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STATE OF NORTH CAROLINA
University of North Carolina at Charlotte

Refer ALL Inquiries regarding this RFP to: Request for Proposal #: 66-24103 TS
Trever Swint
wswint@charlotte.edu Proposals will be received until:

Wednesday, June 19, 2024 at 2:00 PM ET

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

By executing this proposal, the undersigned Vendor understands that false certification is a Class | felony and certifies that:
= this proposal is submitted competitively and without collusion (G.S. 143-54),
= none of its officers, directors, or owners of an unincorporated business entity has been convicted of any violations of Chapter 78A of
the General Statutes, the Securities Act of 1933, or the Securities Exchange Act of 1934 (G.S. 143-59.2), and
=  jtis not anineligible Vendor as set forth in G.S. 143-59.1.

Furthermore, by executing this proposal, the undersigned certifies to the best of Vendor’s knowledge and belief, that:
= jtand its principals are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

covered transactions by any Federal or State department or agency.

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

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

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

By executing this proposal, Vendor certifies that it has read and agreed to the INSTRUCTION TO VENDORS and the NORTH CAROLINA GENERAL
TERMS AND CONDITIONS incorporated herein. These documents can be accessed from the ATTACHMENTS page within this document.

Failure to execute/sign proposal prior to submittal may render proposal invalid and it MAY BE REJECTED.
Late proposals CANNOT and will NOT be accepted.

COMPLETE/FORMAL NAME OF VENDOR:

STREET ADDRESS: P.O. BOX:

CITY, STATE & ZIP: TELEPHONE NUMBER:

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

NAME OF PERSON SIGNING ON BEHALF OF VENDOR: TITLE:

VENDOR’S AUTHORIZED SIGNATURE: DATE: EMAIL:
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VALIDITY PERIOD
Offer shall be valid for at least sixty 60 days from date of bid opening, unless otherwise stated here: days, or if extended by mutual
agreement of the parties in writing. Any withdrawal of this offer shall be made in writing, effective upon receipt by the agency issuing this RFP.

ACCEPTANCE OF PROPOSAL

If your proposal is accepted, all provisions of this RFP, along with the written results of any negotiations, shall constitute the written agreement
between the parties (“Contract”). The NORTH CAROLINA GENERAL TERMS AND CONDITIONS are incorporated herein and shall apply. Depending
upon the Goods or Services being offered, other terms and conditions may apply, as mutually agreed.

FOR STATE USE ONLY: Offer accepted and Contract awarded this day of , 2024, as indicated on

The attached certification, by

(Authorized Representative of UNC Charlotte)
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1.0 PURPOSE AND BACKGROUND

The University of North Carolina at Charlotte was established in 1965 by the North Carolina General Assembly which transformed
Charlotte College, with beginnings in 1946, into a campus of The University of North Carolina. It is organized into the following
eight colleges: College of Arts & Architecture; College of Science; College of Humanities & Earth and Social Science; College of
Business; College of Education; College of Engineering; College of Health and Human Services; and the College of Computing and
Informatics. It offers a broad array of degree programs at the undergraduate, graduate, and doctoral levels and also in graduate
certificate programs.

Enrollment is approximately 30,000 with 19 percent of the students pursuing graduate degrees. The University is expected to
experience continued growth in the foreseeable future.

The University is seeking to procure a software platform designed to manage building access control and security measures
throughout campus.

1.1 CONTRACT TERM

The Contract services shall have an initial term of three (3) years, beginning on January 1, 2025, the “Service Date”. The Vendor
shall begin work under the Contract within thirty (30) business days of the Contract Award, the “Effective Date”.

Proposals shall be submitted in accordance with the terms and conditions of this RFP and any addenda issued hereto.

2.0 GENERAL INFORMATION

2.1 REQUEST FOR PROPOSAL DOCUMENT

This RFP is comprised of the base RFP document, any attachments, and any addenda released before Contract award, which are
incorporated herein by reference.

2.2 E-PROCUREMENT

ATTENTION: NC E-Procurement does NOT apply to this solicitation and the paragraph entitled ELECTRONIC PROCUREMENT of
the North Carolina General Terms and Conditions does NOT apply.

2.3 NOTICE TO VENDORS REGARDING RFP TERMS AND CONDITIONS

It shall be the Vendor’s responsibility to read the Instructions to Vendors, the North Carolina Department of Information
Technology Terms and Conditions, all relevant exhibits and attachments, and any other components made a part of this RFP and
comply with all requirements and specifications herein. Vendors are also responsible for obtaining and complying with all Addenda
and other changes that may be issued in connection with this RFP.

If Vendors have questions or issues regarding any component of this RFP, those must be submitted as questions in accordance
with the instructions in the PROPOSAL QUESTIONS Section. If the State determines that any changes will be made as a result of
the questions asked, then such decisions will be communicated in the form of an RFP addendum. The State may also elect to leave
open the possibility for later negotiation of specific provisions of the Contract that have been addressed during the question-and-
answer period, prior to contract award.

Other than through the process of negotiation under 01 NCAC 05B.0503, the State rejects and will not be required to evaluate or
consider any additional or modified terms and conditions submitted with Vendor’s proposal or otherwise. This applies to any
language appearing in or attached to the document as part of the Vendor’s proposal that purports to vary any terms and conditions
or Vendors’ instructions herein or to render the proposal non-binding or subject to further negotiation. Vendor’s proposal shall
constitute a firm offer that shall be held open for the period required herein (“Validity Period” above).

The State may exercise its discretion to consider Vendor proposed modifications. By execution and delivery of this RFP Response,
the Vendor agrees that any additional or modified terms and conditions, whether submitted purposely or inadvertently, shall have
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no force or effect, and will be disregarded unless expressly agreed upon through negotiation and incorporated by way of a Best
and Final Offer (BAFO). Noncompliance with, or any attempt to alter or delete, this paragraph shall constitute sufficient grounds
to reject Vendor’s proposal as nonresponsive.

2.4 RFP SCHEDULE

The table below shows the intended schedule for this RFP. The State will make every effort to adhere to this schedule.

Event Responsibility Date and Time

Issue RFP State Wednesday, May 22, 2024

Submit Written Questions Vendor Monday, June 3, 2024 by 5:00 PM ET
Provide Response to Questions State Friday, June 7, 2024

Submit Proposals Vendor Wednesday, June 19, 2024 by 2:00 PM ET
Vendor Demos Vendor July 10, 2024 —July 17, 2024

Contract Award State August 7, 2024

2.5 PROPOSAL QUESTIONS

Upon review of the RFP documents, Vendors may have questions to clarify or interpret the RFP in order to submit the best proposal
possible. To accommodate the Proposal Questions process, Vendors shall submit any such questions by the “Submit Written
Questions” date and time provided in the RFP SCHEDULE Section above, unless modified by Addendum.

Written questions shall be emailed to wswint@charlotte.edu by the date and time specified above. Vendors should enter “RFP #
66-24103TS: Questions” as the subject for the email. Question submittals should include a reference to the applicable RFP section.

Questions received prior to the submission deadline date, the State’s response, and any additional terms deemed necessary by
the State will be posted in the form of an addendum to the electronic Vendor Portal (eVP), https://evp.nc.gov, and shall become
an Addendum to this RFP. No information, instruction or advice provided orally or informally by any State personnel, whether

made in response to a question or otherwise in connection with this RFP, shall be considered authoritative or binding. Vendors
shall rely only on written material contained in the RFP and an addendum to this RFP.

2.6 PROPOSAL SUBMITTAL

IMPORTANT NOTE: This is an absolute requirement. Vendor shall bear the risk of late submission due to unintended or
unanticipated delay, or technical issue. It is the Vendor’s sole responsibility to ensure its proposal has been received via the eVP
as described in this RFP by the specified time and date of opening. The date and time of receipt will be electronically time stamped
by the system when received. Any proposal or portion thereof received or attempted to be submitted after the proposal
submission deadline will be rejected.

All proposal responses shall be submitted electronically via the electronic Vendor Portal (eVP). Additional information can be found
at the eVP updates for Vendors link: https://eprocurement.nc.gov/news-events/evp-updates-vendors.

Attempts to submit a proposal via mail, courier, facsimile (FAX) machine, telephone or email in response to this RFP shall NOT
be accepted.

This will be a One-Step proposal process:
Vendor’s proposal may contain both the Technical and Financial Proposal (ATTACHMENT A) submitted for evaluation in a single
file.

If confidential and proprietary information is included in the proposal, also submit one (1) signed, REDACTED copy of the proposal.
Such information may include trade secrets defined by N.C. Gen. Stat. § 66-152 and other information exempted from the Public
Records Act pursuant to N.C. Gen. Stat. §132- 1.2. Vendor may designate information, Products, Services or appropriate portions
of its response as confidential, consistent with and to the extent permitted under the statutes and rules set forth above. By so
redacting any page, or portion of a page, the Vendor warrants that it has formed a good faith opinion, having received such
necessary or proper review by counsel and other knowledgeable advisors, that the portions determined to be confidential and
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proprietary and redacted as such, meet the requirements of the Rules and Statutes set forth above. However, under no
circumstances shall price information be designated as confidential.

If the Vendor does not provide a redacted version of the proposal with its proposal submission, the University may release an
unredacted version if a record request is received.

Failure to submit a proposal in strict accordance with these instructions shall constitute sufficient cause to reject a Vendor’s
proposal(s). Vendors are strongly encouraged to allow sufficient time to upload proposals.

Critical updated information may be included in Addenda to this RFP. It is important that all Vendors responding to this RFP
periodically check the State’s eVP website for any Addenda that may be issued prior to the bid opening date. All Vendors shall be
deemed to have read and understood all information in this RFP and all Addenda thereto.

2.7 PROPOSAL CONTENTS

Vendors shall populate all attachments of this RFP that require the Vendor to provide information and include an authorized
signature where requested. Failure to provide all required items, or Vendor’s submission of incomplete items, may result in the
State rejecting Vendor’s proposal, in the State’s sole discretion.

Vendor RFP responses shall include the following items and attachments:

a) Cover Letter, which must contain the following: (i) a statement that confirms that the proposer has read the RFP in its entirety,
including all links, and all Addenda released in conjunction with the RFP, (ii) a statement that the Vendor agrees to perform in
accordance with the scope of work, requirements, and specifications contained herein; (iii) Vendor’s agreement to comply
with all instructions, terms and conditions, and attachments; and (iv) contact information for Vendor’s representative
responsible for this RFP.

b) Letter detailing Vendor Background, Experience and Company History as it pertains to this RFP

c) Completed and signed version of all EXECUTION PAGES and completed version of any pages requiring vendor input.
d) Signed receipt pages of any addenda released in conjunction with this RFP, if required to be returned.

e) Vendor’s Proposal addressing all Specifications of this RFP.

f)  Completed version of ATTACHMENT A: FINANCIAL PROPOSAL

g) Completed version of ATTACHMENT D: HUB SUPPLEMENTAL VENDOR INFORMATION

h) Completed version of ATTACHMENT E: CUSTOMER REFERENCE FORM (Additional samples/examples should be included. Refer
to section 4.6)

i) Completed version of ATTACHMENT F: LOCATION OF WORKERS UTILIZED BY VENDOR

j)  Completed and signed version of ATTACHMENT G: CERTIFICATION OF FINANCIAL CONDITION

k) Completed and signed version of ATTACHMENT H: UNC Charlotte ONE IT Prospective Vendor Technical Questionnaire
I) Reviewed and initialed version of ATTACHMENT I: UNC Charlotte Contract Draft

m) Reviewed and initialed version of ATTACHMENT J: UNC Charlotte Data Protection Agreement Draft

n) Completed version of ATTACHMENT K: UNC Charlotte Questions to Vendors. (Refer to Section 4.10)

o) Completed version of ATTACHMENT L: Vendor Implementation Plan (Refer to Section 5.3 and 5.4)

2.8 ALTERNATE PROPOSALS

Unless provided otherwise in this RFP, Vendor may submit alternate proposals for comparable Goods, various methods or levels
of Service(s), or that propose different options. Alternate proposals must specifically identify the RFP requirements and
advantage(s) addressed by the alternate proposal. Any alternate proposal, in addition to the marking described above, must be
clearly marked with the legend: “Alternate Proposal # ___ [for ‘name of Vendor’]”. Each proposal must be for a specific set of Goods
and Services and must include specific pricing. If a Vendor chooses to respond with various offerings, each must be offered with a
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separate price and be contained in a separate proposal document. Each proposal must be complete and independent of other
proposals offered.

