a copy of such affidavit for the
duration of the Contract. The Contractor shall provide a copy of its DHS Memorandum of
Understanding (MOU) to the Department’s Contract Manager within five days of Contract
execution.

This section serves as notice to the Contractor regarding the requirements of section 448.095,
F.S., specifically sub-paragraph (2)(c)1, and the Department’s obligation to terminate the
Contract if it has a good faith belief that the Contractor has knowingly violated section
448.09(1), F.S. If terminated for such reason, the Contractor will not be eligible for award of a
public contract for at least one year after the date of such termination. The Department will
promptly notify the Contractor and order the immediate termination of the contract between
the Contractor and a subcontractor performing work on its behalf for this Contract should the
Department have a good faith belief that the subcontractor has knowingly violated section
448.09(1), F.S.

J. Special Contract Conditions additions: the following subsection is added to the Special
Contract Conditions:

12.3 Document Inspection.

In accordance with section 216.1366, F.S., the Department or a state agency is authorized to
inspect the: (a) financial records, papers, and documents of the Contractor that are directly
related to the performance of the Contract or the expenditure of state funds; and (b)
programmatic records, papers, and documents of the Contractor which the Department or
state agency determines are necessary to monitor the performance of the Contract or to
ensure that the terms of the Contract are being met. The Contractor shall provide such
records, papers, and documents requested by the Department or a state agency within 10
Business Days after the request is made.
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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

CONTRACT AMENDMENT NO.: 3
Contract No.: 80111623-19-ACS
Contract Name: Procurement Acquisition Support Services

This Amendment No. 3 (“Amendment”), to Contract No. 80111623-19-ACS (“Contract”) is
made by the State of Florida, Department of Management Services (“Department”) and Civic
Initiatives, LLC (“Contractor”), with its principal place of business located at 7000 N. Mopac
Expy, Suite 200, Austin, TX. 78731 collectively referred to herein as the “Parties.”

WHEREAS, the Parties entered into the Contract, effective on August 19, 2019 for the provision
of Procurement Acquisition Support Services;

WHEREAS the Master Agreement was renewed for a period of one year, with a new Master
Agreement expiration date of June 5, 2024;

WHEREAS, the Parties agree to renew the Contract as provided for in Exhibit D, Special
Contract Conditions (Florida), subsection 2.2, Renewal; and

WHEREAS, the Parties agreed that the Contract may be amended by mutual agreement as
provided for in Exhibit D, Special Contract Conditions (Florida), subsection 6.9, Modification and
Severability; and

WHEREAS, the Parties wish to amend the Contract to renew the terms.

THEREFORE, and in consideration of the mutual promises contained in the Contract
documents, the Parties agree as follows:

. Contract Renewal. The Contract is renewed for a period of one year pursuant to the same
terms and conditions, with a new Contract expiration date of June 5, 2024, except as amended
herein.

Il. Conflict. To the extent any of the terms of this Amendment conflict with the terms of the
Contract, the terms of this Amendment shall control.

lll. Warranty of Authority. Each person signing this Amendment warrants that he or she is duly
authorized to do so and bind the respective party.

IV. Effect. Unless otherwise modified by this Amendment, all terms and conditions contained in
the Contract shall continue in full force and effect.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

CONTRACT AMENDMENT NO.: 3
Contract No.: 80111623-19-ACS
Contract Name: Procurement Acquisition Support Services

State of Florida: Contractor:
Department of Management Services Civic Initiatives, LLC
DocuSigned by: DocuSigned by:

Bv: Et,,bfo Mnde Bv: Dustin. (amir

y' —_— S5E91ASD369EB47C... _— y _— 0ECC1F12C2544DB..
Name: Pedro Allende Name: Dustin Lanier
Title: Secretary Title: Founder and Principle Consultant
Date: /14/2023 | 11:34 AM EDT Date:  4/10/2023 | 6:26 PM EDT
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Exhibit B

NASPO

ValuePoint

NASPO ValuePoint Master Agreement

For
Acquisition Support Services (PASS)

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

Department of Accounting and General Services
State Procurement Office
1151 Punchbowl Street, Room 416
Honolulu, HI 96813

And
Civic Initiatives, LLC

823 Congress Avenue, #1433
Austin, TX 78767

Master Agreement Number 19-19-05
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1. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW
A. Parties

This Master Agreement is entered into by and between the State of Hawaii, acting
by and through the Department of Accounting and General Services, State
Procurement  Office  (hereinafter called the “Lead State”), and
Civic Initiatives, LLC for the Procurement of Acquisition Support Services
(PASS) for the benefit of Participating Entities and Purchasing Entities. The
Contractor and the Lead State hereby agree to the following terms and
conditions.

B. Effective Date

This Master Agreement shall be not be effective or enforceable until the date on
which it is approved and signed (hereinafter called the “Effective Date”) by the
State of Hawaii Administrator or designee.

C. Master Agreement Order of Precedence

1. Any Order placed under this Master Agreement shall consist of the
following documents:

A Participating Entity’s Participating Addendum (“PA”);
NASPO ValuePoint Master Agreement Terms & Conditions;
A Purchase Order issued against the Master Agreement;
The Scope of Work;

The Solicitation or, if separately executed after award, the
Lead State’s bilateral agreement that integrates applicable
provisions;

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

Poo oo

2. These documents shall be read to be consistent and complementary.
Any conflict among these documents shall be resolved by giving
priority to these documents in the order listed above. Contractor terms
and 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.

D. Term of the Master Agreement

1. Initial Term. This Master Agreement has a base period of two (2)
years and shall terminate unless it is extended.

2. Extension Terms. This Master Agreement may be extended for up
to three (3) additional 12-month periods or parts thereof at the Lead
State’s discretion, by mutual agreement and upon review of

3| Page
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requirements of Participating Entities, current market conditions, and
Contractor performance.

3. Additional Provisions. The Master Agreement may be extended
pursuant to Hawaii Administrative Rules (HAR) §3-122-3, (a) if a
contract has exhausted its provision for extension(s) of time of
performance, or if the contract does not include a provision for
extension(s) of time of performance, the contract may be extended
upon approval of the chief procurement officer, provided: (1) The
period of each extension is for one hundred eighty calendar days or
less; (2) The procurement officer makes a written determination that it
is not practical to award another contract at the time of the expiration
of the contract for reasons to include but not limited to the following:
(A) A new contract cannot be executed by the time the contract
expires; or (B) The need for the good or service is short term.

4. Amendments. The terms of this Master Agreement shall be not
waived, altered, modified, supplemented or amended in any manner
whatsoever without prior approval of the Lead State.

E. Contract Type

This Master Agreement is a Firm-Fixed-Price (FFP) contract based on labor
hours under which only FFP task orders can be issued. For work performed
by the Contractor’'s employees and/or Subcontractor employees, the labor
categories, direct-productive-labor-hours (DPLH) and fixed labor rates shall
apply. The pricing per labor category shall be based on the Contractor’'s
offer submitted in response RFP-18-002-SW.

F. Promotion of the NASPO ValuePoint Master Agreement

The NASPO ValuePoint Master Agreement Terms and Conditions include
program provisions governing participation in the cooperative, reporting and
payment of administrative fees, and marketing/education relating to the
NASPO ValuePoint cooperative procurement program. In this regard, know
that Contractor will be expected to:

1. Promote the use of the Master Agreement.

2. Integrate each state’s procurement officials’ (CPO) permission to use
the Master Agreement.

3. Acknowledge that Public entities are sensitive to “scope” issues, that
is, whether performance is within the intended scope of the
solicitation as awarded. Contractor shall have a strategy to promote
agreements of this nature.

4 | Page
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DEFINITIONS

A.

Acceptance is defined by the applicable commercial code, except
Acceptance shall not occur before the completion of delivery in accordance
with the Order, installation if required, and a reasonable time for inspection
of the Product.

Contractor means the person or entity delivering Products or performing
services under the terms and conditions set forth in this Master Agreement.

Embedded Software means one or more software applications which
permanently reside on a computing device.

HlePRO means Hawaii Electronic Procurement System.

Intellectual Property means any and all patents, copyrights, service
marks, trademarks, trade secrets, trade names, patentable inventions, or
other similar proprietary rights, in tangible or intangible form, and all rights,
title, and interest therein.

Lead State means the State centrally administering any resulting Master
Agreement(s).

Master Agreement means the underlying agreement executed by and
between the Lead State, acting on behalf of the NASPO ValuePoint program,
and the Contractor, as now or hereafter amended.

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization
LLC, doing business as NASPO ValuePoint, a 501(c)(3) limited liability
company that is a subsidiary organization the National Association of State
Procurement Officials (NASPO), the sole member of NASPO ValuePoint.
NASPO ValuePoint facilitates administration of the NASPO cooperative
group contracting consortium of state chief procurement officials for the
benefit of state departments, institutions, agencies, and political
subdivisions and other eligible entities (i.e., colleges, school districts,
counties, cities, some nonprofit organizations, etc.) for all states, the District
of Columbia, and territories of the United States. NASPO ValuePoint is
identified in the 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.

Order or Purchase Order means any purchase order, sales order, contract
or other document used by a Purchasing Entity to order the Products.

5| Page

Procurement of Acquisition Support Services (PASS), RFP-18-002-SW, NASPO ValuePoint Master
Agreement Terms and Conditions



DocuSign Envelope ID: 43A6FF68-A992-4588-951C-5BEF1A1EBFAS

Participating Addendum means a bilateral agreement executed by a
Contractor and a Participating Entity incorporating this Master Agreement
and any other additional Participating Entity specific language or other
requirements, e.g. ordering procedures specific to the Participating Entity,
other terms and conditions.

Participating Entity means a state, or other legal entity, properly
authorized to enter into a Participating Addendum.

Participating State means a state, the District of Columbia, or one of the
territories of the United States that is listed in the Request for Proposal as
intending to participate. Upon execution of the Participating Addendum, a
Participating State becomes a Participating Entity; however, a Participating
State listed in the Request for Proposals is not required to participate
through execution of a Participating Addendum.

Product means any equipment, software (including embedded software),
documentation, service or other deliverable supplied or created by the
Contractor pursuant to this Master Agreement. The term products, supplies
and services; and products and services are used interchangeably in these
terms and conditions.

Purchasing Entity means a state (as well as the District of Columbia and
U.S territories), city, county, district, other political subdivision of a State,
and a nonprofit organization under the laws of some states if authorized by
a Participating Addendum, that issues a Purchase Order against the Master
Agreement and becomes financially committed to the purchase.