3.0METHOD OF AWARD AND PROPOSAL EVALUATION PROCESS

3.1 METHOD OF AWARD

North Carolina G.S. 143-52 provides a general list of criteria the State shall use to award contracts, as supplemented by the
additional criteria herein. The Goods or Services being procured shall dictate the application and order of criteria; however, all
award decisions shall be in the State’s best interest. All qualified proposals will be evaluated, and awards will be made to the
Vendor(s) meeting the specific RFP Specifications and achieving the highest and best final evaluation, based on the criteria
described below.

While the intent of this RFP is to award a Contract to a single Vendor, the State reserves the right to make separate awards to
different Vendors for one or more portions, to not award one or more portions or to cancel this RFP in its entirety without awarding
a Contract, if it is considered to be most advantageous to the State to do so.

The State reserves the right to waive any minor informality or technicality in proposals received.

3.2 CONFIDENTIALITY AND PROHIBITED COMMUNICATIONS DURING EVALUATION

While this RFP is under evaluation, the responding Vendor, including any subcontractors and suppliers, is prohibited from engaging
in conversations intended to influence the outcome of the evaluation. See the Paragraph 29 of the Instructions to Vendors entitled
COMMUNICATIONS BY VENDORS.

Each Vendor submitting a proposal to this RFP, including its employees, agents, subcontractors, suppliers, subsidiaries and
affiliates, is prohibited from having any communications with any person inside or outside the using agency; issuing agency; other
government agency office or body (including the purchaser named above, any department secretary, agency head, members of
the General Assembly and Governor’s office); or private entity, if the communication refers to the content of Vendor’s proposal or
qualifications, the content of another Vendor’s proposal, another Vendor’s qualifications or ability to perform a resulting contract,
and/or the transmittal of any other communication of information that could be reasonably considered to have the effect of
directly or indirectly influencing the evaluation of proposals, the award of a contract, or both.

Any Vendor not in compliance with this provision shall be disqualified from evaluation and award. A Vendor’s proposal may be
disqualified if its subcontractor and/or supplier engage in any of the foregoing communications during the time that the
procurement is active (i.e., the issuance date of the procurement until the date of contract award or cancellation of the
procurement). Only those discussions, communications or transmittals of information authorized or initiated by the issuing agency
for this RFP or inquiries directed to the purchaser named in this RFP regarding requirements of the RFP (prior to proposal
submission) or the status of the award (after submission) are excepted from this provision.

3.3 PROPOSAL EVALUATION PROCESS

Only responsive submissions will be evaluated.
The State will conduct a One-Step evaluation of Proposals:

Proposals will be received according to the method stated in the Proposal Submittal Section above.

All proposals must be received by the issuing agency not later than the date and time specified in the RFP SCHEDULE Section
above, unless modified by Addendum. Vendors are cautioned that this is a request for offers, not an offer or request to
contract, and the State reserves the unqualified right to reject any and all offers at any time if such rejection is deemed to be
in the best interest of the State.

At the date and time provided in the RFP SCHEDULE Section above, unless modified by Addendum, the proposal from each
responding Vendor will be accessed via the eVP and all offers (except those that have been previously withdrawn, or voided
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bids) will be noted. Since negotiations after receipt of bids is authorized pursuant to G.S. 143-49 and 01 NCAC 05B.0503, only
the names of offerors and the Goods and Services offered shall be noted at the time of opening. Interested parties are

cautioned that proposals and their components are subject to further evaluation for completeness and correctness and
therefore may not be an exact indicator of a Vendor’s final position.

At their option, the evaluators may request oral presentations or discussions with any or all Vendors for clarification or to
amplify the materials presented in any part of the proposal. Vendors are cautioned, however, that the evaluators are not
required to request presentations or other clarification—and often do not. Therefore, all proposals should be complete and
reflect the most favorable terms available from the Vendor.

Upon completion of the evaluation process, the State will make award(s) based on the evaluation and post the award(s) to
the eVP website under the RFP number for this solicitation. Award of a Contract to one Vendor does not mean that the other
proposals lacked merit, but that, all factors considered, the selected proposal was deemed most advantageous and
represented the best value to the State.

The State reserves the right to negotiate with one or more vendors, or to reject all original offers and negotiate with one or
more sources of supply that may be capable of satisfying the requirement, and in either case to require Vendor to submit a
Best and Final Offer (BAFO) based on discussions and negotiations with the State.

3.4 EVALUATION CRITERIA

In addition to the general criteria in G.S. 143-52 which may or may not be relevant to this RFP, all qualified proposals will be
evaluated, and award made based on considering the following criteria, to result in an award most advantageous to the State:
Company Background and Qualifications 20%

e Company History (Section 2.7-d)

e  Financial Stability (Section 4.3)

e Experience and References (Section 4.6)
e Samples/Examples (Section 4.6)

Project Organization 30%

e Proposed project schedule and/or Work Plan (Attachment L)

e Project completion by desired timeframe (Attachment L)

e Plan for ongoing customer service and support (Attachment K)

o Ability to provide updates or revisions in a timely manner (Attachment K)

Technical Approach 40%

e Technical Details (Attachments H and K)

Financial Proposal 10%
The State will determine low cost by normalizing the scores as follows:

The proposal with the lowest cost will receive a score of XX. All other competing proposals will be assigned a
portion of the maximum score using the formula:

Financial Proposal the cost of the lowest cost proposal

Points Available (XX)

the cost of the cost proposal being evaluated
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3.5 PERFORMANCE OUTSIDE THE UNITED STATES

Vendor shall complete ATTACHMENT F: LOCATION OF WORKERS UTILIZED BY VENDOR. In addition to any other evaluation criteria
identified in this RFP, the State may also consider, for purposes of evaluating proposed or actual contract performance outside of

the United States, how that performance may affect the following factors to ensure that any award will be in the best interest of
the State:

a) Total cost to the State

b) Level of quality provided by the Vendor

c) Process and performance capability across multiple jurisdictions

d) Protection of the State’s information and intellectual property

e) Availability of pertinent skills

f)  Ability to understand the State’s business requirements and internal operational culture
g) Particular risk factors such as the security of the State’s information technology

h) Relations with citizens and employees

i)  Contract enforcement jurisdictional issues

3.6 INTERPRETATION OF TERMS AND PHRASES

This RFP serves two functions: (1) to advise potential Vendors of the parameters of the solution being sought by the State; and (2)
to provide (together with other specified documents) the terms of the Contract resulting from this procurement. The use of phrases
such as “shall,” “must,” and “requirements” are intended to create enforceable contract conditions. In determining whether
proposals should be evaluated or rejected, the State will take into consideration the degree to which Vendors have proposed or
failed to propose solutions that will satisfy the State’s needs as described in the RFP. Except as specifically stated in the RFP, no
one requirement shall automatically disqualify a Vendor from consideration. However, failure to comply with any single
requirement may result in the State exercising its discretion to reject a proposal in its entirety.

4.0 REQUIREMENTS

This Section lists the requirements related to this RFP. By submitting a proposal, the Vendor agrees to meet all stated requirements
in this Section as well as any other specifications, requirements, and terms and conditions stated in this RFP. If a Vendor is unclear
about a requirement or specification, or believes a change to a requirement would allow for the State to receive a better proposal,
the Vendor is urged to submit these items in the form of a question during the question and answer period in accordance with the
Proposal Questions Section above.

4.1 FINANCIAL PROPOSAL

Proposal price shall constitute the total cost to the State for complete performance in accordance with the requirements and
specifications herein, including all applicable charges for handling, transportation, administrative and other similar fees. Complete
ATTACHMENT A: FINANCIAL PROPOSAL and include in Vendor’s proposal. The pricing provided in ATTACHMENT A, or resulting
from any negotiations, is incorporated herein and shall become part of any resulting Contract.

4.2 INVOICES

The standard format for invoicing shall be single Invoices meaning that the Vendor shall provide the University with an invoice for
each order. Invoices shall include detailed information to allow University to verify pricing at point of receipt matches the correct
price from the original date of order. The following fields shall be included on all invoices, as relevant:

Vendor’s Billing Address, Customer Account Number, NC Contract Number, Order Date, Buyer’s Purchase Order Number,
Manufacturer Part Numbers, Vendor Part Numbers, Item Descriptions, Price, Quantity, and Unit of Measure.

INVOICES MAY NOT BE PAID UNTIL AN INSPECTION HAS OCCURRED AND THE GOODS OR SERVICES ACCEPTED.
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4.3 FINANCIAL STABILITY

As a condition of contract award, the Vendor must certify that it has the financial capacity to perform and to continue to perform
its obligations under the Contract; that Vendor has no constructive or actual knowledge of an actual or potential legal proceeding
being brought against Vendor that could materially adversely affect performance of this Contract; and that entering into this
Contract is not prohibited by any contract, or order by any court of competent jurisdiction.

Each Vendor shall certify it is financially stable by completing ATTACHMENT G: CERTIFICATION OF FINANCIAL CONDITION. The
State is requiring this certification to minimize potential issues from contracting with a Vendor that is financially unstable. From
the date of the Certification to the expiration of the Contract, the Vendor shall notify the State within thirty (30) days of any
occurrence or condition that materially alters the truth of any statement made in this Certification. The Contract Manager may
require annual recertification of the Vendor’s financial stability.

4.4 HUB PARTICIPATION

Pursuant to North Carolina General Statute G.S. 143-48, it is State policy to encourage and promote the use of small, minority,
physically handicapped, and women contractors in purchasing Goods and Services. As such, this RFP will serve to identify those
Vendors that are minority owned or have a strategic plan to support the State’s Historically Underutilized Business program by
meeting or exceeding the goal of 10% utilization of diverse firms as 1st or 2nd tier subcontractors. Vendor shall complete
ATTACHMENT D: HUB SUPPLEMENTAL VENDOR INFORMATION.

4.5 VENDOR EXPERIENCE

In its Proposal, Vendor shall demonstrate experience with public and/or private sector clients with similar or greater size and
complexity to the State. Vendor shall provide information as to the qualifications and experience of all executive, managerial, legal,
and professional personnel to be assigned to this project, including resumes citing experience with similar projects and the
responsibilities to be assigned to each person. This should be included and satisfied with the Letter request in Section 2.7(b).

4.6 REFERENCES

Vendor shall provide three (3) references, using ATTACHMENT E: CUSTOMER REFERENCE FORM, for which it has provided Services
of similar size and scope to those proposed herein. The State shall contact these users to determine whether the Services provided
are substantially similar in scope to those proposed herein and whether Vendor’s performance has been satisfactory. The
information obtained shall be considered in the evaluation of the Proposal. Please include in your references a minimum of 3
installations where your system is being used, along with contact information for each

Vendor is highly encouraged to provide additional references citing examples/samples of their platforms in use as well. We intend
to contact your customers to get feedback on your support level, system reliability, and lessons learned for implantation. This may
be submitted on a separate page following the completed References attachment.

4.7 BACKGROUND CHECKS

Any personnel or agent of Vendor performing Services under any Contract arising from this RFP may be required to undergo a
background check at the expense of the Vendor, if so requested by the State.