Vendor means the person or entity that has the capability to sell goods or
services but have not entered into a formal contract. (See definition of
Contractor).

NASPO VALUEPOINT PROGRAM PROVISIONS

Price and Rate Guarantee Period

1. All labor category rates must be guaranteed for the initial term and
additional years of the Master Agreement.

2. Contractor is only authorized to provide services that awarded under
this Master Agreement.

Participants and Scope

1. Contractor may not deliver Products under this Master Agreement
until a Participating Addendum acceptable to the Participating Entity
and Contractor is executed. The NASPO ValuePoint Master
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Agreement Terms and Conditions are applicable to any Order by a
Participating Entity (and other Purchasing Entities covered by their
Participating Addendum), except to the extent altered, modified,
supplemented or amended by a Participating Addendum. By way of
illustration and not limitation, this authority may apply to unique
delivery and invoicing requirements, confidentiality requirements,
defaults on Orders, governing law and venue relating to Orders by a
Participating Entity, indemnification, and insurance requirements.
Statutory or constitutional requirements relating to availability of
funds may require specific language in some Participating Addenda
in order to comply with applicable law. The expectation is that these
alterations, modifications, supplements, or amendments will be
addressed in the 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.

2. Use of specific NASPO ValuePoint cooperative Master Agreements
by state agencies, political subdivisions and other Participating
Entities (including cooperatives) authorized by individual state’s
statutes to use state contracts are subject to 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.

3. 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.
States or other entities permitted to participate may use an informal
competitive process to determine which Master Agreements to
participate in through execution of a Participating Addendum.
Financial obligations of Participating Entities who are states are
limited to the orders placed by the departments or other state
agencies and institutions having available funds. Participating
Entities who are states incur no financial obligations on behalf of
other Purchasing Entities. Contractor shall email a fully executed
PDF copy of each Participating Addendum to
PA@naspovaluepoint.org to support documentation of participation
and posting in appropriate data bases.

4, NASPO Cooperative Purchasing Organization LLC, doing business
as NASPO ValuePoint, is not a party to the Master Agreement. It is
a nonprofit cooperative purchasing organization assisting states in
administering the NASPO cooperative purchasing program for state
government departments, institutions, agencies and political
subdivisions (e.g., colleges, school districts, counties, cities, etc.) for
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all 50 states, the District of Columbia and the territories of the United
States.

5. Participating Addenda shall not be construed to amend the following
provisions in this Master Agreement between the Lead State and
Contractor that prescribe NASPO ValuePoint Program requirements:
Term of the Master Agreement; Amendments; Participants and
Scope; Administrative Fee; NASPO ValuePoint Summary and
Detailed Usage Reports; NASPO ValuePoint Cooperative Program
Marketing and Performance Review; NASPO ValuePoint
eMarketCenter; Right to Publish; Price and Rate Guarantee Period;
and Individual Customers. Any such language shall be void and of
no effect.

6. Participating Entities who are not states may under some
circumstances sign their own Participating Addendum, subject to the
approval of participation by the Chief Procurement Official of the
state where the Participating Entity is located. Coordinate requests
for such participation through NASPO ValuePoint. Any permission
to participate through execution of a Participating Addendum is not a
determination that procurement authority exists in the Participating
Entity; they must ensure that they have the requisite procurement
authority to execute a Participating Addendum.

7. Resale. “Resale” means any payment in exchange for transfer of
tangible goods, software, or assignment of the right to services.
Subject to any specific conditions included in the solicitation or
Contractor’s proposal as accepted by the Lead State, or as explicitly
permitted in a Participating Addendum, Purchasing Entities may not
resell Products (the definition of which includes services that are
deliverables). Any sale or transfer permitted by this subsection must
be consistent with license rights granted for use of intellectual
property.

8. The Lead State expects to evaluate the utilization of the Master
Agreement at the annual performance review. Lead State may, in
its discretion, cancel the Master Agreement pursuant to section VII.
General Provisions, H. Cancellation, or not exercise an option to
renew, when Contractor utilization does not warrant further
administration of the Master Agreement. The Lead State may
exercise its right to not renew the Master Agreement if Contractor
fails to record or report revenue for three consecutive quarters, upon
60-calendar day written notice to the Contractor. Cancellation based
on nonuse or under-utilization will not occur sooner than two years
after award (or execution if later) of the Master Agreement. This
subsection does not limit the discretionary right of either the Lead
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State or Contractor to cancel the Master Agreement pursuant to
section VII. General Provisions, H. Cancellation or to terminate for
default pursuant to section VII General Provisions, J Defaults and
Remedies.

9. Contractor agrees, within 30 days of contract award, to notify the
Lead State and NASPO ValuePoint of any contractual most-favored-
customer provisions in third-part contracts or agreements that may
affect the promotion of this Master Agreements or whose terms
provide for adjustments to future rates or pricing based on rates,
pricing in, or Orders from this master agreement. Upon request of
the Lead State or NASPO ValuePoint, Contractor shall provide a
copy of any such provisions.

C. Administrative Fees

1.  The Contractor shall pay to NASPO ValuePoint, or its assignee, a
NASPO ValuePoint Administrative Fee of one-quarter of one percent
(0.25% or 0.0025) no later than sixty (60) days following the end of
each calendar quarter. The NASPO ValuePoint Administrative Fee
shall be submitted quarterly and is based on all sales of products and
services under the Master Agreement (less any charges for taxes or
shipping). The NASPO ValuePoint Administrative Fee is not
negotiable. This fee is part of the Contractor's pricing and not a
separate line item.

2. Some states may require an additional fee be paid directly to the
state only on purchases made by Purchasing Entities within that
state. For all such requests, the fee level, payment method and
schedule for such reports and payments will be incorporated into the
Participating Addendum that is made a part of the Master
Agreement. The Contractor may adjust the Master Agreement
pricing accordingly for purchases made by Purchasing Entities within
the jurisdiction of the state. All such agreements shall not affect the
NASPO ValuePoint Administrative Fee percentage or the prices paid
by the Purchasing Entities outside the jurisdiction of the state
requesting the additional fee. The NASPO ValuePoint Administrative
Fee in subsection 6a shall be based on the gross amount of all sales
(less any charges for taxes or shipping) at the adjusted prices (if any)
in Participating Addenda.

D. NASPO ValuePoint Summary and Detailed Usage Reports
The Contractor shall provide the following NASPO ValuePoint reports.
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1. Summary Sales Data. The Contractor shall submit quarterly sales
reports directly to NASPO ValuePoint using the NASPO ValuePoint
Quarterly Sales/Administrative Fee Reporting Tool found at
http://calculator.naspovaluepoint.org. Any/all sales made under this
Master Agreement shall be reported as cumulative totals by state.
Even if Contractor experiences zero sales during a calendar quarter,
a report is still required. Reports shall be due no later than thirty (30)
days following the end of the calendar quarter (as specified in the
reporting tool).

2. Detailed Sales Data. Contractor shall also report detailed sales data
by: (1) state; (2) entity/customer type, e.g. local government, higher
education, K12, non-profit; (3) Purchasing Entity name; (4) Purchasing
Entity bill-to and ship-to locations; (4) Purchasing Entity and Contractor
Purchase Order identifier/number(s); (5) Purchase Order Type (e.g.
sales order, credit, return, upgrade, determined by industry practices);
(6) Purchase Order date; (7) Ship Date; (8) and line item description,
including product number if used. The report shall be submitted in any
form required by the solicitation. Reports are due on a quarterly basis
and must be received by the Lead State and NASPO ValuePoint
Cooperative Development Team no later than thirty (30) days after the
end of the reporting period. Reports shall be delivered to the Lead
State and to the NASPO ValuePoint Cooperative Development Team
electronically through a designated portal, email, CD-ROM, flash drive
or other method as determined by the Lead State and NASPO
ValuePoint. Detailed sales data reports shall include sales
information for all sales under Participating Addenda executed under
this Master Agreement. The format for the detailed sales data report is
in shown in Exhibit 3 — SAMPLE NASPO ValuePoint Detailed Sales
Report.

3. Reportable sales for the summary sales data report and detailed sales
data report includes sales to employees for personal use where
authorized by the solicitation and the Participating Addendum. Report
data for employees should be limited to ONLY the state and entity they
are participating under the authority of (state and agency, city, county,
school district, etc.) and the amount of sales. No personal identification
numbers, e.g. names, addresses, social security humbers or any
other numerical identifier, may be submitted with any report.

4. Contractor shall provide the NASPO ValuePoint Cooperative
Development Coordinator with an executive summary each quarter
that includes, at a minimum, a list of states with an active Participating
Addendum, states that Contractor is in negotiations with and any
Participating Addendum roll out or implementation activities and
issues. NASPO ValuePoint Cooperative Development Coordinator
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and Contractor will determine the format and content of the executive
summary. The executive summary is due thirty (30) days after the
conclusion of each calendar quarter.

Timely submission of these reports is a material requirement of the
Master Agreement. The recipient of the reports shall have exclusive
ownership of the media containing the reports. The Lead State and
NASPO ValuePoint shall have a perpetual, irrevocable, non-exclusive,
royalty free, transferable right to display, modify, copy, and otherwise
use reports, data and information provided under this section.

E. NASPO ValuePoint Cooperative Program Marketing and
Performance Review

1.

Contractor agrees to work cooperatively with NASPO ValuePoint
personnel. Contractor agrees to present plans to NASPO ValuePoint
for the education of Contractor's contract administrator(s) and
sales/marketing workforce regarding the Master Agreement contract,
including the competitive nature of NASPO ValuePoint procurements,
the Master agreement and participating addendum process, and the
manner in which qualifying entities can participate in the Master
Agreement.

Contractor agrees to participate in an annual contract performance
review at a location selected by the Lead State and NASPO
ValuePoint, which may include a discussion of marketing action plans,
target strategies, marketing materials, as well as Contractor reporting
and timeliness of payment of administration fees.

F. NASPO ValuePoint eMarket Center

1.

In July 2011, NASPO ValuePoint entered into a multi-year
agreement with SciQuest, Inc. (doing business as JAGGAER)
whereby JAGGAER will provide certain electronic catalog hosting
and management services to enable eligible NASPO ValuePoint’s
customers to access a central online website to view and/or shop the
goods and services available from existing NASPO ValuePoint
Cooperative Contracts. The central online website is referred to as
the NASPO ValuePoint eMarket Center.

The Contractor will have visibility in the eMarket Center through
Ordering Instructions. These Ordering Instructions are available at
no cost to the Contractor and provide customers information
regarding the Contractors website and ordering information. The
Contractor is required at a minimum to participate in the eMarket
Center through Ordering Instructions.
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3. At a minimum, the Contractor agrees to the following timeline:
NASPO ValuePoint eMarket Center Site Admin shall provide a
written request to the Contractor to begin Ordering Instruction
process. The Contractor shall have thirty (30) days from receipt of
written request to work with NASPO ValuePoint to provide any
unique information and ordering instructions that the Contractor
would like the customer to have.

G. Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure
from the Lead State prior approval for the release of information that pertains
to 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. The Contractor shall not make any representations
of NASPO ValuePoint’s opinion or position as to the quality or effectiveness
of the services that are the subject of this Master Agreement without prior
written consent. Failure to adhere to this requirement may result in
termination of the Master Agreement for cause.

H. Individual Customers

Except to the extent modified by a Participating Addendum, each
Purchasing Entity shall follow the terms and conditions of the Master
Agreement and applicable Participating Addendum and will have the same
rights and responsibilities for their purchases as the Lead State has in the
Master Agreement, including but not limited to, any indemnity or right to
recover any costs as such right is defined in the Master Agreement and
applicable Participating Addendum for their purchases. Each Purchasing
Entity will be responsible for its own charges, fees, and liabilities. The
Contractor will apply the charges and invoice each Purchasing Entity
individually.
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Phases

IV. SCOPE OF WORK

A. Contractor guarantees a continuing supply of quality services within the
scope of work for acquisition support services.

1. The diagram below depicts services that support procurement
activities based on a general acquisition lifecycle. Actions indicated
within each phase (A. through E.) are examples of when they may
be utilized throughout the lifecycle and may be required at any
phase.

Acquisition Life Cycle
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This contract is intended to supplement the resources needed to assist procurement
personnel to obtain the desired goods and/or services. For example, if the agency has
the need to procure IT consulting services, the Acquisition Support Services Contractor(s)
will assist in writing specifications and/or develop an RFP and/or provide any other
acquisition support services that will provide the agency with a resulting contract for such
services.
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Note: This contract will not include any services related to the procurement of
construction.

2,

Contractor Responsibility

The Contractor shall be able to provide all services in all categories
described below. If the Contractor does not maintain the subject matter
expert in-house, it will be their responsibility to secure the needed services
as the Prime Contractor.

Outside contractors may be utilized to prepare specifications and
work statements in the development of a solicitation. Contractors
paid for those services shall be precluded from bidding on or
receiving a contract when they participated in any way in the
development of the solicitation package or any resulting contract.
Therefore, if a Contractor is hired to provide any services through the PASS
contract, the Prime Contractor and any of its subcontractors are precluded
from bidding or responding to the resulting solicitation.

General Requirements

Contractors shall be responsible to meet the general requirements
applicable across all categories. These requirements include:

"ICustomer Service

“’Management

1Quality Control

“1Personnel/Staffing

"IExperience

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

Service Categories

The following describes the service categories and expected outputs that
are within the scope of work of the Master Agreement. These services are
actions that may be utilized throughout the acquisition lifecycle and may be
required at any phase.

A. Acquisition Planning

Category One - 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
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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 specialist and 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.

e The overall message should be clear and understandable.

e The specification should simplify the process.

e The tolerances should be reasonable.

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

Requirement Analysis

Requirement analysis is value analysis applicable to the writing of specifications
or SOW to eliminate products and services that are not cost effective. Contractor
shall identify and make recommendations to specifications or SOW to ensure that
an agency will obtain the best products or services or meet the goals that are
available in the market at prices that are determined fair and reasonable.

Requirement analysis services shall include review, analysis and recommendation
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and clearly identify how the specification/scope of work may be amended/changed
to reflect the following, as applicable:

o Eliminate a requirement that is not cost effective.

o Improve the quality level without impacting the cost(s).

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

3. Specification Writing (Technical)

Contractors’ support team members shall possess strong communication skills
and expertise in needed topics of 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 complicated ideas in a clear and 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.

Contractor shall assist in development and preparation of pre-award Request for
Information (RFI), Statements of Work (SOW), Statements of Objective (SOO) and other
requirements documents. This effort includes assisting in researching and drafting
specifications 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 need, scope of work, etc.

Outputs: SOWSs; SOOs; PWSs; and related documents, i.e. restrictive specifications
justification.

Category Two — Procurement Strategy/Acquisition 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 interest in the
needed goods or services. These individuals provide a significant contribution to the
effort based on their subject matter expertise of the project scope or deliverables.
Depending on the complexity of the procurement, support services may be needed to
develop the plan. Services within this category are as follows:

1. Procurement Plan Development/Review

Contractor shall provide services to include advice and recommendations for all
elements in the plan, including approaches, options, strategies, risks, contracting
methods, competition, sources, cost, milestone schedule, etc. If not available in-
house, the subject-matter-expert(s) shall be obtained/contracted by the awarded
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Contractor(s) for this category. The plan should contain the following information:

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 Considerations or Incentives
Other Considerations

Contract Administration

Surveillance: Monitoring timelines with milestones
Monitoring performance during contract 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 in a report form for use the development of
a procurement plan.

Contractor shall provide advice and recommendation for all elements in acquisition plans,
including 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
acquisition support. Research available suppliers and compare services and costs of
obtaining support from the different providers.

Outputs: Written acquisition/procurement plans.

Category Three — Independent Government Cost Estimate
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An Independent Government Cost Estimate (IGCE) is a tool developed by government
personnel to estimate the costs incurred by a Contractor in the performance of a contract.
An IGCE is 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 IGCE in any manner whatsoever.
The IGCE is an unbiased realistic cost estimate that reflects a clear understanding of the
requirements. IGCEs serve various functions as:

e A projected, anticipated, or probable cost;

e A benchmark for establishing cost/price analysis;

e An analysis of reasonable and required resources to perform the contract; and
e Ajustification for decisions made throughout the procurement life cycle.

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

This category of services is 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-disclosure 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 this category 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 plan that identifies stakeholders and other resource requirements
necessary to generate the IGCE, including a schedule that specifies the start date
and delivery date for the final report, and a list of all potential sources of information
required to complete the cost estimate.

At a minimum, the Contractor shall request and receive the following information:

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

e Any agency-developed cost estimates or contractor cost proposal and
technical approach.

e Basis of Estimate (BOE), including a description of the scope, methodologies,
references and defining deliverables, assumptions and exclusions,
clarifications, adjustments, and level of uncertainty.
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Other documentation or information that is useful in performing an IGCE include,
but are not limited to:

e Past purchases of similar products or services

e Market research and knowledge of current economic conditions

e Proposal narrative, including background

e Work Breakdown Structure (WBS) and WBS Dictionary

e Project schedule

¢ Risk management plan

e Rates for fees or other mark-ups

e Lists of government-furnished property, equipment or services

e Cost estimate back-up documentation such as contracted labor rates and
associated mark-ups, subcontracted quotes, specification sheets, purchase
orders, and catalog cut sheets

2. Sufficiency 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:

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

e Examine the information to ensure that it meets the technical requirements for
its intended purpose.

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

e Look at the depth and breadth of the supporting documents, and data
contained therein.

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 insufficient, and provide
reasons for the finding or specific information needed to make the document
acceptable.

3. Data Analysis

Data Analysis consists of two components: review and analysis.

The review component consists of an-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 estimate or proposal, BOE, and any other

19 | Page
Procurement of Acquisition Support Services (PASS), RFP-18-002-SW, NASPO ValuePoint Master
Agreement Terms and Conditions



DocuSign Envelope ID: 43A6FF68-A992-4588-951C-5BEF1A1EBFAS

sufficient information received. Contractor shall apply the appropriate estimating
methodologies to the data to 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. Offerors shall detail in their proposals the 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 decision-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
procurement life 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.

B. Market Research

Category Four — Market Research

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 requirement. Due
to limited resources or timing, agencies may require the assistance of an outside
Contractor to provide necessary data to develop a solicitation that will reach the widest
distribution possible.

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 difference providers.
Information gathered shall be provided in a report form for use in the development of a
competitive solicitation. Contractor shall provide advice and recommendation for all
elements in market research, including approaches, options, strategies, risks, methods,
competition, sources, cost, milestone, etc. Research existing Government-wide contracts

20 | Page
Procurement of Acquisition Support Services (PASS), RFP-18-002-SW, NASPO ValuePoint Master
Agreement Terms and Conditions



DocuSign Envelope ID: 43A6FF68-A992-4588-951C-5BEF1A1EBFAS

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 The overall budget for the project should be clearly stated and the funding source
should be identified prior to commencement of services.

e The Market Research Plan should be agreed upon by all parties before any
commencement of services.

e The methodology to be used should be clearly specified and agreed upon by all

parties.

The research should have a simplified process.

The target markets should be clearly identified.

The research should be broad enough to capture the largest possible data set.

The research should not be overly restrictive.

The research should provide some built-in flexibility that is applicable to industry.

Outputs: Market research documentation.
Category 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 stakeholder review.

Cost & Pricing Analysis may also be conducted after BAFOs are received. And 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 this category are as follows:

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

Cost & Pricing Analysis services shall include, but are not limited to:
e Developing plans and alternatives for effective price competition
¢ Informing states of impact of budget on technical, contract, and pricing
outcomes
e Developing approach for State’s/Stakeholder’ budget planning
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e Developing cost proposal solicitation documents to aid states in the
development of the RFP

¢ Analyzing contracts/programs to assess price competitiveness

e Providing alternatives and research for stakeholders

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

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

e Providing a Make-or-buy analysis

e Providing a Go, no-go analysis

e Developing and analyzing BAFO requests

e Determining that the prices submitted by Offerors are acceptable, fair and
reasonable

¢ 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)

e Performing independent review of each cost element within an Offeror’s cost
proposal

e Providing post-award services (contract renewals, modifications, assistance
in determination of termination if not in compliance with contract terms)

e Burn Rate Analysis

e Analysis of Change Orders & Modifications

e Award fee/incentive fee analysis

e Closeout payment analysis

Outputs: Cost and pricing analyses.

C. Solicitation & Award

Category 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:
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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 to the needed goods or services. Review services shall
include verification, validation, recommendation to improve at minimum the
following sections of the solicitation:
» Scope of work, statement of work or specifications.
e Standard bid/proposal clauses such as bid guarantee, indemnification,
intellectual property rights, insurance, etc.
e Evaluation criteria.
e Bidder/Offeror qualifications.
Proposal format.
Administrative and Technical Response Requirements.
e Price and Cost sheets.
e Contract administration, post award.
e Payment terms.