4.8 PERSONNEL

Vendor warrants that qualified personnel shall provide Services under this Contract in a professional manner. “Professional
manner” means that the personnel performing the Services will possess the skill and competence consistent with the prevailing
business standards in the industry. Vendor will serve as the prime contractor under this Contract and shall be responsible for the
performance and payment of all subcontractor(s) that may be approved by the State. Names of any third-party Vendors or
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subcontractors of Vendor may appear for purposes of convenience in Contract documents; and shall not limit Vendor’s obligations
hereunder. Vendor will retain executive representation for functional and technical expertise as needed in order to incorporate
any work by third party subcontractor(s).

Should the Vendor’s proposal result in an award, the Vendor shall be required to agree that it will not substitute key personnel
assigned to the performance of the Contract without prior written approval by the Contract Lead. Vendor shall further agree that
it will notify the Contract Lead of any desired substitution, including the name(s) and references of Vendor’s recommended
substitute personnel. The State will approve or disapprove the requested substitution in a timely manner. The State may, in its
sole discretion, terminate the Services of any person providing Services under this Contract. Upon such termination, the State may
request acceptable substitute personnel or terminate the contract Services provided by such personnel.

4.9 VENDOR’S REPRESENTATIONS

If Vendor’s Proposal results in an award, Vendor agrees that it will not enter any agreement with a third party that may abridge
any rights of the State under the Contract. If any Services, deliverables, functions, or responsibilities not specifically described in
this solicitation are required for Vendor’s proper performance, provision and delivery of the Service and deliverables under a
resulting Contract, or are an inherent part of or necessary sub-task included within such Service, they will be deemed to be implied
by and included within the scope of the Contract to the same extent and in the same manner as if specifically described in the
Contract. Unless otherwise expressly provided herein, Vendor will furnish all of its own necessary management, supervision, labor,
facilities, furniture, computer and telecommunications equipment, software, supplies and materials necessary for the Vendor to
provide and deliver the Services and/or other Deliverables.

4.10 QUESTIONS TO VENDORS

Vendor shall respond to each of the following questions. Vendors are requested to keep responses concise and relevant and
should not include generic marketing materials. Responses will be reviewed as part of the evaluation process. Please provide your
answers to our questions in ATTACHMENT K “UNC Charlotte Questions to Vendor”

e Does your system configure, monitor, troubleshoot, reboot, and reset access control panels from the server?

e Does your system support 802.1X and configuration for the panels?

e s your system cloud-based?

e  What operating systems are supported?

e Does your software have a real-time alarm monitoring dashboard with the ability to filter and acknowledge alarms? The
ability to save filters on the alarm’s dashboard?

e Does your system have Avigilon video integration support?

e Does your system require support of any protocol less than TLS 1.27?

e Does your system support TLS 1.3?

e Does your system support SAML2 Shibboleth for authentication?

e Can panel 802.1x authentication be managed/updated from the server?

e Can you provide a list of your API’s that we can review?

e If we need custom API’s developed, is this included in the price? If not, what is the charge for doing this?

e Does your system allow for scripting with University credentials?

e  With Open API integrations, does your system have the ability to insert/update/delete user data, access levels, and
personnel groups as needed?

e Can your system pull real-time data related to user accounts (active or inactive) from an Active Directory?

e Can your system pull data from Blackboard Oracle database version 23 or better in real-time or be scheduled every 2-
minutes?

e Can your system pull data from Banner Oracle database version 23 or better?

e Can your system connect with the Avigilon camera system?

e Can it synchronize access control alarms with our Avigilon cameras monitoring that location?

e What type of building schedules are available? Does it have the ability to create access levels and groups?

Ver: 04/2024 12



Proposal Number: 66-24103TS Vendor:

e What security levels for access control categorization exist in the system?
e  Can it manage access for personnel groups?
e Can it create schedules per door, room, floor, building, elevator?
e Can it support multiple active cards per person? (Example: Physical card media, Apple or Android phone, Apple or Android
watch)
e Does it have the capacity to allow police to override doors that are locked down during a campus lockdown? Can it return
to normal via a button within 5 minutes?
e Can it support lock down integration with one button use?
e Does it have the ability to lock down/section off certain rooms/spaces/locations?
e Can it lock doors for emergencies via the Schlage AD300/AD400 back button (entrance function)?
e [fcloud-based, how doe sthe auto-sync work between the software and control panels?
e What happens if there is a network failure? How does it handle this?
e How many buildings, floors, doors, and locks can be integrated into the solution? Is there a maximum?
o Will the system work with our existing hardware?
e Can it use mercury security panels?
o Ifyes, what is required to use them? Reflash?
o Canyou flash panels from a central software location, or does each panel need to be physically touched?
e Can panels be reset through the software, or do they require a physical reset button?
e Can it integrate and use Allegion Schlage wireless and wired door hardware such as AD300s and AD400s — Integration
with Allegion (AD300/400) locksets?
e Canitintegrate/support Blackboard readers and Wiegand protocol support?
e Can the system pass data to Tableau or Webfocus for reporting?
e Can it support pulling reports from external applications such as Tableau or Webfocus?
e Does it contain trace history for door, room, floor and building access?
e  Can it track and report changes in the application from operators and scripts?
e Will it perform application logging?
e Can it pull data into a data lake?
e Does it have email notification capabilities?
o Loss of communication panel email alerts?
e What is your current largest installation? Some buildings, panels, doors, readers?
e |s 24-hour support available?
e What are your support levels and costs?
e s direct phone support available to end users?
e Does your system have external GIS integration?
e Does your system show Vector graphic floor plans?
e How are backups of the system done?
e Does it have backup redundancy to the cloud?
e Isthere any server hardware required? If yes, what?
e Can you provide a network diagram?
e Ifcloud-based, what happens if there is a network outage?

5.0 SPECIFICATIONS AND SCOPE OF WORK

5.1 GENERAL

UNC Charlotte currently uses Open Options/DNA Fusion with Avigilon camera equipment for building access control and is seeking
proposals from qualified vendors offering similar or better services to manage the campus security and building access control
needs throughout campus.
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UNC Charlotte has the following existing equipment this platform must be compatible with:

Mercury control panels

Avigilon Cameras

Allegion Schlage wired and wireless door hardware
Blackboard Readers

5.2 SPECIFICATIONS

The specific requirements and any specifications that the Purchasing Agency is seeking are listed below. Items offered by the

Vendor must meet or exceed the listed requirements and specifications to be considered for award.

Description of Requirement Priority Vendor Compliance (to be
completed by UNIVERSITY)
1 System Configuration and Software Application
1.1 Ability to configure, monitor, troubleshoot, reboot and reset access | Mandatory
control panels from the server
1.2 | Ability to support 802.1x and configuration for the panels Mandatory
1.3 | Real time alarm monitoring dashboard with the ability to filter and | Mandatory
acknowledge alarms. Ability to save filters on the alarms dashboard
1.4 | Avigilon video integration support Mandatory
1.5 | Fully web-based Mandatory
1.6 | Ability to support TLS 1.2 and/or TLS 1.3 Mandatory
1.7 | Ability to support SAML2 Shibboleth Mandatory
1.8 | Allow for scripting with University credentials Mandatory
1.9 Open API integrations with ability to insert/update/delete user data, | Mandatory
access levels, and personnel groups as needed
1.10 | Ability to pull real time data related to user accounts (active or inactive) | Mandatory
from active directory
1.11 | Ability to pull data from Blackboard Oracle database version 23 or | Mandatory
better in real time or to be scheduled every 2 minutes
1.12 | Ability to pull data from Banner Oracle database version 23 or better Mandatory
1.13 | Can connect with Avigilon camera system Mandatory
1.14 | Allow for building time schedules Mandatory
1.15 | Have the ability to create access levels and groups Mandatory
1.16 | Security levels for access control categorization Mandatory
1.17 | Ability to manage access for personnel groups Mandatory
1.18 | Ability to create schedules per door Mandatory
1.19 | Support for multiple cards per person Mandatory
1.20 | Campus lockdown ability, ability for police to override doors that are | Mandatory
locked down. Ability to return to normal via a button within 5 minutes
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1.21 | Lock down integration for one button use Mandatory

1.22 | Lock down to section off certain rooms/spaces/locations Mandatory

1.23 | Ability to lock doors for emergencies via Schlage AD300/AD400 back | Mandatory
button (entrance function)

1.24 | External GIS integration Desired
1.25 | Vector graphic floorplans Desired
1.26 | Redundancy cloud Desired

2 Hardware

2.1 | Work with existing hardware Mandatory
2.2 | Ability to use mercury security panels Mandatory

2.3 | Ability to integrate and use Allegion Schlage wireless and wired door | Mandatory
hardware such as AD300s and AD400’s — Integration with Allegion
(ad300/400) locksets

2.4 | Blackboard reader integration/support, Wiegand protocol support Mandatory

3 Reporting

3.1 | Ability to pass data to Tableau or Webfocus for reporting Mandatory

3.2 | Ability to pull reports from external applications such as Tableau or | Mandatory
Webfocus

3.3 | Have trace history ability Mandatory

3.4 | Tracking and reporting of changes in the application from operators | Mandatory

and scripts
3.5 | Application logging Mandatory
3.6 | Ability to pull data into data lake Mandatory
3.7 | Ability to do email notifications (loss of communication alerts) Mandatory
4 Maintenance and Support
4.1 | Software service as needed Desired
4.2 | Vendor shall provide software updates Mandatory

4.3 | A service level agreement shall be offered to support extended hours | Desired
and/or quicker response times to tech support requests

4.4 | Vendor shall provide multiple ways to initiate a support request | Desired
including email, web page, and/or voice mail

4.5 | UNC Charlotte will be alerted when there are service interruptions Mandatory

4.6 | Vendor shall have service escalation process Desired

Vendors will be required to provide the University with Demos of their solution. Demos will be scheduled individually by the
University. Demos will be included in the evaluation scoring of this RFP.
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5.3 TASKS/DELIVERABLES AND TECHNICAL APPROACH

Vendor’s proposal shall include, in narrative, outline, and/or graph form the Vendor's approach to accomplishing the tasks outlined
in the Scope of Work section of this RFP. A description of each task and deliverable and the schedule for accomplishing each shall
be included. The anticipated award and contract date will be between August 15, 2024 — August 23, 2024. Vendor shall implement
and have the system fully operational and provide all necessary training no later than December 31, 2024. As part of this proposal,
the University requests Vendor submit a project Timeline outlining the implantation process to achieve this goal in ATTACHMENT
L: Vendor Implementation Plan.

5.4 PROJECT ORGANIZATION

Vendor shall describe the organizational and operational structure it proposes to utilize for the work described in this RFP and
identify the responsibilities to be assigned to each person Vendor proposes to staff the work in ATTACHMENT L: Vendor
Implementation Plan.

6.0 CONTRACT ADMINISTRATION

All Contract Administration requirements are conditioned on an award resulting from this solicitation. This information is
provided for the Vendor’s planning purposes.

6.1 CONTRACT MANAGER AND CUSTOMER SERVICE

The Vendor shall be required to designate and make available to the State a contract manager. The contract manager shall be the
State’s point of contact for Contract related issues and issues concerning performance, progress review, scheduling, and service.

Contract Manager Point of Contact

Name:

Office Phone #:

Mobile Phone #:

Email:

The Vendor shall be required to designate and make available to the State for customer service. The customer service point of
contact shall be the State’s point of contact for customer service-related issues (define roles and responsibilities).

Customer Service Point of Contact

Name:

Office Phone #:

Mobile Phone #:

Email:

6.2 POST AWARD PROJECT REVIEW MEETINGS

The Vendor, at the request of the State, shall be required to meet periodically weekly with the University for Project Review
meetings. The purpose of these meetings will be to review project progress reports, discuss Vendor and State performance,
address outstanding issues, review problem resolution, provide direction, evaluate continuous improvement and cost saving ideas,
and discuss any other pertinent topics.