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 shall include all appropriate solicitation terms and conditions applicable

Outputs: Solicitations

Category Seven — Source Selection

The nature of the source selection planning process, the techniques for obtaining
information, the procedures used in evaluation, and the decision-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
experts. Some proposal evaluation may require a consultant’s assistance. The Source
Selection Plan (SSP) should include: 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 capacity of an advisory role during the evaluation, which may
include cost estimating or technical subject matter expertise; ensure Conflict of
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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
Category 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 — Contractor shall independently review and evaluate specific elements of
each Offeror’s proposed cost estimate to determine whether the cost estimate is realistic
for the work to be performed; 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 elements to realistic levels 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 shall include, but are not limited to:

Determining the Offeror’s price is realistic for the work proposed
Understanding and implementation of contract risk factors
Developing a Purchasing Entity’s probable cost estimate
Conducting cost to technical realism analysis

Outputs: Cost realism analyses.
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D. Contract Management

Category Nine - Contract Development/Contract Formation

The goal of contract development is to reduce in writing contract goals, contract type and
contract elements. ldentification of contract goals include the description of goods or
services; delivery information (if applicable); protection of the financial 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.

Contractor shall provide assistance to the government entity in the formulation of the
contract between the awarded vendor and 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 will include:

e A general working knowledge of each individual state’s procurement rules and
regulations.

e A general 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 To be able to work with the state entity to develop a schedule for completion 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 amicable to both parties.

e Must be able to format the contract to the entity’s preference.

e Must provide pricing for the different levels of staffing that will provide service.

e Will be required to be available to handle and supplemental agreements or legal
issues that arise out of the formation of the contract for the duration of the
contract.

Outputs: Contract documentation.
Category 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
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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 facilitation with the
contractor, not including any inherent governmental duties.

Services within this category are as follows:

1.

Contract Administration

Manage the relationship between the Contractor and end user, including the
monitoring contract fulfillment 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 labor interviews.

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 a similar structure, the
inclusion of each topic into the CAP should be chosen based on necessity rather
than out of formality. Contract Administration Plan topics may include:

. Project description

. Period of performance

. Schedule, critical milestones and/or delivery dates
. Critical path tasks and deliverables

. Roles and responsibilities

. Data and reporting

. Inspection and acceptance

. Personnel requirements

. Testing
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. Warranty provisions

. Watch list items

. Special terms and conditions

. Insurance

. Process for managing change and issue resolution

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 Key Performance Indicators (KPI) and
benchmarking

e Capture performance data

e |dentify strategic priorities and set targets

e Capture performance data

e Meet strategic priorities 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
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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 or incentive fee determinations; contract modification determination.

E. Completion & Closeout

Category 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 that aren’t measured by a service level.

This category for services is for the assistance in the development and implementation of
a Vendor Performance Evaluation Program. This does not include 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 is useful in creating a vendor
performance evaluation to include, but not limited to:

e When the vendor performance evaluation is needed and how often it 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 shall become standardized.

Output: Key Performance Indicators, Vendor Performance Evaluation Program
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F. Other Services

Category Twelve — Procurement Policy

Procurement planning is part of the annual budgeting process. Each departmental head
is responsible for planning his/her project’s estimated procurement needs on an annual
basis through the use of the annual procurement plan (APP), which indicates the items
to be bought in the various quarters of the year.

Services within this category are as follows:

Procurement Policy Writing — Contractor shall assist in developing a high-level overall
plan embracing the general goals and acceptable procedures as it relates to the
expenditure of governmental funds
Procurement Policy services shall include, but not be limited to, writing procedures for:

e Appointing and paying consultants

e Appointing and paying temporary staff

e Appointing and paying casual workers

e Procurement planning for good and services

e Vendor Selection, to include:

o Selection criteria

o Use of dealers and sole suppliers

o Recurring purchases
Procurement Processes
e Procurement Controls

Outputs: Policy analysis and briefings. Policy guides and handbooks.
Category Thirteen — Category Management

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

The main objective of Category management is to build efficiencies and maximize
purchasing decisions across the agency by reducing duplication in the contracting
process; better leveraging the government’s buying power, and promoting the 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
spend to deliver better value for the entire agency.

This category for services is for the assistance in development and implementation
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of an action plan for Category Management or Product and Service Catalogs. If not
available in-house, the action plan 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
procurement including category management and have a clear understanding of
various types of commodities and government services. Contractor shall be well
versed in data analysis including 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.

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 overlaps
in suppliers to consolidate categories.

Action plan development

The Contractor shall have experience developing specifications 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 assist in 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.
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e 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 from and 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. QOrganizational 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 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 strategic
sourcing, including the building of catalogs to consolidate purchasing categories
and create ease of access for purchasing agencies. The Contractor shall follow
the steps for category management including 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 assist in the development of
specifications 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.
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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 agencies 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 Catalog including
but not limited to the acquisition of required software and the rollout of the Catalog to the
vendor community.

Outputs: Action Plan, Dashboards and other Data Tracking Tools, Product and Services

Catalog
V. Administration of Orders
A. Ordering

Order procedures shall be mandatory for State of Hawaii Purchasing
Entities as provided in the Participating Addendum and Hawaii State
Procurement Office (SPO) Vendor List Contract No. 19-19, and those
procedures apply in the event of conflict with this section.

1. Master Agreement order and purchase order numbers shall be
clearly shown on all acknowledgments, shipping labels, packing
slips, invoices, and on all correspondence.

2. Purchasing Entities may define project-specific requirements and
informally compete the requirement among companies having a
Master Agreement on an “as needed” basis. This procedure may
also be used when requirements are aggregated or other firm
commitments 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 in its sole discretion determine which Master Agreement
Contractors should be solicited for a quote. The Purchasing Entity
may select the quote that it considers most advantageous, cost and
other factors considered.

3. Each Purchasing Entity will identify and utilize its own appropriate
purchasing procedure and documentation. Contractor is 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.

4, Contractor shall not begin work without a valid Purchase Order or
other appropriate commitment document under the law of the
Purchasing Entity.

5. Orders may be placed consistent with the terms of this Master
Agreement during the term of the Master Agreement.

6. All Orders pursuant to this Master Agreement, at a minimum, shall
include:
a. A description of the services or supplies being delivered;
b. The place and requested time of delivery;
C. A billing address;
d. The name, phone number, and address of the Purchasing
Entity representative;
e. The price per hour or other pricing elements consistent with
this Master Agreement and the Contractor’s proposal;
f. A ceiling amount of the order for services being ordered; and
g. The Master Agreement identifier.
7. All communications concerning administration of Orders placed shall

be furnished solely to the authorized purchasing agent within the
Purchasing Entity’s purchasing office, or to such other individual
identified in writing in the Order.

8. Orders must be placed pursuant to this Master Agreement prior to
the termination date thereof, but may have a delivery date or
performance period up to 120 days past the then-current termination
date of this Master Agreement. Contractor is reminded that financial
obligations of Purchasing Entities payable after the current
applicable fiscal year are contingent upon agency funds for that
purpose being appropriated, budgeted, and otherwise made
available. And all fees shall be paid, as applicable, even after the
Master Agreement has been terminated or expired.
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Notwithstanding the expiration, cancellation or termination of this
Master Agreement, Contractor agrees to perform in accordance with
the terms of any Orders then outstanding at the time of such
expiration or termination. Contractor shall not honor any Orders
placed after the expiration, cancellation or termination of this Master
Agreement, or otherwise inconsistent with its terms. Orders from any
separate indefinite quantity, task orders, or other form 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.

B. Shipping and Delivery

1.

The prices are the delivered price to any Purchasing Entity. All
deliveries shall be F.O.B. destination, freight pre-paid, with all
transportation and handling charges paid by the Contractor.
Responsibility and liability for loss or damage shall remain the
Contractor’s until final inspection and acceptance when responsibility
shall pass to the Purchasing Entity except as to latent defects, fraud
and Contractor's warranty obligations. The minimum shipment
amount, if any, will be found in the special terms and conditions. Any
order for less than the specified amount is to be shipped with the
freight prepaid and added as a separate item on the invoice. Any
portion of an Order to be shipped without transportation charges that
is back ordered shall be shipped without charge.

All deliveries will be “Inside Deliveries” as designated by a
representative of the Purchasing Entity placing the Order. Inside
Delivery refers to a delivery other than a loading dock, front lobby, or
reception area. Specific delivery instructions will be noted on the
order form or Purchase Order. Any damage to the building interior,
scratched walls, damage to the freight elevator, etc., will be the
responsibility of the Contractor. If damage does occur, it is the
responsibility of the Contractor to notify the Purchasing Entity placing
the Order immediately.

All products must be delivered in the manufacturer's standard
package. Costs shall include all packing and/or crating charges.
Cases shall be of durable construction, good condition, properly
labeled and suitable in every respect for storage and handling of
contents. Each shipping carton shall be marked with the commodity,
brand, quantity, item code number and the Purchasing Entity’s
Purchase Order number.
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C. Services — Purchasing Entity Furnished Materials and Facilities

1. Facilities, Supplies and Services - Work may be performed at a
Purchasing entity provided facility, digital or telework (offsite). Basic
facilities 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 working in a Purchasing Entity facility.

2. Information - The Purchasing Entity may provide information,
material and forms unique to the Purchasing Entity for supporting
the task. All Purchasing Entity unique information related to a
requirement, which is 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.

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

D. Travel

The Contractor may be required to travel in performance of orders
issued under this contract.

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 charges will be agreed upon at the time work is requested. Thus, all
travel shall be pre-approved.

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

Costs for transportation may be based upon mileage rates, actual costs
incurred, or a combination thereof, provided the method used results in a
reasonable charge. Travel costs shall be considered reasonable and
allowable only to the extent that they do not exceed, on a daily basis, the
maximum State per diem rates in effect at the time of the travel.

If the additional expenses are not justified and approved by the
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Participating Agency, Contractor will be responsible for paying the
difference.

Training

The Purchasing Entity may provide the Contractor with appropriate

training that is directed by the Purchasing Entity and for Purchasing Entity

“‘uniqgue/non-commercial systems.”
Quality Control

The Contractor shall provide quality services/products and management
oversight of all processes. The Contractor shall provide accurate
data/reports and meet task order objectives, with emphasis on overall
success and positive impact to the acquisition program and
organizational mission. The Contractor shall provide for the
management and support of personnel, to include training, guidance,
and supervision of qualified personnel to accomplish the task order.