Ver: 04/2024 16



Proposal Number: 66-24103TS Vendor:
6.3 CONTINUOUS IMPROVEMENT

The State encourages the Vendor to identify opportunities to reduce the total cost the State. A continuous improvement effort

consists of various ways to enhance business efficiencies as performance progresses.

6.4 PERIODIC MONTHLY STATUS REPORTS

The Vendor shall be required to provide Project Status Reports to the designated Contract Lead on a monthly basis. This report
shall include, at a minimum, information concerning the work accomplished during the reporting period; work to be accomplished
during the subsequent reporting period; problems, real or anticipated, and notification of any significant deviation from previously
agreed upon work plans and schedules. These reports shall be well organized and easy to read. The Vendor shall submit these
reports electronically using the format required by the Purchasing Agency. The Vendor shall submit the reports in a timely manner
and on a regular schedule as agreed by the parties.

Within ten (10) business days of the award of the Contract the Vendor shall submit a final work plan and a sample report, both to
the designated Contract Lead for approval.

6.5 ACCEPTANCE OF WORK

Performance of the work and/or delivery of Goods shall be conducted and completed at least in accordance with the Contract
requirements and recognized and customarily accepted industry practices. Performance shall be considered complete when the
Services or Goods are approved as acceptable by the Contract Administrator.

The State shall have the obligation to notify Vendor, in writing ten (10) calendar days following completion of such work or delivery
of a deliverable described in the Contract that it is not acceptable. The notice shall specify in reasonable detail the reason(s) it is
unacceptable. Acceptance by the State shall not be unreasonably withheld; but may be conditioned or delayed as required for
reasonable review, evaluation, installation, or testing, as applicable to the work or deliverable. Final acceptance is expressly
conditioned upon completion of all applicable assessment procedures. Should the work or deliverables fail to meet any
specifications, acceptance criteria or otherwise fail to conform to the Contract, the State may exercise any and all rights hereunder,
including, for Goods deliverables, such rights provided by the Uniform Commercial Code, as adopted in North Carolina.

6.6 TRANSITION ASSISTANCE

If a Contract results from this solicitation, and the Contract is not renewed at the end of the last active term, or is canceled prior
to its expiration, for any reason, Vendor shall provide transition assistance to the State, at the option of the State, for up to six (6)
months to allow for the expired or canceled portion of the Services to continue without interruption or adverse effect, and to
facilitate the orderly transfer of such Services to the State or its designees. If the State exercises this option, the Parties agree that
such transition assistance shall be governed by the terms and conditions of the Contract (notwithstanding this expiration or
cancellation), except for those Contract terms or conditions that do not reasonably apply to such transition assistance. The State
shall agree to pay Vendor for any resources utilized in performing such transition assistance at the most current rates provided by
the Contract for performance of the Services or other resources utilized.

6.7 DISPUTE RESOLUTION

During the performance of the Contract, the parties agree that it is in their mutual interest to resolve disputes informally. Any
claims by the Vendor shall be submitted in writing to the State’s Contract Manager for resolution. Any claims by the State shall be
submitted in writing to the Vendor’s Project Manager for resolution. The Parties shall agree to negotiate in good faith and use all
reasonable efforts to resolve such dispute(s).

During the time the Parties are attempting to resolve any dispute, each shall proceed diligently to perform their respective duties
and responsibilities under this Contract. The Parties will agree on a reasonable amount of time to resolve a dispute. If a dispute
cannot be resolved between the Parties within the agreed upon period, either Party may elect to exercise any other remedies
available under the Contract, or at law. This provision, when agreed in the Contract, shall not constitute an agreement by either
party to mediate or arbitrate any dispute.
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6.8 CONTRACT CHANGES

Contract changes, if any, over the life of the Contract shall be implemented by contract amendments agreed to in writing by the
State and Vendor. Amendments to the contract can only be through the contract administrator.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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7.0 ATTACHMENTS

**IMPORTANT NOTICE**

RETURN THE REQUIRED ATTACHMENTS WITH YOUR RESPONSE
ATTACHMENTS B, D, E, F and G CAN BE ACCESSED FROM THIS LINK:
https://www.doa.nc.gov/divisions/purchase-contract/vendor-forms

ATTACHMENT A: FINANCIAL PROPOSAL

Complete and return the Pricing associated with this RFP, which can be found at the following link
https://drive.qoogle.com/drive/folders/1QWxt5yFVRHUNDPV7MZ fRHVWtIArK1Rr?usp=sharing

ATTACHMENT B: INSTRUCTIONS TO VENDORS

The Instructions to Vendors are incorporated herein by this reference. Link to attachment above.

ATTACHMENT C: NORTH CAROLINA DEPARTMENT OF INFORMATION TECHNOLOGY TERMS AND
CONDITIONS

The North Carolina Department of Information Technology Terms and Conditions are incorporated herein by this reference.

ATTACHMENT D: HUB SUPPLEMENTAL VENDOR INFORMATION

Complete and return the Historically Underutilized Businesses (HUB) Vendor Information form. Link to attachment above.

ATTACHMENT E: CUSTOMER REFERENCE FORM

Complete and return the Customer Reference form. Link to attachment above.

ATTACHMENT F: LOCATION OF WORKERS UTILIZED BY VENDOR

Complete and return the Location of Workers Utilized by Vendor form. Link to attachment above.

ATTACHMENT G: CERTIFICATION OF FINANCIAL CONDITION

Complete, sign, and return the Certification of Financial Condition form. Link to attachment above.

ATTACHMENT H: ONE IT PROSPECTIVE VENDOR TECHNICAL QUESTIONNAIRE

Complete and return ATTACHMENT H, which can be found at the following link:
https://drive.google.com/drive/folders/1QWxt5yFvRHUNDPV7MZ fRHvVWtIArK1Rr?usp=sharing

ATTACHMENT I: UNC CHARLOTTE CONTRACT DRAFT

Review and return ATTACHMENT I, which can be found at the following link:
https.//drive.google.com/drive/folders/1QWxt5yFVvRHUNDPV7MZ fRHVWtIArK1Rr?usp=sharing

Vendors should review the contract draft and return the draft initialed, confirming review of the proposed contract agreement. If
the vendor requires any edits to the contract draft, these edits should be made and easily identifiable in the returned document.
If the Vendor requires any additional documents added as addendums to the contract, these should be added accordingly and
provided for University review with the RFP response.

ATTACHMENT J: UNC CHARLOTTE DATA PROTECTION AGREEMENT

Review and return ATTACHMENT K, which can be found at the following link:
https://drive.google.com/drive/folders/1QWxt5yFvRHUNDPV7MZ fRHvVWtIArK1Rr?usp=sharing
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Vendors should review the data protection agreement draft and return the draft initialed, confirming review of the proposed
contract agreement. If the vendor requires any edits to the agreement draft, these edits should be made and easily identifiable in
the returned document. If the Vendor requires any additional documents added as addendums to the agreement, these should be
added accordingly and provided for University review with the RFP response.

ATTACHMENT K: UNC CHARLOTTE QUESTIONS TO VENDOR

Complete and return ATTACHMENT K, which can be found at the following link:
https://drive.google.com/drive/folders/1QWxt5yFvRHUNDPV7MZ fRHvWtIArK1Rr?usp=sharing

ATTACHMENT L: VENDOR IMPLEMENTATION PLAN

Complete and return ATTACHMENT L, which can be found at the following link: (Vendors may submit their own plan document
and title the document ATTACHMENT L: VENDOR IMPLEMENTATION PLAN
https.//drive.qoogle.com/drive/folders/1QWxt5yFVvRHUNDPV7MZ fRHVWtIArK1Rr?usp=sharing

*** Failure to Return the Required Attachments May Eliminate
Your Response from Further Consideration ***

Ver: 04/2024 20


https://drive.google.com/drive/folders/1QWxt5yFvRHuNDPV7MZ_fRHvWtIArK1Rr?usp=sharing
https://drive.google.com/drive/folders/1QWxt5yFvRHuNDPV7MZ_fRHvWtIArK1Rr?usp=sharing

1)

2)

3)

4)

5)

6)

7)

Proposal Number: 66-24103TS Vendor:

ATTACHMENT C: NORTH CAROLINA DEPARTMENT OF INFORMATION TECHNOLOGY TERMS AND
CONDITIONS

Section 1. General Terms and Conditions Applicable to All Purchases
DEFINITIONS: As used herein;
Agreement means the contract awarded pursuant to this RFP.

Deliverable/Product Warranties shall mean and include the warranties provided for products or deliverables licensed to the State
in Section 2, Paragraph 2 of these Terms and Conditions unless superseded by a Vendor’s Warranties pursuant to Vendor’s License
or Support Agreements.

Purchasing State Agency or Agency shall mean the Agency purchasing the goods or Services.

Services shall mean the duties and obligations undertaken by the Vendor under, and to fulfill, the specifications, requirements,
terms and conditions of the Agreement.

State shall mean the State of North Carolina, the Department of Information Technology (DIT), or UNC Charlotte in its capacity as
the Contracting Agency, as appropriate.

STANDARDS: Any Deliverables shall meet all applicable State and federal requirements, such as State or Federal Regulation, and
NC State Chief Information Officer’s (CIO) policy or regulation. Vendor will provide and maintain a quality assurance system or
program that includes any Deliverables and will tender or provide to the State only those Deliverables that have been inspected
and found to conform to the RFP specifications. All Deliverables are subject to operation, certification, testing and inspection, and
any accessibility specifications.

WARRANTIES: Unless otherwise expressly provided, any goods Deliverables provided by the Vendor shall be warranted for a period
of 90 days after acceptance.

SUBCONTRACTING: The Vendor may subcontract the performance of required Services with Resources under the Agreement only
with the prior written consent of the State contracting authority. Vendor shall provide the State with complete copies of any
agreements made by and between Vendor and all subcontractors. The selected Vendor remains solely responsible for the
performance of its subcontractors. Subcontractors, if any, shall adhere to the same standards required of the selected Vendor and
the Agreement. Any contracts made by the Vendor with a subcontractor shall include an affirmative statement that the State is
an intended third party beneficiary of the Agreement; that the subcontractor has no agreement with the State; and that the State
shall be indemnified by the Vendor for any claim presented by the subcontractor. Notwithstanding any other term herein, Vendor
shall timely exercise its contractual remedies against any non-performing subcontractor and, when appropriate, substitute another
subcontractor.

TRAVEL EXPENSES: All travel expenses should be included in the Vendor’s proposed costs. Separately stated travel expenses
will not be reimbursed. In the event that the Vendor, upon specific request in writing by the State, is deemed eligible to be
reimbursed for travel expenses arising under the performance of the Agreement, reimbursement will be at the out-of-state rates
set forth in N.C.G.S. §138-6; as amended from time to time. Vendor agrees to use the lowest available airfare not requiring a
weekend stay and to use the lowest available rate for rental vehicles. All Vendor incurred travel expenses shall be billed on a
monthly basis, shall be supported by receipt and shall be paid by the State within thirty (30) days after invoice approval. Travel
expenses exceeding the foregoing rates shall not be paid by the State. The State will reimburse travel allowances only for days on
which the Vendor is required to be in North Carolina performing Services under the Agreement.

GOVERNMENTAL RESTRICTIONS: In the event any restrictions are imposed by governmental requirements that necessitate
alteration of the material, quality, workmanship, or performance of the Deliverables offered prior to delivery thereof, the Vendor
shall provide written notification of the necessary alteration(s) to the Agency Contract Administrator. The State reserves the right
to accept any such alterations, including any price adjustments occasioned thereby, or to cancel the Agreement. The State may
advise Vendor of any restrictions or changes in specifications required by North Carolina legislation, rule or regulatory authority
that require compliance by the State. In such event, Vendor shall use its best efforts to comply with the required restrictions or
changes. If compliance cannot be achieved by the date specified by the State, the State may terminate the Agreement and
compensate Vendor for sums then due under the Agreement.

PROHIBITION AGAINST CONTINGENT FEES AND GRATUITIES: Vendor warrants that it has not paid, and agrees not to pay, any
bonus, commission, fee, or gratuity to any employee or official of the State for the purpose of obtaining any Contract or award
issued by the State. Vendor further warrants that no commission or other payment has been or will be received from or paid to
any third party contingent on the award of any Contract by the State, except as shall have been expressly communicated to the
State Purchasing Agent in writing prior to acceptance of the Agreement or award in question. Each individual signing below
warrants that he or she is duly authorized by their respective Party to sign the Agreement and bind the Party to the terms and
conditions of this RFP. Vendor and their authorized signatory further warrant that no officer or employee of the State has any
direct or indirect financial or personal beneficial interest, in the subject matter of the Agreement; obligation or Contract for future
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award of compensation as an inducement or consideration for making the Agreement. Subsequent discovery by the State of non-
compliance with these provisions shall constitute sufficient cause for immediate termination of all outstanding contracts.
Violations of this provision may result in debarment of the Vendor(s) as permitted by 9 NCAC 06B..1206, or other provision of law.
AVAILABILITY OF FUNDS: Any and all payments to Vendor are expressly contingent upon and subject to the appropriation,
allocation and availability of funds to the Agency for the purposes set forth in the Agreement. If the Agreement or any Purchase
Order issued hereunder is funded in whole or in part by federal funds, the Agency’s performance and payment shall be subject to
and contingent upon the continuing availability of said federal funds for the purposes of the Agreement or Purchase Order. If the
term of the Agreement extends into fiscal years subsequent to that in which it is approved, such continuation of the Agreement is
expressly contingent upon the appropriation, allocation and availability of funds by the N.C. Legislature for the purposes set forth
in this RFP. If funds to effect payment are not available, the Agency will provide written notification to Vendor. If the Agreement
is terminated under this paragraph, Vendor agrees to take back any affected Deliverables and software not yet delivered under
the Agreement, terminate any Services supplied to the Agency under the Agreement, and relieve the Agency of any further
obligation thereof. The State shall remit payment for Deliverables and Services accepted prior to the date of the aforesaid notice
in conformance with the payment terms.

ACCEPTANCE PROCESS:

The State shall have the obligation to notify Vendor, in writing ten calendar days following provision, performance (under a
provided milestone or otherwise as agreed) or delivery of any Services or other Deliverables described in the Agreement that are
not acceptable.

Acceptance testing is required for all Vendor supplied software and software or platform services unless provided otherwise in the
solicitation documents or a Statement of Work. The State may define such processes and procedures as may be necessary or
proper, in its opinion and discretion, to ensure compliance with the State’s specifications, and Vendor’s Product Warranties and
technical representations. The State shall have the obligation to notify Vendor, in writing and within thirty (30) days following
installation of any software deliverable if it is not acceptable.

Acceptance of Services or other Deliverables including software or platform services may be controlled by an amendment hereto,
or additional terms as agreed by the Parties consistent with IT Project management under GS §143B-1340.

The notice of non-acceptance shall specify in reasonable detail the reason(s) a Service or given Deliverable is unacceptable.
Acceptance by the State shall not be unreasonably withheld; but may be conditioned or delayed as required for installation and/or
testing of Deliverables. Final acceptance is expressly conditioned upon completion of any applicable inspection and testing
procedures. Should a Service or Deliverable fail to meet any specifications or acceptance criteria, the State may exercise any and
all rights hereunder. Services or Deliverables discovered to be defective or failing to conform to the specifications may be rejected
upon initial inspection or at any later time if the defects or errors contained in the Services or Deliverables or non-compliance with
the specifications were not reasonably ascertainable upon initial inspection. If the Vendor fails to promptly cure or correct the
defect or replace or re-perform the Services or Deliverables, the State reserves the right to cancel the Purchase Order, contract
with a different Vendor, and to invoice the original Vendor for any differential in price over the original Contract price.

PAYMENT TERMS: Monthly Payment terms are Net 30 days after receipt of correct invoice (with completed timesheets for Vendor
personnel) and acceptance of one or more of the Deliverables, under milestones or otherwise as may be provided in Paragraph 9
(Acceptance), or elsewhere in this solicitation, unless a period of more than thirty (30) days is required by the Agency. The
Purchasing State Agency is responsible for all payments under the Agreement. No additional charges to the Agency will be
permitted based upon, or arising from, the Agency’s use of a Business Procurement Card. The State may exercise any and all rights
of Set Off as permitted in Chapter 105A-1 et. seq. of the N.C. General Statutes and applicable Administrative Rules. Upon Vendor’s
written request of not less than thirty (30) days and approval by the State or Agency, the Agency may:

Forward the Vendor’s payment check(s) directly to any person or entity designated by the Vendor, or

Include any person or entity designated in writing by Vendor as a joint payee on the Vendor’s payment check(s), however

In no event shall such approval and action obligate the State to anyone other than the Vendor and the Vendor shall remain
responsible for fulfillment of all Contract obligations.

EQUAL EMPLOYMENT OPPORTUNITY: Vendor shall comply with all Federal and State requirements concerning fair employment
and employment of the disabled, and concerning the treatment of all employees without regard to discrimination by reason of
race, color, religion, sex, national origin or physical disability.

ADVERTISING/PRESS RELEASE: The Vendor absolutely shall not publicly disseminate any information concerning the Agreement
without prior written approval from the State or its Agent. For the purpose of this provision of the Agreement, the Agent is the
Purchasing Agency Contract Administrator unless otherwise named in the solicitation documents.

LATE DELIVERY: Vendor shall advise the Agency contact person or office immediately upon determining that any Deliverable will
not, or may not, be delivered or performed at the time or place specified. Together with such notice, Vendor shall state the
projected delivery time and date. In the event the delay projected by Vendor is unsatisfactory, the Agency shall so advise Vendor
and may proceed to procure the particular substitute Services or other Deliverables.

ACCESS TO PERSONS AND RECORDS: Pursuant to N.C.G.S. §147-64.7, the Agency, the State Auditor, appropriate federal officials,
and their respective authorized employees or agents are authorized to examine all books, records, and accounts of the Vendor
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insofar as they relate to transactions with any department, board, officer, commission, institution, or other agency of the State of
North Carolina pursuant to the performance of the Agreement or to costs charged to the Agreement. The Vendor shall retain any
such books, records, and accounts for a minimum of three (3) years after the completion of the Agreement. Additional audit or
reporting requirements may be required by any Agency, if in the Agency’s opinion, such requirement is imposed by federal or state
law or regulation.

ASSIGNMENT: Vendor may not assign the Agreement or its obligations hereunder except as permitted by 09 NCAC 06B.1003 and
this Paragraph. Vendor shall provide reasonable notice of not less than thirty (30) days prior to any consolidation, acquisition, or
merger. Any assignee shall affirm the Agreement attorning and agreeing to the terms and conditions agreed, and that Vendor
shall affirm that the assignee is fully capable of performing all obligations of Vendor under the Agreement. An assignment may be
made, if at all, in writing by the Vendor, Assignee and the State setting forth the foregoing obligation of Vendor and Assignee.
INSURANCE COVERAGE: During the term of the Agreement, the Vendor at its sole cost and expense shall provide commercial
insurance of such type and with such terms and limits as may be reasonably associated with the Agreement. As a minimum, the
Vendor shall provide and maintain the following coverage and limits:

Worker’s Compensation - The Vendor shall provide and maintain Worker’s Compensation Insurance, as required by the laws of
North Carolina, as well as employer’s liability coverage with minimum limits of $100,000.00, covering all of Vendor’s employees
who are engaged in any work under the Agreement. If any work is sublet, the Vendor shall require the subcontractor to provide
the same coverage for any of his employees engaged in any work under the Agreement; and

Commercial General Liability - General Liability Coverage on a Comprehensive Broad Form on an occurrence basis in the minimum
amount of $2,000,000.00 Combined Single Limit (Defense cost shall be in excess of the limit of liability); and

Automobile - Automobile Liability Insurance, to include liability coverage, covering all owned, hired and non-owned vehicles, used
in connection with the Agreement. The minimum combined single limit shall be $500,000.00 bodily injury and property damage;
$500,000.00 uninsured/under insured motorist; and $5,000.00 medical payment; and

Providing and maintaining adequate insurance coverage described herein is a material obligation of the Vendor and is of the
essence of the Agreement. All such insurance shall meet all laws of the State of North Carolina. Such insurance coverage shall be
obtained from companies that are authorized to provide such coverage and that are authorized by the Commissioner of Insurance
to do business in North Carolina. The Vendor shall at all times comply with the terms of such insurance policies, and all
requirements of the insurer under any such insurance policies, except as they may conflict with existing North Carolina laws or the
Agreement. The limits of coverage under each insurance policy maintained by the Vendor shall not be interpreted as limiting the
Vendor’s liability and obligations under the Agreement.

DISPUTE RESOLUTION: The parties agree that it is in their mutual interest to resolve disputes informally. A claim by the Vendor
shall be submitted in writing to the Agency Contract Administrator for decision. A claim by the State shall be submitted in writing
to the Vendor’s Contract Administrator for decision. The Parties shall negotiate in good faith and use all reasonable efforts to
resolve such dispute(s). During the time the Parties are attempting to resolve any dispute, each shall proceed diligently to perform
their respective duties and responsibilities under the Agreement. If a dispute cannot be resolved between the Parties within thirty
(30) days after delivery of notice, either Party may elect to exercise any other remedies available under the Agreement, or at law.
This term shall not constitute an agreement by either party to mediate or arbitrate any dispute.

CONFIDENTIALITY: In accordance with N.C.G.S. §143B-1350(e) and 143B-1375, and 09 NCAC 06B.0103 and 06B.1001, the State
may maintain the confidentiality of certain types of information described in N.C.G.S. §132-1 et seq. Such information may include
trade secrets defined by N.C.G.S. §66-152 and other information exempted from the Public Records Act pursuant to N.C.G.S. §132-
1.2. Vendor may designate appropriate portions of its response as confidential, consistent with and to the extent permitted under
the Statutes and Rules set forth above, by marking the top and bottom of pages containing confidential information with a legend
in boldface type “CONFIDENTIAL”. By so marking any page, the Vendor warrants that it has formed a good faith opinion, having
received such necessary or proper review by counsel and other knowledgeable advisors that the portions marked confidential
meet the requirements of the Rules and Statutes set forth above. However, under no circumstances shall price information be
designated as confidential. The State may serve as custodian of Vendor’s confidential information and not as an arbiter of claims
against Vendor’s assertion of confidentiality. If an action is brought pursuant to N.C.G.S. §132-9 to compel the State to disclose
information marked confidential, the Vendor agrees that it will intervene in the action through its counsel and participate in
defending the State, including any public official(s) or public employee(s). The Vendor agrees that it shall hold the State and any
official(s) and individual(s) harmless from any and all damages, costs, and attorneys’ fees awarded against the State in the action.
The State agrees to promptly notify the Vendor in writing of any action seeking to compel the disclosure of Vendor’s confidential
information. The State shall have the right, at its option and expense, to participate in the defense of the action through its counsel.
The State shall have no liability to Vendor with respect to the disclosure of Vendor’s confidential information ordered by a court
of competent jurisdiction pursuant to N.C.G.S. §132-9 or other applicable law.