G. Laws and Regulations

Any and all Products offered and furnished shall comply fully with all
applicable Federal and State laws and regulations.

H. Inspection and Acceptance

1.

Where the Master Agreement or an Order does not otherwise specify
a process for Inspection and Acceptance, this section governs. This
section is not intended to limit rights and remedies under the
applicable commercial code.

All Products are subject to inspection 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, in order to monitor and evaluate performance, compliance,
and/or quality assurance requirements under this Master Agreement.
Products that do not meet specifications may be rejected. Failure to
reject upon receipt, however, does not relieve the Contractor of
liability for material (nonconformity that substantial impairs value)
latent or hidden defects subsequently revealed when goods are put
to use. Acceptance of such goods may be revoked in accordance
with the provisions of the applicable commercial code, and the
Contractor is liable for any resulting expense incurred by the
Purchasing Entity related to the preparation and shipping of Product
rejected and returned, or for which Acceptance is revoked.

If any services do not conform to contract requirements, the
Purchasing Entity may require the Contractor to perform the services
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again in conformity with contract requirements, at no increase in
Order amount. When defects cannot be corrected by re-
performance, the Purchasing Entity may require the Contractor to
take necessary action to ensure that future performance conforms to
contract requirements; and reduce the contract price to reflect the
reduced value of services performed.

4. The warranty period shall begin upon Acceptance.

l. Payment

Payment after Acceptance is normally made within thirty (30) days following
the date the entire order is delivered or the date a correct invoice is received,
whichever is 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 a different late payment amount is specified in
a Participating Addendum, Order, or otherwise prescribed by applicable
law. Payments will be remitted by mail. Payments may be made via a State
or political subdivision “Purchasing Card” with no additional charge.

J. Warranty

Warranty provisions govern where specified elsewhere in the documents
that constitute the Master Agreement; otherwise this section governs. The
Contractor warrants for a period of one year from the date of Acceptance
that: (a) the Product performs according to all specific claims that the
Contractor made in its response to the solicitation, (b) the Product is suitable
for the ordinary purposes for which such Product is used, (c) the Product is
suitable for any special purposes identified in the solicitation or for which
the Purchasing Entity has relied on the Contractor’s skill or judgment, (d)
the Product is designed and manufactured in a commercially reasonable
manner, and (e) the Product is free of defects. Upon breach of the warranty,
the Contractor will repair or replace (at no charge to the Purchasing Entity)
the Product whose nonconformance is discovered and made known to the
Contractor. If the repaired and/or replaced Product proves to be
inadequate, or fails of its essential purpose, the Contractor will refund the
full amount of any payments that have been made. The rights and remedies
of the parties under this 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.

K. Title of Product

Upon Acceptance by the Purchasing Entity, Contractor shall convey to
Purchasing Entity title to the Product free and clear of all liens,
encumbrances, or other security interests. Transfer of title to the Product
shall include an irrevocable and perpetual license to use any Embedded
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Software in the Product. If Purchasing Entity subsequently transfers title of
the Product to another entity, Purchasing Entity shall have the right to
transfer the license to use the Embedded Software with the transfer of
Product title. A subsequent transfer of this software license shall be at no
additional cost or charge to either Purchasing Entity or Purchasing Entity’s
transferee.

L. 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 media or Product, perform, display, and
dispose of the Intellectual Property, and its derivatives, used or delivered
under this Master Agreement, but not created under it (“Pre-existing
Intellectual Property”). The Contractor shall be responsible for ensuring that
this license is consistent with any third party rights in the Pre-existing
Intellectual Property.

VL. Labor Categories and Hourly Rates
A. Minimum Qualifications
1. Labor categories shall exhibit the following qualities:
a. Proficiency in MS Office (Word, Excel, PowerPoint and
Outlook).

b. Effective oral and written communication skills.

C. Ability to work independently or in a team environment.

d. Exhibit a high degree of professionalism in the production of

deliverables and in interactions with fellow employees and
client personnel.

2. Selected Labor Categories are consolidations and serve multiple
specialties that fulfill the needed services in the acquisition lifecycle.

3. The Minimum Qualifications are not intended to be exhaustive or all
inclusive. They are intended to allow placement of appropriately
skilled personnel.

4, Additional duties may also be included per Labor Categories that are
not specifically listed, (i.e., Other duties as assigned).

5. Exhibit 1 provides minimum qualifications expected of each labor
category when a Purchasing Entity contracts for acquisition support
services.
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B. Hourly Rates

1.

Hourly rates are fully-burdened rates inclusive of all cost factors, (e.g.
direct labor, indirect labor, G&A, and profit), excluding travel price
per labor category and other Purchasing Entities’ taxes, i.e. sales tax
or general excise tax.

Hourly rates shall remain the same during the base period (two
years).

Hourly rates, in optional periods, were allowed to be adjusted at no
more than a 2% inflation rate. See Exhibit 2 for Contractor’s labor
category hourly rates.

All rates shall be guaranteed for each year as part of the Master
Agreement. Requests for price adjustment, other than the adjusted
price offered (See Exhibit 2), shall not be considered.

C. Off-site vs. On-site

1.
2.

Off-site means the Contractor’s Place of Work
On-site means the Government (any state or political subdivision)
Place of Work

VIl. General Provisions

A. Insurance

1.

Unless otherwise agreed in a Participating Addendum, Contractor
shall, during the term of this Master Agreement, maintain in full force
and effect, the insurance described in this section. Contractor shall
acquire such insurance from an insurance carrier or carriers licensed
to conduct business in each Participating Entity’s state and having a
rating of A-, Class VIl or better, in the most recently published edition
of A.M. Best’'s Insurance Reports. Failure to buy and maintain the
required insurance may result in this Master Agreement’s termination
or, at a Participating Entity’s option, result in termination of its
Participating Addendum.

Coverage shall be written on an occurrence basis. The minimum
acceptable limits shall be as indicated below:

a. Commercial General Liability covering premises operations,
independent contractors, products and completed
operations, blanket contractual liability, personal injury
(including death), advertising liability, and property damage,
with a limit of not less than $1 million per occurrence/$2
million general aggregate;
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b. Automobile Liability $1,000,000 per accident

C. Professional Liability $1,000,000 per claim
$2,000,000 aggregate

Professional Liability shall be required from Contractors or
subcontractors providing professional services requiring a license to
conduct its business such as an engineer, architect, accountant,
lawyer, information technology services etc.

Each insurance policy required by this contract (with the
exception of the Professional Liability policy), including a
Subcontractor’s policy, shall contain the following clauses:

1) "The Purchasing Entity is added as an additional
insured as respects to operations performed for the
Purchasing Entity."

2) "It is agreed that any insurance maintained by the
Purchasing Entity will apply in excess of, and not
contribute with, insurance provided by this policy."

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

e. A Waiver of Subrogation shall apply to the General Liability,
Automobile Liability and Worker's Compensation insurance
policies and shall be in favor of the Purchasing Entity.

3. 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 Contractor is first aware of expiration,
cancellation or nonrenewal of such policy or is first aware that
cancellation is threatened or expiration, nonrenewal or expiration
otherwise may occur.

4. Prior to commencement of performance, Contractor shall provide to
the Lead State a written endorsement to the Contractor’s general
liability insurance policy or other documentary evidence acceptable
to the Lead State that (1) names the Participating States identified in
the Request for Proposal as additional insureds, (2) provides that
written notice of cancellation shall be delivered in accordance with
the policy provisions, and (3) provides that the Contractor’s liability
insurance policy shall be primary, with any liability insurance of any
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Participating State as secondary and noncontributory. Unless
otherwise agreed in any Participating Addendum, other state
Participating Entities’ rights and Contractor’s obligations are the
same as those specified in the first sentence of this subsection
except the endorsement is provided to the applicable state.

Contractor shall furnish to the Lead State copies of certificates of all
required insurance in a form sufficient to show required coverage
within thirty (30) calendar days of the execution of this Master
Agreement and prior to performing any work. Copies of renewal
certificates of all required insurance shall 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, result in this Master
Agreement’s termination or the termination of any Participating
Addendum.

Coverage and limits shall not limit Contractor’s liability and obligations
under this Master Agreement, any Participating Addendum, or any
Purchase Order.

B. Records Administration and Audit

1.

The Contractor shall maintain books, records, documents, and other
evidence pertaining to this Master Agreement and Orders placed by
Purchasing Entities under it to the extent and in such detail as shall
adequately reflect performance and administration of payments and
fees. Contractor shall permit the Lead State, a Participating Entity,
a Purchasing Entity, the federal government (including its grant
awarding entities and the U.S. Comptroller General), and any other
duly authorized agent of a governmental agency, to audit, inspect,
examine, copy and/or transcribe Contractor's books, documents,
papers and records directly pertinent to this Master Agreement or
orders placed by a Purchasing Entity under it for the purpose of
making audits, examinations, excerpts, and transcriptions. This right
shall survive for a period of five (5) years following termination of this
Agreement or final payment for any order placed by a Purchasing
Entity against this Agreement, whichever is later, or such longer
period as is required by the Purchasing Entity’s state statutes, to
assure compliance with the terms hereof or to evaluate performance
hereunder.

Without limiting any other remedy available to any governmental
entity, the Contractor shall reimburse the applicable Lead State,
Participating Entity, or Purchasing Entity for any overpayments
inconsistent with the terms of the Master Agreement or Orders or
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underpayment of fees found as a result of the examination of the
Contractor’s records.

The rights and obligations herein exist in addition to any quality
assurance obligation in the Master Agreement requiring the
Contractor to self-audit contract obligations and that permits the
Lead State to review compliance with those obligations.

C. Confidentiality, Non-Disclosure, and Injunctive Relief

1.

Confidentiality. Contractor acknowledges that it and its employees or
agents may, in the course of providing a Product under this Master
Agreement, be exposed to or acquire information that is confidential
to Purchasing Entity or Purchasing Entity’s clients. Any and all
information of any form that is marked as confidential or would by its
nature be deemed confidential obtained by Contractor or its
employees or agents in the 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”). Any reports or other documents or items
(including software) that result from the use of the Confidential
Information by Contractor shall be treated in the same manner as the
Confidential Information. Confidential Information does not include
information that (1)is or becomes (other than by disclosure by
Contractor) publicly known; (2) is furnished by Purchasing Entity to
others without restrictions similar to those imposed by this Master
Agreement; (3) is rightfully in Contractor’'s possession without the
obligation of nondisclosure prior to the time of its disclosure under
this Master Agreement; (4) is obtained from a source other than
Purchasing Entity without the obligation of confidentiality, (5) is
disclosed with the written consent of Purchasing Entity or; (6) is
independently developed by employees, agents or subcontractors of
Contractor who can be shown to have had no access to the
Confidential Information.