Care of Information: Vendor agrees to use commercial best efforts to safeguard and protect any data, documents, files, and other
materials received from the State or the Agency during performance of any contractual obligation from loss, destruction or erasure.
Vendor agrees to abide by all facilities and security requirements and policies of the agency where work is to be performed. Any
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Vendor personnel shall abide by such facilities and security requirements and shall agree to be bound by the terms and conditions
of the Agreement.

Vendor warrants that all its employees and any approved third party Vendors or subcontractors are subject to a non-disclosure
and confidentiality agreement enforceable in North Carolina. Vendor will, upon request of the State, verify and produce true
copies of any such agreements. Production of such agreements by Vendor may be made subject to applicable confidentiality, non-
disclosure or privacy laws; provided that Vendor produces satisfactory evidence supporting exclusion of such agreements from
disclosure under the N.C. Public Records laws in N.C.G.S. §132-1 et seq. The State may, in its sole discretion, provide a non-
disclosure and confidentiality agreement satisfactory to the State for Vendor’s execution. The State may exercise its rights under
this subparagraph as necessary or proper, in its discretion, to comply with applicable security regulations or statutes including, but
not limited to 26 USC 6103 and IRS Publication 1075, (Tax Information Security Guidelines for Federal, State, and Local Agencies),
HIPAA, 42 USC 1320(d) (Health Insurance Portability and Accountability Act), any implementing regulations in the Code of Federal
Regulations, and any future regulations imposed upon the Department of Information Technology or the N.C. Department of
Revenue pursuant to future statutory or regulatory requirements.

Nondisclosure: Vendor agrees and specifically warrants that it, its officers, directors, principals and employees, and any
subcontractors, shall hold all information received during performance of the Agreement in the strictest confidence and shall not
disclose the same to any third party without the express written approval of the State.

The Vendor shall protect the confidentiality of all information, data, instruments, studies, reports, records and other materials
provided to it by the Agency or maintained or created in accordance with this Agreement. No such information, data, instruments,
studies, reports, records and other materials in the possession of Vendor shall be disclosed in any form without the prior written
consent of the State Agency. The Vendor will have written policies governing access to and duplication and dissemination of all
such information, data, instruments, studies, reports, records and other materials.

All project materials, including software, data, and documentation created during the performance or provision of Services
hereunder that are not licensed to the State or are not proprietary to the Vendor are the property of the State of North Carolina
and must be kept confidential or returned to the State, or destroyed. Proprietary Vendor materials shall be identified to the State
by Vendor prior to use or provision of Services hereunder and shall remain the property of the Vendor. Derivative works of any
Vendor proprietary materials prepared or created during the performance of provision of Services hereunder shall be subject to a
perpetual, royalty free, nonexclusive license to the State.

DEFAULT: In the event Services or other Deliverable furnished or performed by the Vendor during performance of any Contract
term fail to conform to any material requirement(s) of the Contract specifications, notice of the failure is provided by the State and
if the failure is not cured within thirty (30) days, or Vendor fails to meet the requirements of Paragraph 9) herein, the State may
cancel the contract. Default may be cause for debarment as provided in 09 NCAC 06B.1206. The rights and remedies of the State
provided above shall not be exclusive and are in addition to any other rights and remedies provided by law or under the Contract.
If Vendor fails to deliver or provide correct Services or other Deliverables within the time required by the Agreement, the State
shall provide written notice of said failure to Vendor, and by such notice require performance assurance measures pursuant to
N.C.G.S. 143B-1340(f). Vendor is responsible for the delays resulting from its failure to deliver or provide services or other
Deliverables.

Should the State fail to perform any of its obligations upon which Vendor’s performance is conditioned, Vendor shall not be in
default for any delay, cost increase or other consequences resulting from the State’s failure. Vendor will use reasonable efforts to
mitigate delays, costs or expenses arising from assumptions in the Vendor’s offer documents that prove erroneous or are otherwise
invalid. Any deadline that is affected by any such failure in assumptions or performance by the State shall be extended by an
amount of time reasonably necessary to compensate for the effect of such failure.

Vendor shall provide a plan to cure any delay or default if requested by the State. The plan shall state the nature of the delay or
default, the time required for cure, any mitigating factors causing or tending to cause the delay or default, and such other
information as the Vendor may deem necessary or proper to provide.

If the prescribed acceptance testing stated in the Solicitation Documents or performed pursuant to Paragraph 9) of the DIT Terms
and Conditions is not completed successfully, the State may request substitute Software, cancel the portion of the Contract that
relates to the unaccepted Software, or continue the acceptance testing with or without the assistance of Vendor. These options
shall remain in effect until such time as the testing is successful or the expiration of any time specified for completion of the testing.
If the testing is not completed after exercise of any of the State’s options, the State may cancel any portion of the contract related
to the failed Software and take action to procure substitute software. If the failed software (or the substituted software) is an
integral and critical part of the proper completion of the work for which the Deliverables identified in the solicitation documents
or statement of work were acquired, the State may terminate the entire contract.

WAIVER OF DEFAULT: Waiver by either party of any default or breach by the other Party shall not be deemed a waiver of any
subsequent default or breach and shall not be construed to be a modification or novation of the terms of the Agreement, unless
so stated in writing and signed by authorized representatives of the Agency and the Vendor, and made as an amendment to the
Agreement pursuant to Paragraph 40) herein below.
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TERMINATION: Any notice or termination made under the Agreement shall be transmitted via US Mail, Certified Return Receipt
Requested. The period of notice for termination shall begin on the day the return receipt is signed and dated.

The parties may mutually terminate the Agreement by written agreement at any time.

The State may terminate the Agreement, in whole or in part, pursuant to Paragraph 19), or pursuant to the Special Terms and
Conditions in the Solicitation Documents, if any, or for any of the following:

Termination for Cause: In the event any goods, software, or service furnished by the Vendor during performance of any Contract
term fails to conform to any material requirement of the Contract, and the failure is not cured within the specified time after
providing written notice thereof to Vendor, the State may cancel and procure the articles or Services from other sources; holding
Vendor liable for any excess costs occasioned thereby, subject only to the limitations provided in Paragraphs 22) and 23) herein.
The rights and remedies of the State provided above shall not be exclusive and are in addition to any other rights and remedies
provided by law or under the Contract. Vendor shall not be relieved of liability to the State for damages sustained by the State
arising from Vendor’s breach of the Agreement; and the State may, in its discretion, withhold any payment due as a setoff until
such time as the damages are finally determined or as agreed by the parties. Voluntary or involuntary Bankruptcy or receivership
by Vendor shall be cause for termination.

Termination For Convenience Without Cause: The State may terminate service and indefinite quantity contracts, in whole or in
part by giving thirty (30) days prior notice in writing to the Vendor. Vendor shall be entitled to sums due as compensation for
Deliverables provided and Services performed in conformance with the Contract. In the event the Contract is terminated for the
convenience of the State the Agency will pay for all work performed and products delivered in conformance with the Contract up
to the date of termination.

Consistent failure to participate in problem resolution meetings, two (2) consecutive missed or rescheduled meetings, or failure to
make a good faith effort to resolve problems, may result in termination of the Agreement.

LIMITATION OF VENDOR’S LIABILITY:

Where Deliverables are under the State’s exclusive management and control, the Vendor shall not be liable for direct damages
caused by the State’s failure to fulfill any State responsibilities of assuring the proper use, management and supervision of the
Deliverables and programs, audit controls, operating methods, office procedures, or for establishing all proper checkpoints
necessary for the State’s intended use of the Deliverables. Vendor shall not be responsible for any damages that arise from (i)
misuse or modification of Vendor’s Software by or on behalf of the State, (ii) the State’s failure to use corrections or enhancements
made available by Vendor, (iii) the quality or integrity of data from other automated or manual systems with which the Vendor’s
Software interfaces, (iv) errors in or changes to third party software or hardware implemented by the State or a third party
(including the vendors of such software or hardware) that is not a subcontractor of Vendor or that is not supported by the
Deliverables, or (vi) the operation or use of the Vendor’s Software not in accordance with the operating procedures developed for
the Vendor’s Software or otherwise in a manner not contemplated by this Agreement.

The Vendor’s liability for damages to the State arising under the contract shall be limited to two times the value of the Contract.
The foregoing limitation of liability shall not apply to claims covered by other specific provisions including but not limited to Service
Level Agreement or Deliverable/Product Warranties pursuant to Section Il, 2) of these Terms and Conditions, or to claims for injury
to persons or damage to tangible personal property, gross negligence or willful or wanton conduct. This limitation of liability does
not apply to contributions among joint tortfeasors under N.C.G.S. 1B-1 et seq., the receipt of court costs or attorney’s fees that
might be awarded by a court in addition to damages after litigation based on the Agreement. For avoidance of doubt, the Parties
agree that the Service Level Agreement and Deliverable/Product Warranty Terms in the Contract are intended to provide the sole
and exclusive remedies available to the State under the Contract for the Vendor’s failure to comply with the requirements stated
therein.

VENDOR'’S LIABILITY FOR INJURY TO PERSONS OR DAMAGE TO PROPERTY:

The Vendor shall be liable for damages arising out of personal injuries and/or damage to real or tangible personal property of the
State, employees of the State, persons designated by the State for training, or person(s) other than agents or employees of the
Vendor, designated by the State for any purpose, prior to, during, or subsequent to delivery, installation, acceptance, and use of
the Deliverables either at the Vendor’s site or at the State’s place of business, provided that the injury or damage was caused by
the fault or negligence of the Vendor.

The Vendor agrees to indemnify, defend and hold the Agency and the State and its Officers, employees, agents and assigns
harmless from any liability relating to personal injury or injury to real or personal property of any kind, accruing or resulting to any
other person, firm or corporation furnishing or supplying work, Services, materials or supplies in connection with the performance
of the Agreement, whether tangible or intangible, arising out of the ordinary negligence, wilful or wanton negligence, or intentional
acts of the Vendor, its officers, employees, agents, assigns or subcontractors.

Vendor shall not be liable for damages arising out of or caused by an alteration or an attachment not made or installed by the
Vendor.

TIME IS OF THE ESSENCE: Time is of the essence in the performance of the Agreement.
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DATE AND TIME WARRANTY: The Vendor warrants that any Deliverable, whether Services, hardware, firmware, middleware,
custom or commercial software, or internal components, subroutines, and interface therein which performs, modifies or affects
any date and/or time data recognition function, calculation, or sequencing, will still enable the modified function to perform
accurate date/time data and leap year calculations. This warranty shall survive termination or expiration of the Contract.
INDEPENDENT CONTRACTORS: Vendor and its employees, officers and executives, and subcontractors, if any, shall be independent
Vendors and not employees or agents of the State. The Agreement shall not operate as a joint venture, partnership, trust, agency
or any other similar business relationship.

TRANSPORTATION: Transportation of any tangible Deliverables shall be FOB Destination; unless otherwise specified in the
solicitation document or purchase order. Freight, handling, hazardous material charges, and distribution and installation charges
shall be included in the total price of each item. Any additional charges shall not be honored for payment unless authorized in
writing by the Purchasing State Agency. In cases where parties, other than the Vendor ship materials against this order, the shipper
must be instructed to show the purchase order number on all packages and shipping manifests to ensure proper identification and
payment of invoices. A complete packing list must accompany each shipment.

NOTICES: Any notices required under the Agreement should be delivered to the Contract Administrator for each party. Unless
otherwise specified in the Solicitation Documents, any notices shall be delivered in writing by U.S. Mail, Commercial Courier or by
hand.

TITLES AND HEADINGS: Titles and Headings in the Agreement are used for convenience only and do not define, limit or proscribe
the language of terms identified by such Titles and Headings.

AMENDMENT: The Agreement may not be amended orally or by performance. Any amendment must be made in written form
and signed by duly authorized representatives of the State and Vendor in conformance with Paragraph 36) herein.