Non-Disclosure. Contractor shall 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 or use Confidential Information for any purposes
whatsoever other than what is necessary to the performance of
Orders placed under this Master Agreement. Contractor shall advise
each of its employees and agents of their obligations to keep
Confidential Information confidential. Contractor shall use
commercially reasonable efforts to assist Purchasing Entity in
identifying and preventing any unauthorized use or disclosure of any
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Confidential Information. 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 reason to believe that any person who has had access
to Confidential Information has violated or intends to violate the terms
of this Master Agreement, and Contractor shall at its expense
cooperate with Purchasing Entity in seeking injunctive or other
equitable relief in the name of Purchasing Entity or Contractor
against any such person. Except as directed by Purchasing Entity,
Contractor will not at any time during or after the term of this Master
Agreement disclose, directly or indirectly, any Confidential
Information to any person, except in accordance with this Master
Agreement, and that upon termination of this Master Agreement or
at Purchasing Entity’s request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other matter in
Contractor's possession that embody Confidential Information.
Notwithstanding the foregoing, Contractor may keep one copy of
such Confidential Information necessary for quality assurance,
audits and evidence of the performance of this Master Agreement.

3. Injunctive Relief. Contractor acknowledges that breach of this
section, including disclosure of any Confidential Information, will
cause irreparable injury to Purchasing Entity that is inadequately
compensable in damages. Accordingly, Purchasing Entity may seek
and obtain injunctive relief against the breach or threatened breach
of the foregoing undertakings, in addition to any other legal 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.

4. Purchasing Entity Law. These provisions shall be applicable only to
extent they are not in conflict with the applicable public disclosure
laws of any Purchasing Entity.

5. The rights granted Purchasing Entities and Contractor obligations
under this section shall also extend to the cooperative’s Confidential
Information, defined to include Participating Addenda, as well as
Orders or transaction data relating to Orders under this Master
Agreement that identify 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, or any
governmental entity exercising an audit, inspection, or examination
pursuant to section 23. To the extent permitted by law, Contractor
shall notify the Lead State of the identify of any entity seeking access
to the Confidential Information described in this subsection.
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D. Public Information

This Master Agreement and all related documents are subject to disclosure
pursuant to the Purchasing Entity’s public information laws.

E. Assignment/Subcontracts

1. Contractor shall not assign, sell, transfer, subcontract or sublet
rights, or delegate responsibilities under this Master Agreement, in
whole or in part, without the prior written approval of the Lead State.

2. The Lead State reserves the right to assign any rights or duties,
including written assignment of contract administration duties to
NASPO Cooperative Purchasing Organization LLC, doing business
as NASPO ValuePoint and other third parties.

F. Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s key
administrative personnel managing the Master Agreement in writing within
ten (10) calendar days of the change. The Lead State reserves the right to
approve changes in key personnel, as identified in the Contractor’s proposal.
The Contractor agrees to 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.

G. Independent Contractor

The Contractor shall be an independent contractor. Contractor shall have
no authorization, express or implied, to bind the Lead State, Participating
States, other Participating Entities, or Purchasing Entities to any
agreements, settlements, liability or understanding whatsoever, and agrees
not to hold itself out as agent except as expressly set forth herein or as
expressly agreed in any Participating Addendum.

H. Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either
party upon 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 limited or stated in the
Participating Addendum. Cancellation may be in whole or in part. Any
cancellation under this provision shall not affect the rights 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 default in performance in association with any Order, and requirements
for records administration and audit. Cancellation of the Master Agreement
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as a result of Contractor default may be immediate.

I Force Majeure

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

J. Defaults and Remedies

1.

The occurrence of any of the following events shall be an event of
default under this Master Agreement:

a. Nonperformance of contractual requirements; or

b. A material breach of any term or condition of this Master
Agreement; or

C. Any certification, representation or warranty by Contractor in

response to the solicitation or in this Master Agreement that
proves to be untrue or materially misleading; or

d. Institution of proceedings under any bankruptcy, insolvency,
reorganization or similar law, by or against Contractor, or the
appointment of a receiver or similar officer for Contractor or
any of its property, which is not vacated or fully stayed within
thirty (30) calendar days after the institution or occurrence
thereof; or

e. Any default specified in another section of this Master
Agreement.

Upon the occurrence of an event of default, the Lead State shall
issue a written 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 notice or a
cure period and may immediately terminate this Master Agreement
in whole or in part if the Lead State, in its sole discretion, determines
that it is reasonably necessary to preserve public safety or prevent
immediate public crisis. Time allowed for cure shall not diminish or
eliminate Contractor’s liability for damages, including liquidated
damages to the extent provided for under this Master Agreement.

If Contractor is afforded an opportunity to cure and fails to cure the
default within the period specified in the written notice of default,
Contractor shall be in breach of its obligations under this Master
Agreement and the Lead State shall have the right to exercise any
or all of the following remedies:
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a. Exercise any remedy provided by law; and

b. Terminate this Master Agreement and any related Contracts
or portions thereof; and

C. Impose liquidated damages as provided in this Master
Agreement; and

d. Suspend Contractor from being able to respond to future bid
solicitations; and

e. Suspend Contractor’s performance; and

f. Withhold payment until the default is remedied.

4, Unless otherwise specified in the Participating Addendum, in the
event of a default under a Participating Addendum, a Participating
Entity shall provide a written notice of default as described in this
section and shall have all of the rights and remedies under this
paragraph regarding its participation in the Master Agreement, in
addition to those set forth in its Participating Addendum. Unless
otherwise specified in a Purchase Order, a Purchasing Entity shall
provide written notice of default as described in this section and have
all of the rights and remedies under this paragraph and any
applicable Participating Addendum with respect to an Order placed
by the Purchasing Entity. Nothing in these Master Agreement Terms
and Conditions shall be construed to limit the rights and remedies
available to a Purchasing Entity under the applicable commercial
code.

K. Waiver of Breach

Failure of the Lead State, Participating Entity, or Purchasing Entity to
declare a default or enforce any rights and remedies shall not operate as a
waiver under this Master Agreement or Participating Addendum. Any
waiver by the Lead State, Participating Entity, or Purchasing Entity must be
in writing. Waiver by the Lead State or Participating Entity of any default,
right or remedy 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 Order shall not be construed or operate as a waiver of any
subsequent default or breach of such term or requirement, or of any other
term or requirement under this Master Agreement, Participating Addendum,
or Purchase Order.

L. Debarment

The Contractor certifies that neither it nor its principals are presently
debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in this transaction (contract) by any
governmental department or agency. This certification represents a
recurring certification made at the time any Order is placed under this
Master Agreement. If the Contractor cannot certify this statement, attach a
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written explanation for review by the Lead State.

M. Indemnification

1. The Contractor shall defend, indemnify and hold harmless NASPO,
NASPO Cooperative Purchasing Organization LLC (doing business
as NASPO ValuePoint), Participating Entities, and Purchasing
Entities, along with their officers, agents, and employees as well as
any person or entity for which they may be liable, from and against
third-party claims, damages or causes of action including reasonable
attorneys’ fees and related costs for any death, injury, or damage to
tangible property arising from act(s), error(s), or omission(s) of the
Contractor, its employees or subcontractors or volunteers, at any tier,
relating to the performance under the Master Agreement.

2. Indemnification — Intellectual Property. The Contractor shall defend,
indemnify and hold harmless NASPO, NASPO Cooperative
Purchasing Organization LLC (doing business as NASPO
ValuePoint), Participating Entities, Purchasing Entities, along with
their officers, agents, and employees as well as any person or entity
for which they may be liable ("Indemnified Party"), from and against
claims, damages or causes of action including reasonable attorneys’
fees and related costs arising out of the claim that the Product or its
use, infringes Intellectual Property rights ("Intellectual Property
Claim") of another person or entity.

a. The Contractor’s obligations under this section shall not
extend to any combination of the Product with any other
product, system or method, unless the Product, system or
method is:

1) provided by the Contractor or the Contractor’'s
subsidiaries or affiliates;

2) specified by the Contractor to work with the Product;
or

3) reasonably required, in order to use the Product in its
intended manner, and the infringement could not have
been avoided by substituting another reasonably
available product, system or method capable of
performing the same function; or

4) It would be reasonably expected to use the Product in
combination with such product, system or method.
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b. The Indemnified Party shall notify the Contractor within a
reasonable time after receiving notice of an Intellectual
Property Claim. Even if the Indemnified Party fails to provide
reasonable notice, the Contractor shall not be relieved from
its obligations unless the Contractor can demonstrate that it
was prejudiced in defending the Intellectual Property Claim
resulting in increased expenses or loss to the Contractor. If
the Contractor promptly and reasonably investigates and
defends any Intellectual Property Claim, it shall have control
over the defense and settlement of it. The Indemnified Party,
however, must consent in writing for any money damages or
obligations for which it may be responsible. The Indemnified
Party shall furnish, at the Contractor’s reasonable request and
expense, information and assistance necessary for such
defense. If the Contractor fails to vigorously pursue the
defense or settlement of the Intellectual Property Claim, the
Indemnified Party may assume the defense or settlement of it
and the Contractor shall be liable for all costs and expenses,
including reasonable attorneys’ fees and related costs,
incurred by the Indemnified Party in the pursuit of the
Intellectual Property Claim. Unless otherwise agreed in
writing, this section is not subject to any limitations of liability
in this Master Agreement or in any other document executed
in conjunction with this Master Agreement.

N. No Waiver of Sovereign Immunity

In no event shall this Master Agreement, any Participating Addendum or
any contract or any Purchase Order issued thereunder, or any act of the
Lead State, a Participating Entity, or a Purchasing Entity be a waiver of any
form of defense or immunity, whether sovereign immunity, governmental
immunity, immunity based on the Eleventh Amendment to the Constitution
of the United States or otherwise, from any claim or from the jurisdiction of
any court.

This section applies to a claim brought against the Participating Entities
who are states only to the extent Congress has appropriately abrogated
the state’s sovereign immunity and is not consent by the state to be sued
in federal court. This section is also not a waiver by the state of any form
of immunity, including but not limited to sovereign immunity and immunity
based on the Eleventh Amendment to the Constitution of the United States.