TAXES: The State of North Carolina is exempt from Federal excise taxes and no payment will be made for any personal property
taxes levied on the Vendor or for any taxes levied on employee wages. Agencies of the State may have additional exemptions or
exclusions for federal or state taxes. Evidence of such additional exemptions or exclusions may be provided to Vendor by Agencies,
as applicable, during the term of the Agreement. Applicable State or local sales taxes shall be invoiced as a separate item.
GOVERNING LAWS, JURISDICTION, AND VENUE:

The Agreement is made under and shall be governed and construed in accordance with the laws of the State of North Carolina and
applicable Administrative Rules. The place of the Agreement or purchase order, its situs and forum, shall be Wake County, North
Carolina, where all matters, whether sounding in Contract or in tort, relating to its validity, construction, interpretation and
enforcement shall be determined. Vendor agrees and submits, solely for matters relating to the Agreement, to the jurisdiction of
the courts of the State of North Carolina, and stipulates that Wake County shall be the proper venue for all matters.

Except to the extent the provisions of the Contract are clearly inconsistent therewith, the applicable provisions of the Uniform
Commercial Code as modified and adopted in North Carolina shall govern the Agreement. To the extent the Contract entails both
the supply of "goods" and "Services," such shall be deemed "goods" within the meaning of the Uniform Commercial Code, except
when deeming such Services as "goods" would result in a clearly unreasonable interpretation.

FORCE MAJEURE: Neither party shall be deemed to be in default of its obligations hereunder if and so long as it is prevented from
performing such obligations as a result of events beyond its reasonable control, including without limitation, fire, power failures,
any act of war, hostile foreign action, nuclear explosion, riot, strikes or failures or refusals to perform under subcontracts, civil
insurrection, earthquake, hurricane, tornado, or other catastrophic natural event or act of God.

COMPLIANCE WITH LAWS: The Vendor shall comply with all laws, ordinances, codes, rules, regulations, and licensing requirements
that are applicable to the conduct of its business, including those of federal, state, and local agencies having jurisdiction and/or
authority.

SEVERABILITY: In the event that a court of competent jurisdiction holds that a provision or requirement of the Agreement violates
any applicable law, each such provision or requirement shall be enforced only to the extent it is not in violation of law or is not
otherwise unenforceable and all other provisions and requirements of the Agreement shall remain in full force and effect. All
promises, requirement, terms, conditions, provisions, representations, guarantees and warranties contained herein shall survive
the expiration or termination date unless specifically provided otherwise herein, or unless superseded by applicable federal or
State statute, including statutes of repose or limitation.

CHANGES: The Agreement and subsequent purchase order(s) is awarded subject to the provision of the specified Services and the
shipment or provision of other Deliverables as specified herein. Any changes made to the Agreement or purchase order proposed
by the Vendor are hereby rejected unless accepted in writing by the Agency or State Award Authority. The State shall not be
responsible for Services or other Deliverables delivered without a purchase order from the Agency or State Award Authority.
FEDERAL INTELLECTUAL PROPERTY BANKRUPTCY PROTECTION ACT: The Parties agree that the Agency shall be entitled to all
rights and benefits of the Federal Intellectual Property Bankruptcy Protection Act, Public Law 100-506, codified at 11 U.S.C. 365(n),
and any amendments thereto.

ELECTRONIC PROCUREMENT (Applies to all contracts that include E-Procurement and are identified as such in the body of the
solicitation document): Purchasing shall be conducted through the Statewide E-Procurement Services. The State’s third party
agent shall serve as the Supplier Manager for this E-Procurement Services. The Vendor shall register for the Statewide E-
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Procurement Services within two (2) business days of notification of award in order to receive an electronic purchase order
resulting from award of the Agreement.

The successful Vendor(s) shall pay a transaction fee of 1.75% (.0175) on the total dollar amount (excluding sales taxes) of each
purchase order issued through the Statewide E-Procurement Service. This applies to all purchase orders, regardless of the
quantity or dollar amount of the purchase order. The transaction fee shall neither be charged to nor paid by the State, or by any
State approved users of the contract. The transaction fee shall not be stated or included as a separate item in the proposed
contract or invoice. There are no additional fees or charges to the Vendor for the Services rendered by the Supplier Manager
under the Agreement. Vendor will receive a credit for transaction fees they paid for the purchase of any item(s) if an item(s) is
returned through no fault of the Vendor. Transaction fees are non-refundable when an item is rejected and returned, or declined,
due to the Vendor’s failure to perform or comply with specifications or requirements of the contract.

Vendor, or its authorized Reseller, as applicable, will be invoiced monthly for the State’s transaction fee by the Supplier Manager.
The transaction fee shall be based on purchase orders issued for the prior month. Unless Supplier Manager receives written notice
from the Vendor identifying with specificity any errors in an invoice within thirty (30) days of the receipt of invoice, such invoice
shall be deemed to be correct and Vendor shall have waived its right to later dispute the accuracy and completeness of the invoice.
Payment of the transaction fee by the Vendor is due to the account designated by the State within thirty (30) days after receipt of
the correct invoice for the transaction fee, which includes payment of all portions of an invoice not in dispute. Within thirty (30)
days of the receipt of invoice, Vendor may request in writing an extension of the invoice payment due date for that portion of the
transaction fee invoice for which payment of the related goods by the governmental purchasing entity has not been received by
the Vendor. If payment of the transaction fee invoice is not received by the State within this payment period, it shall be considered
a material breach of contract. The Supplier Manager shall provide, whenever reasonably requested by the Vendor in writing
(including electronic documents), supporting documentation from the E-Procurement Service that accounts for the amount of the
invoice.

The Supplier Manager will capture the order from the State approved user, including the shipping and payment information, and
submit the order in accordance with the E-Procurement Services. Subsequently, the Supplier Manager will send those orders to
the appropriate Vendor on State Contract. The State or State approved user, not the Supplier Manager, shall be responsible for
the solicitation, offers received, evaluation of offers received, award of Contract, and the payment for goods delivered.

Vendor agrees at all times to maintain the confidentiality of its user name and password for the Statewide E-Procurement Services.
If a Vendor is a corporation, partnership or other legal entity, then the Vendor may authorize its employees to use its password.
Vendor shall be responsible for all activity and all charges for such employees. Vendor agrees not to permit a third party to use
the Statewide E-Procurement Services through its account. If there is a breach of security through the Vendor’s account, Vendor
shall immediately change its password and notify the Supplier Manager of the security breach by e-mail. Vendor shall cooperate
with the state and the Supplier Manager to mitigate and correct any security breach.

PATENT, COPYRIGHT, AND TRADE SECRET PROTECTION:

Vendor has created, acquired or otherwise has rights in, and may, in connection with the performance of Services for the State,
employ, provide, create, acquire or otherwise obtain rights in various concepts, ideas, methods, methodologies, procedures,
processes, know-how, techniques, models, templates and general purpose consulting and software tools, utilities and routines
(collectively, the "Vendor technology"). To the extent that any Vendor technology is contained in any of the Services or
Deliverables including any derivative works, the Vendor hereby grants the State a royalty-free, fully paid, worldwide, perpetual,
non-exclusive license to use such Vendor technology in connection with the Services or Deliverables for the State's purposes.
Vendor shall not acquire any right, title and interest in and to the copyrights for goods, any and all software, technical information,
specifications, drawings, records, documentation, data or derivative works thereof, or other work products provided by the State
to Vendor. The State hereby grants Vendor a royalty-free, fully paid, worldwide, perpetual, non-exclusive license for Vendor's
internal use to non-confidential deliverables first originated and prepared by the Vendor for delivery to the State.

The Vendor, at its own expense, shall defend any action brought against the State to the extent that such action is based upon a
claim that the Services or other Deliverables supplied by the Vendor, or the operation of such pursuant to a current version of
vendor-supplied software, infringes a patent, or copyright or violates a trade secret in the United States. The Vendor shall pay
those costs and damages finally awarded against the State in any such action; damages shall be limited as provided in N.C.G.S.
143B-1350(h1). Such defense and payment shall be conditioned on the following:

That the Vendor shall be notified within a reasonable time in writing by the State of any such claim; and,

That the Vendor shall have the sole control of the defense of any action on such claim and all negotiations for its settlement or
compromise, provided, however, that the State shall have the option to participate in such action at its own expense.

Should any Services or other Deliverables supplied by Vendor, or the operation thereof become, or in the Vendor's opinion are
likely to become, the subject of a claim of infringement of a patent, copyright, or a trade secret in the United States, the State shall
permit the Vendor, at its option and expense, either to procure for the State the right to continue using the Services or Deliverables,
or to replace or modify the same to become noninfringing and continue to meet procurement specifications in all material respects.
If neither of these options can reasonably be taken, or if the use of such Services or Deliverables by the State shall be prevented
by injunction, the Vendor agrees to take back any goods/hardware or software, and refund any sums the State has paid Vendor
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less any reasonable amount for use or damage and make every reasonable effort to assist the state in procuring substitute Services
or Deliverables. If, in the sole opinion of the State, the return of such infringing Services or Deliverables makes the retention of
other Services or Deliverables acquired from the Vendor under the agreement impractical, the State shall then have the option of
terminating the contract, or applicable portions thereof, without penalty or termination charge. The Vendor agrees to take back
Services or Deliverables and refund any sums the State has paid Vendor less any reasonable amount for use or damage.

Vendor will not be required to defend or indemnify the State if any claim by a third party against the State for infringement or
misappropriation (i) results from the State's alteration of any Vendor-branded Service or Deliverable, or (ii) results from the
continued use of the good(s) or services and other Services or Deliverables after receiving notice they infringe a trade secret of a
third party.

Nothing stated herein, however, shall affect Vendor's ownership in or rights to its preexisting intellectual property and proprietary
rights.

UNANTICIPATED TASKS In the event that additional work must be performed that was wholly unanticipated, and that is not
specified in the Agreement, but which in the opinion of both parties is necessary to the successful accomplishment of the
contracted scope of work, the procedures outlined in this article will be followed. For each item of unanticipated work, the Vendor
shall prepare a work authorization in accordance with the State’s practices and procedures.

It is understood and agreed by both parties that all of the terms and conditions of the Agreement shall remain in force with the
inclusion of any work authorization. A work authorization shall not constitute a contract separate from the Agreement, nor in any
manner amend or supersede any of the other terms or provisions of the Agreement or any amendment hereto.

Each work authorization shall comprise a detailed statement of the purpose, objective, or goals to be undertaken by the Vendor,
the job classification or approximate skill level or sets of the personnel required, an identification of all significant material then
known to be developed by the Vendor’s personnel as a Deliverable, an identification of all significant materials to be delivered by
the State to the Vendor’s personnel, an estimated time schedule for the provision of the Services by the Vendor, completion criteria
for the work to be performed, the name or identification of Vendor’s personnel to be assigned, the Vendor’s estimated work hours
required to accomplish the purpose, objective or goals, the Vendor’s billing rates and units billed, and the Vendor’s total estimated
cost of the work authorization.

All work authorizations must be submitted for review and approval by the procurement office that approved the original Contract
and procurement. This submission and approval must be completed prior to execution of any work authorization documentation
or performance thereunder. All work authorizations must be written and signed by the Vendor and the State prior to beginning
work.

The State has the right to require the Vendor to stop or suspend performance under the “Stop Work” provision of the North
Carolina Department of Information Technology Terms and Conditions.

The Vendor shall not expend Personnel resources at any cost to the State in excess of the estimated work hours unless this
procedure is followed: If, during performance of the work, the Vendor determines that a work authorization to be performed
under the Agreement cannot be accomplished within the estimated work hours, the Vendor will be required to complete the work
authorization in full. Upon receipt of such notification, the State may:

Authorize the Vendor to expend the estimated additional work hours or service in excess of the original estimate necessary to
accomplish the work authorization, or

Terminate the work authorization, or

Alter the scope of the work authorization in order to define tasks that can be accomplished within the remaining estimated work
hours.