O. Governing Law and Venue

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

2. Unless otherwise specified in the RFP, the venue for any protest,
claim, dispute or action relating to the procurement, evaluation, and
award is in the Lead State. Venue for any claim, dispute or action
concerning the terms of the Master Agreement shall be in the state
serving as Lead State. Venue for any claim, dispute, or action
concerning any Order placed against the Master Agreement or the
effect of a Participating Addendum shall be in the Purchasing Entity’s
State.

3. If a claim is brought in a federal forum, then it must be brought and
adjudicated solely and exclusively within the United States District
Court for (in decreasing order of priority): the Lead State for claims
relating to the procurement, evaluation, award, or contract
performance or administration if the Lead State is a party; a
Participating State if a named party; the state where the Participating
Entity or Purchasing Entity is located if either is a named party.

P. Assignment of Antitrust Rights

Contractor irrevocably assigns to a Participating Entity who is a state any
claim for relief or cause of action which the Contractor now has or which
may accrue to the Contractor in the future by reason of any violation of state
or federal antitrust laws (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 to
time, in connection with any goods or services provided in that state for the
purpose of carrying out the Contractor's obligations under this Master
Agreement or Participating Addendum, including, at the Participating
Entity's option, the right to control any such litigation on such claim for relief
or cause of action.

Q. Contract Provisions for Orders Utilizing Federal Funds

Pursuant to Appendix Il to 2 Code of Federal Regulations (CFR) Part 200,
Contract Provisions for Non-Federal Entity Contracts Under Federal
Awards, Orders funded with federal funds may have additional contractual
requirements or certifications that must be satisfied at the time the Order is
placed or upon delivery. These federal requirements may be proposed by
Participating Entities in Participating Addenda and Purchasing Entities for
incorporation in Orders placed under this Master Agreement.

R. Leasing or Alternative Financing Methods

The procurement and other applicable laws of some Purchasing Entities
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may permit the use of leasing or alternative financing methods for the
acquisition of Products under this Master Agreement. Where the terms and
conditions are not otherwise prescribed in an applicable Participating
Addendum, the terms and conditions for leasing or alternative financing
methods are subject to negotiation between the Contractor and Purchasing
Entity.
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

*Persons signing for Contractor hereby swear and affirm that they are authorized to act on
Contractor’s behalf and acknowledge that the Lead State is relying on their representations to
that effect.

CONTRACTOR STATE OF HAWAII

Civic Initiatives, LLC Sarah Allen, Administrator
State Procurement Office
Department of Accounting and General

N - .
By: \{\ e o Services

Title: D ~ln ¢ pe! QL\NA/\
e
By: }.g/ru. Sarah Allen, Administrator and

*signature Chief Procurement Officer

Date: 4)//73//4 Date: 6/6“01

T 13

APPROVED AS TO FORM:

S lloIo o

Deputy Attorney General
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Exhibit 1 — Labor Category Minimum Qualifications

LABOR CATEGORIES

Labor Category

Minimum Qualification(s)

Program Director
(Key Personnel)

Must have at a minimum:

Bachelor's Degree or higher from an accredited college or university in a related field.
Ten or more years of progressive experience in managing significant projects and
processes.

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

Ability to research and define multiple project scopes, schedules, and targets.
Provides expert advice and guidance to agency senior level staff members.

Preferred Qualifications

Project Management certification
Master’s Degree or higher

Program Manager

Must have at a minimum:

Bachelor's Degree or higher from an accredited college or university in a relatedfield.
Eight or more years of providing management for multiple projects/tasks and ongoing
operational efforts

Must have the ability to provide technical knowledge on the effectiveness and efficiency of

government programs.
Able to apply advanced or specialized knowledge of the nature of agency programs and
activities, agency policies and objectives

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

Preferred Qualifications

Project Management certification
Master’s Degree or higher

1
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Exhibit 1 — Labor Category Minimum Qualifications

LABOR CATEGORIES

Labor Category Minimum Qualifications(s)

Must have at a minimum:
e Bachelor's Degree or higher from an accredited college or university in a related field.
o Fifteen (15) or more years of progressive experience and possess extensive
knowledge when advising on large and high complex project/programs.
e Must have the ability to analyze project requirements and develop strategic solutions
Subject Matter and plans to meet agency’s needs.
Expert 1} e Able to provide highly technical and specialized guidance concerning solutions to
complex problems.
e Demonstrates executive decision-making skills and judgment.
e Applies principles and methods of the subject matter to specialized solutions.

Preferred Qualifications
e  Project Management certification
e Master's Degree or higher

Must have at a minimum:
e Bachelor's Degree or higher from an accredited college or university in a related field.
e Eight (8) or more years of progressive experience and possess extensive knowledge
when advising on large and high complex project/programs.
e Must have the ability to analyze project requirements and develop strategic solutions
Subject Matter and plans to meet agency’s needs.
Expert Il e Able to provide highly technical and specialized guidance concerning solutions to
complex problems.
e Demonstrates executive decision-making skills and judgment.
e Applies principles and methods of the subject matter to specialized solutions.

Preferred Qualifications
e  Project Management certification
e Master's Degree or higher

Must have at a minimum:
e Bachelor's Degree or higher from an accredited college or university in a related field.
e Five (5) or more years of progressive experience
o Must have the ability to analyze project requirements and develop strategic solutions
and plans to meet agency’s needs.
Subject Matter e Able to provide highly technical and specialized guidance concerning solutions to

Expert | complex problems.
e Applies principles and methods of the subject matter to specialized solutions.

Preferred Qualifications
e Project Management certification
e Master’s Degree or higher

2
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Exhibit 1 — Labor Category Minimum Qualifications

LABOR CATEGORIES

[}
(Key Personnel)

Labor Category Minimum Qualifications(s)
Must have at a minimum:
e Bachelor's Degree or higher from an accredited college or university in a related field.
e Eight (8) or more years of providing a broad range of complex acquisition
management support services.
Acquisition e Must have the ability read and interpret each State’s acquisition policy, regulations,
S rtS ialist and directives and apply those interpretations fully and legally to all activities
uppo pecialis 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
e Certification from a nationally recognized organization such as NCMA, UPPCC or
DAU.
e Master's Degree or higher in Business Administration, Business Law, or Public
Administration

Must have at a minimum:
e Bachelor's Degree or higher from an accredited college or university in a related
field.

®  Five (5) or more years of providing a broad range of complex acquisition management
support services.

Support Specialist |

Acquisition
support Specialist ®  Must have the ability read and interpret each State’s acquisition policy, regulations,
Il and directives and apply those interpretations fully and legally to all activities
described in the Statement of Work (SOW.)
® Able to analyze cost and pricing data, assistance in proposal evaluations, and assistance
in preparing contract negotiations.
Preferred Qualifications
e Certification from a nationally recognized organization such as NCM, UPPCC or
DAU.
e Master's Degree or higher in Business Administration, Business Law, or Public
Administration
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
. ey support services.
Acquisition

e  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.)

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

Preferred Qualifications
e Certification from a nationally recognized organization such as NCMA, UPPCC or
DAU.
e Master's Degree or higher in Business Administration, Business Law, or Public
Administration

3
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Exhibit 1 — Labor Category Minimum Qualifications

LABOR CATEGORIES
Labor Category Minimum Qualification(s)
Must have at a minimum:
e Bachelor's Degree or higher from an accredited college or university in a related field.
e Five (5) or more years of relevant experience in developing and applying analytic
methodologies.
e Ability to lead the application of analytic techniques and assist in defining the project
objectives, methodologies, and principles.
AnalySt I e Perform a wide variety of analytical tasks with the continuous improvement of
processes, personnel, organization, system, or training.
Preferred Qualifications
e Business Data Analytics Certificate, Cost Estimator/Analyst Certification, CPA
License
e Master's Degree
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 relevant experience in developing and applying analytic
methodologies.
e Ability to lead the application of analytic techniques and assist in defining the project
objectives, methodologies, and principles.
e Perform a wide variety of analytical tasks with the continuous improvement of
processes, personnel, organization, system, or training.
Analyst |
Preferred Qualifications
® Business Data Analytics Certificate, Cost Estimator/Analyst Certification, CPA
License

4

Acquisition Support Services RFP-18-002-SW, NASPO ValuePoint Master Agreement Terms and Conditions




DocuSign Envelope ID: 43A6FF68-A992-4588-951C-5BEF1A1EBFAS
CIVIC INITIATIVES, LLC

Exhibit 2 - Hourly Labor Rates

Fully Fully Fully Fully
Burdened Fully Burdened Fully | Burdened Fully Burdened Fully
. Burdened Burdened Burdened Burdened

Labor Categories Hourly Hourly Rate Hourly Hourly

Hourly Rate - Hourly Rate Hourly Rate - Hourly Rate -

Rate - On-site . On-site Rate - On-site Rate - On-site
Off-site Off-site Off-site Off-site
Program Director $ 215001|% 230.00 |$ 21930 |% 234.60 | $ 223.69 | $ 23929 |$ 22816 (% 244.08
Program Manager $ 170.001]% 18500 [$ 17340 ($ 188.70[$ 17687 |$ 192.47 1$ 18041 |$ 196.32
Subject Matter Expert IlI $ 195.001% 21000 |$ 19890 |$ 21420$% 20288 (% 218.48 |$ 206.94 (% 222.85
Subject Matter Expert |l $ 170.001|% 185.00 |$ 173.40 | $ 188.70[$ 17687 |$ 19247 |$ 18041 (% 196.32
Subject Matter Expert | $ 140.001|% 15500 [$ 14280 (% 158.10[$ 145.66 | $ 16126 [$ 148.57 | $ 164.49
Acquisition Support
specidlist I $ 17000($ 18500 |$ 17340 |$ 188.70|% 17687 |$ 192.47 |$ 180.41 [$ 196.32
Acquisition Support
Specialist I $ 140.00 [ $ 15500 |$ 14280 |$ 158.10 [ $ 14566 | $ 16126 |$ 14857 1% 164.49
Acquisition Support $ 10500|$ 12000 [$ 10710 |$ 12240 |$ 109.24|$ 12485 |$ 11143 |$ 127.35
Specialist |
Analyst Il $ 120.00 [ $ 13500 |$ 12240 | $ 13770 [ $ 12485($ 14045 |$ 127351% 143.26
Analyst | $ 95001% 110.00 | $ 96.90 | $ 11220[$ 9884 (% 11444 [$ 100.82|$% 116.73
At minimum, Contractor shall honor prices noted for each labor category,
Note: on-site or off-site, in each period.
Definitions:
Off-site|Offeror's Place of Work
On-site|Government (any state or political subdivision) Place of Work
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Exhibit 3 - SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT

Field Name Field Description
VENDOR NAME The awarded Contractor's name
VENDOR CONTRACT NUMBER Lead State assigned contract number (using Lead State’s numbering protocol)
STATE State postal abbreviation code (Alaska = AK, Missouri = MO, etc.)
State Gov't, Education-K12, Education-HED, Local Gov't, Medical, Other - are acceptable
CUSTOMER TYPE (SEGMENT) segments. [determined by industrial practice for each contract - uniform for each contract]
BILL TO NAME Customer (agency) Bill to name
BILL TO ADDRESS Customer (agency) Bill to address
BILL TO CITY Customer (agency) Bill to city
BILL TO ZIPCODE Zip code in standard 5-4 format [standard 5 digits is acceptable, formatted as a zip code]
ORDER NUMBER Vendor assigned order number
CUSTOMER PO NUMBER Customer provided Purchase Order Number
CUSTOMER NUMBER Vendor assigned account number for the purchasing entity
Sales order, Credit/Return, Upgrade/Downgrade, etc. [determined by industrial practice for
ORDER TYPE each contract - uniform for each contract]
PO DATE (ORDER DATE) (mm/dd/ccyy)
INVOICE DATE (mm/dd/ccyy)
INVOICE NUMBER Vendor assigned Invoice Number
CATEGORY NUMBER Category number of purchased services
CATEGORY DESCRIPTION Description of purchased services
LABOR CATEGORY Title of Labor Category
NASPO ValuePoint PRICE NASPO ValuePoint Price- US Currency ($99999.999) - Labor category hourly price
NUMBER OF HOURS Total number of hours
TOTAL PRICE Extended Price (hourly price multiplied by the hours invoiced) - US Currency ($999999999.999)
NASPO ValuePoint ADMIN FEE Administrative Fee based on Total Price - US Currency ($999999.999)

Procurement of Acquisition Support Services (PASS) RFP-18-18-002-SW NASPO ValuePoint Master Agreement Terms and Conditions
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Exhibit 3 - SAMPLE NASPO VALUEPOINT DETAILED SALES DATA REPORT

Contractor: Quarter: ] Mo Quartesty Sales:
Vendor
Contract Customer  Billto Bill to Billto Order  Customer Customer
Vendor Name ~ Number State Type Name Address  BilltoGity  Zipcode Number PO Number Number  Order Type
Ameda, Inc.  CA-12345 CA  Local Gov't A37565 COUI 725 EAST SA SAN JOSE 95126 Sales Order #40356934 A37565  Invoice
Ameda, Inc. CA-12345 A K12 A73613 STAT PO BOX 997 SACRAMENT  00009-5899 Sales Order # 16-P0-00515  A73613  Invoice

PO Date

3/3/2017

3212017

Invoice
Date

3/17/2017

3/17/2017

Invoice  Category  Category
Number ~ Number  Description
Specifications
/Scope of

21326 Category On Work Review ~ Specialist |11

Cost & Pricing
21328 Category Fiv Analysis

Labor

Category

Acquisition
Support

Analyst Il

NASPO
ValuePoint
Labor
Category
Price

$400.00

$500.00

Number of

Hours

Total Price

50 $20,000.00

55 $27,500.00

Admin Fee

$50.00

$68.75

Procurement of Acquisition Support Services (PASS) RFP-18-18-002-SW NASPO ValuePoint Master Agreement Terms and Conditions
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E-Verify Affidavit

Florida Statute 448.095 directs all public employers, including municipal governments, to verify the
employment eligibility of all new public employees through the U.S. Department of Homeland Security’s E-
Verify System, and further provides that a public employer may not enter into a contract unless each party
to the contract registers with and uses the E-Verify system.

Florida Statute 448.095 further provides that if a contractor enters into a contract with a subcontractor, the
subcontractor must provide the contractor with an affidavit stating that the subcontractor does not employ,
contract with, or subcontract with an unauthorized alien.

In accordance with Florida Statute 448.095, all contractors doing business with the City of Doral, Florida,

are required to verify employee eligibility using the E-Verify system for all existing and new
employees hired by the contractor during the contract term. Further, the contractor must also require and
maintain the statutorily required affidavit of its subcontractors. It is the responsibility of the awarded vendor to
ensure compliance with E-Verify requirements (as applicable). To enroll in E-Verify, employers should visit
the E-Verify website (https://www.e-verify.gov/employers/enrolling-in-e-verify) and follow the
instructions. The contractor must, as usual, retain the 1-9 Forms for inspection.

By affixing your signature below you hereby affirm that you will comply with E-Verify requirements.

Company Name

Offeror Signature Date

Print Name Title

Federal Employer Identification Number (FEIN)

Notary Public Information

Sworn to and subscribed before me on this this day of , 2023.

By

1 Is personally known to me

[0 Has produced identification (type of identification produced: )

Signature of Notary Public

Print or Stamp of Notary Public Expiration Date
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Exhibit D

Formal Project Scopes

PROJECT 1: RFP SUPPORT

The following provides an overview of tasks Civic Initiatives will execute for any given
assigned procurement project, based on estimated scope. All individual RFP projects will be
scoped and confirmed in the Client Project Tracker unless an alternative process is
established through mutual agreement.

Task 1: Project Setup/Kickoff

Civic Initiatives will facilitate a project kickoff meeting with project executives and Client
identified project stakeholders to execute critical planning and contract initiation functions
necessary to ensure project success. The meetings will focus on identifying the project
manager, stakeholders, validating the project scope and timeline, and reviewing key
deliverables. Civic Initiatives will also coordinate with the Client Project Manager to collect
reports, documents and data relevant to the project to begin to familiarize ourselves with
key aspects of the project.

Task 2: Current State Discovery

The Current State Discovery phase contains tasks necessary to review key aspects of the
procurement category, including any contracts currently in place to establish a baseline
prior to developing recommendations for optimization and a procurement strategy. Focus
will be on the review and assessment of all relevant data, documentation and reports, and
performance of interviews with identified stakeholders. Key tasks include:

» lIdentify, collect, and review additional key documents related to the contract
category

e Facilitate interviews with identified stakeholders to discuss the current contract and
approach

e Facilitate interviews with identified stakeholders to discuss pros and cons of the
current contract and approach

e Facilitate interviews with identified stakeholders to discuss State and Federal
policies, processes or programs impacting the contracts
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e Facilitate interviews with identified stakeholders to discuss additional considerations
for current contracts

Task 3: Solution Definition & Stakeholder Engagement Workshops

Civic Initiatives will perform the following tasks to facilitate the identification of Client goals,
objectives, business requirements, and service delivery strategies toward the
establishment of clear definition of need for the project. Key tasks include:

e Host a workshop with Client identified executives, management, and staff to capture
and document solicitation goals, objectives and outcomes

e Host stakeholder workshops with CLIENT identified executives, management, and
staff to gather information regarding Business Requirements

e Compile information gathered from stakeholders to direct future requirements
development activities

Task 4: Market Research & Procurement Strategy Development

Civic Initiatives will complete tasks necessary to leverage the Current State Benchmark
Briefing and the Solution Definition to assess gaps, identify opportunities for improvement,
and assess peer and industry best practices toward the development of a procurement
strategy, incorporating opportunities for contract optimization. Tasks include, but are not
limited to:

e Compare the current state findings to identified solution definition in order to
identify gaps

e Perform market research for the relevant procurement category

e Compare and contrast the contracting approach of the Client to peers

e Compare and contrast the contracts and contracting approach of the Client to
applicable leading practices

e Develop recommendations for solicitation and contract optimization/risk mitigation
strategies that seek to address identified gaps

Task 5: Requirements Development

Civic Initiatives will utilize market research performed and work performed to date to
develop an initial requirements document (e.g., Specification or Scope of Work) for
feedback from Client. Feedback received from the Client will be reviewed and incorporated,
and Civic Initiatives will work with the Client to rectify any issues or concerns, prior to
providing back a final version for use in the solicitation.
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Task 6: Solicitation Development

Civic Initiatives will develop a draft Solicitation Document aligned to the Procurement
Strategy and Requirements utilizing a Client-provided standard solicitation template to
compile required solicitation elements. Civic Initiatives will prepare and present the details
of the draft solicitation document in a meeting with the Client to provide an overview of the
solicitation and solicit feedback. Feedback from the Client will be incorporated into a final
draft deliverable. Civic Initiatives will then support Client to execute required governance
and review processes and support iteration of the document content, as required. In
addition, Civic Initiatives will develop and/or compile any required supporting forms,
templates or attachments for inclusion in the solicitation.

NOTE: It is expected that final details required to finalize a Solicitation Document and advertise it
to the market will be completed by the Client.

Task 7: Solicitation Execution Support
Civic Initiatives will provide subject matter expertise and support to Client in the execution
phase of the acquisition event including:

e Support for responding to supplier inquiries regarding the acquisition event

e Support to draft revised solicitation content based on supplier inquiries and/or
responses (as required)

e Support to draft solicitation addenda (as required)

e Support to draft an evaluation model and supporting evaluation tools

Task 8: Solicitation Evaluation Support

Civic Initiatives will provide subject matter expertise and support in the review and
evaluation of proposals and system demonstrations to provide the evaluation team with
assessment of functionalities, capabilities, strengths/weaknesses, implementation
methodologies, support methodologies, and other relevant items in context of
requirements and project objectives.

NOTE: As an SME Civic Initiatives cannot be an active scoring evaluator of the solicitation
responses.

Task 9: Contract Development & Execution Support

Civic Initiatives will provide subject matter expertise and support in the development of a
contract with the awarded contractor(s). Civic Initiatives will review the proposed contract
and provide recommended improvements in key areas to help the Client obtain the
outcome it seeks under the most favorable terms.
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PROJECT 2: STRATEGIC PROCUREMENT TRANSFORMATION SERVICES

On a deliverable basis, Client may request Strategic Procurement Transformation Services
to include, but not be limited to:

e Program Assessments

Program Optimization

Policy/Process Redesign

Job Aide/Template Design and Development
Training and Certification Program Development

All individual projects will be scoped and confirmed in the Client Project Tracker unless an
alternative process is established through mutual agreement.

Civic Initiatives will provide Project-specific Work Plans to be attached and
incorporated herein. Upon Client approval, Civic Initiatives will initiate project work in
coordination with Client.