The State will notify the Vendor in writing of its election within seven (7) calendar days after receipt of the Vendor’s notification.
If notice of the election is given to proceed, the Vendor may expend the estimated additional work hours or Services.

41) STOP WORK ORDER The State may issue a written Stop Work Order to Vendor for cause at any time requiring Vendor to suspend

a)

or stop all, or any part, of the performance due under the Agreement for a period up to ninety (90) days after the Stop Work Order
is delivered to the Vendor. The ninety (90) day period may be extended for any further period for which the parties may agree.

The Stop Work Order shall be specifically identified as such and shall indicate that it is issued under this term. Upon receipt of the
Stop Work Order, the Vendor shall immediately comply with its terms and take all reasonable steps to minimize incurring costs
allocable to the work covered by the Stop Work Order during the period of work suspension or stoppage. Within a period of ninety
(90) days after a Stop Work Order is delivered to Vendor, or within any extension of that period to which the parties agree, the
State shall either:

Cancel the Stop Work Order, or
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Terminate the work covered by the Stop Work Order as provided for in the termination for default or the termination for
convenience clause of the Agreement.

If a Stop Work Order issued under this clause is canceled or the period of the Stop Work Order or any extension thereof expires,
the Vendor shall resume work. The State shall make an equitable adjustment in the delivery schedule, the Agreement price, or
both, and the Agreement shall be modified, in writing, accordingly, if:

The Stop Work Order results in an increase in the time required for, or in the Vendor’s cost properly allocable to the performance
of any part of the Agreement, and

The Vendor asserts its right to an equitable adjustment within thirty (30) days after the end of the period of work stoppage;
provided that if the State decides the facts justify the action, the State may receive and act upon an offer submitted at any time
before final payment under the Agreement.

If a Stop Work Order is not canceled and the work covered by the Stop Work Order is terminated in accordance with the provision
entitled Termination for Convenience of the State, the State shall allow reasonable direct costs resulting from the Stop Work Order
in arriving at the termination settlement.

The State shall not be liable to the Vendor for loss of profits because of a Stop Work Order issued under this term.

41) TRANSITION ASSISTANCE If the Agreement is not renewed at the end of the term, or is canceled prior to its expiration, for any

1)

2)

a)

reason, the Vendor must provide for up to six (6) months after the expiration or cancellation of the Agreement, all reasonable
transition assistance requested by the State, to allow for the expired or canceled portion of the Services to continue without
interruption or adverse effect, and to facilitate the orderly transfer of such Services to the State or its designees. Such transition
assistance will be deemed by the parties to be governed by the terms and conditions of the Agreement, (notwithstanding this
expiration or cancellation) except for those Contract terms or conditions that do not reasonably apply to such transition assistance.
The State shall pay the Vendor for any resources utilized in performing such transition assistance at the most current rates provided
by the Agreement for Contract performance. If the State cancels the Agreement for cause, then the State will be entitled to off
set the cost of paying the Vendor for the additional resources the Vendor utilized in providing transition assistance with any
damages the State may have otherwise accrued as a result of said cancellation.

Section 2: Terms and Conditions Applicable to Information Technology Goods and Services

SOFTWARE LICENSE FOR HARDWARE, EMBEDDED SOFTWARE AND FIRMWARE: Deliverables comprising goods, equipment or
products (hardware) may contain software for internal operation, or as embedded software or firmware that is generally not sold
or licensed as a severable software product. Software may be provided on separate media, such as a CD-ROM or other media, or
may be included within the hardware at or prior to delivery. Such software is proprietary, copyrighted, and may also contain
valuable trade secrets and may be protected by patents. Vendor grants the State a license to use the Code (or any replacement
provided) on, or in conjunction with, only the Deliverables purchased, or with any system identified in the solicitation documents.
The State shall have a worldwide, nonexclusive, non-sublicensable license to use such software and/or documentation for its
internal use. The State may make and install copies of the software to support the authorized level of use. Provided, however that
if the hardware is inoperable, the software may be copied for temporary use on other hardware. The State shall promptly affix to
any such copy the same proprietary and copyright notices affixed to the original. The State may make one copy of the software
for archival, back-up or disaster recovery purposes. The license set forth in this Paragraph shall terminate immediately upon the
State’s discontinuance of the use of all equipment on which the software is installed. The software may be transferred to another
party only with the transfer of the hardware. If the hardware is transferred, the State shall i) destroy all software copies made by
the State, ii) deliver the original or any replacement copies of the software to the transferee, and iii) notify the transferee that title
and ownership of the software and the applicable patent, trademark, copyright, and other intellectual property rights shall remain
with Vendor, or Vendor’s licensors. The State shall not disassemble, decompile, reverse engineer, modify, or prepare derivative
works of the embedded software, unless permitted under the solicitation documents.

LICENSE GRANT FOR APPLICATION SOFTWARE, (COTS): This paragraph recites the scope of license granted, if not superseded by
a mutually agreed and separate licensing agreement, as follows:

Vendor grants to the State, its Agencies and lawful customers a non-exclusive, non-transferable and non-sublicensable license to
use, in object code format, Vendor’s software identified in the solicitation documents, Vendor’s Statement of Work (SOW), or an
Exhibit thereto executed by the parties (“Software”), subject to the restrictions set forth therein, such as the authorized computer
system, the data source type(s), the number of target instance(s) and the installation site. Use of the Software shall be limited to
the data processing and computing needs of the State, its Agencies and lawful customers. This license shall be perpetual or for
the term of the contract (pick one, delete the other), unless terminated as provided herein. The State agrees not to distribute,
sell, sublicense or otherwise transfer copies of the Software or any portion thereof. For purposes of this Agreement, a State Entity
shall be defined as any department or agency of the State of North Carolina, which is controlled by or under common control of
the State or who is a lawful customer of the State pursuant to Article 3D of Chapter 147 of the General Statutes.

Ver: 04/2024 29



b)

d)

3)

4)

d)

5)

a)

b)

Proposal Number: 66-24103TS Vendor:

Vendor shall provide all encryption or identification codes or authorizations that are necessary or proper for the operation of the
licensed Software.

The State shall have the right to copy the Software, in whole or in part, for use in conducting benchmark or acceptance tests, for
business recovery and disaster recovery testing or operations, for archival or emergency purposes, for back up purposes, for use
in preparing derivative works if allowed by the solicitation documents or statements of work, or to replace a worn copy.

The State may modify non-personal Software in machine-readable form for its internal use in merging the same with other
software program material. Any action hereunder shall be subject to uses described in this paragraph, the restrictions imposed by
Paragraph 3), and applicable terms in the solicitation documents or statements of work.

WARRANTY TERMS: Notwithstanding anything in the Agreement or Exhibit hereto to the contrary, Vendor shall assign warranties
for any Deliverable supplied by a third party to the State.

a) Vendor warrants that any Software or Deliverable will operate substantially in conformity with prevailing specifications as
defined by the current standard documentation (except for minor defects or errors which are not material to the State) for a period
of ninety (90) days from the date of acceptance (“Warranty Period”), unless otherwise specified in the Solicitation Documents. If
the Software does not perform in accordance with such specifications during the Warranty Period, Vendor will use reasonable
efforts to correct any deficiencies in the Software so that it will perform in accordance with or substantially in accordance with
such specifications.

Vendor warrants to the best of its knowledge that:

The licensed Software and associated materials do not infringe any intellectual property rights of any third party;

There are no actual or threatened actions arising from, or alleged under, any intellectual property rights of any third party;

The licensed Software and associated materials do not contain any surreptitious programming codes, viruses, Trojan Horses, “back
doors” or other means to facilitate or allow unauthorized access to the State’s information systems.

The licensed Software and associated materials do not contain any timer, counter, lock or similar device (other than security
features specifically approved by Customer in the Specifications) that inhibits or in any way limits the Software’s ability to operate.
UNLESS MODIFIED BY AMENDMENT OR THE SOLICITATION DOCUMENTS, THE WARRANTIES IN THIS PARAGRAPH ARE IN LIEU OF
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, OR WHETHER ARISING BY COURSE OF DEALING OR PERFORMANCE, CUSTOM,
USAGE IN THE TRADE OR PROFESSION OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND NO OTHER REPRESENTATIONS OR WARRANTIES HAVE
FORMED THE BASIS OF THE BARGAIN HEREUNDER.

RESTRICTIONS: State's use of the Software is restricted as follows:

The license granted herein is granted to the State and to any political subdivision or other entity permitted or authorized to procure
Information Technology through the Department of Information Technology. If the License Grant and License Fees are based upon
the number of Users, the number of Users may be increased at any time, subject to the restrictions on the maximum number of
Users specified in the solicitation documents.

No right is granted hereunder to use the Software to perform Services for commercial third parties (so-called "service bureau"
uses). Services provided to other State Departments, Agencies or political subdivisions of the State is permitted.

The State may not copy, distribute, reproduce, use, lease, rent or allow access to the Software except as explicitly permitted under
this Agreement, and State will not modify, adapt, translate, prepare derivative works (unless allowed by the solicitation documents
or statements of work,) decompile, reverse engineer, disassemble or otherwise attempt to derive source code from the Software
or any internal data files generated by the Software.

State shall not remove, obscure or alter Vendor's copyright notice, trademarks, or other proprietary rights notices affixed to or
contained within the Software.

SUPPORT OR MAINTENANCE SERVICES: This paragraph recites the scope of maintenance Services due under the license granted,
if not superseded by a separate licensing and maintenance agreement or as may be stated in the solicitation documents. Subject
to payment of a Support Service or Maintenance Fee stated in the solicitation documents for the first year and all subsequent
years, if requested by the State, Vendor agrees to provide the following support Services (“Support Services”) for the current
version and one previous version of the Software commencing upon delivery of the Software:

Error Correction: If the error conditions reported by the State pursuant to the General Terms and Conditions are not corrected in
a timely manner, the State may request a replacement copy of the licensed Software from Vendor. In such event, Vendor shall
then deliver a replacement copy, together with corrections and updates, of the licensed Software within 24 hours of the State’s
request at no added expense to the State.

Other Agreement: This Paragraph 5 may be superseded by written mutual agreement provided that: Support and maintenance
Services shall be fully described in such a separate agreement annexed hereto and incorporated herein

Temporary Extension of License: If any licensed Software or CPU/computing system on which the Software is installed fails to
operate or malfunctions, the term of the license granted shall be temporarily extended to another CPU selected by the State and
continue until the earlier of:

Return of the inoperative CPU to full operation, or
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Termination of the license.

Encryption Code: Vendor shall provide any temporary encryption code or authorization necessary or proper for operation of the
licensed Software under the foregoing temporary license. The State will provide notice by expedient means, whether by
telephone, e-mail or facsimile of any failure under this paragraph. On receipt of such notice, Vendor shall issue any temporary
encryption code or authorization to the State within twenty-four (24) hours; unless otherwise agreed.

Updates: Vendor shall provide to the State, at no additional charge, all new releases and bug fixes (collectively referred to as
“Updates”) for any Software Deliverable developed or published by Vendor and made generally available to its other customers at
no additional charge. All such Updates shall be a part of the Program and Documentation and, as such, be governed by the
provisions of the Agreement.

Telephone Assistance: Vendor shall provide the State with telephone access to technical support engineers for assistance in the
proper installation and use of the Software, and to report and resolve Software problems, during normal business hours, 8:00 AM
- 5:00 PM Eastern Time, Monday-Friday. Vendor shall respond to the telephone requests for Program maintenance service, within
four (4) hours or eight (8) hours or next business day, etc. (edit this time to what you want your response time to be), for calls made
at any time

STATE PROPERTY AND INTANGIBLES RIGHTS: The parties acknowledge and agree that the State shall own all right, title and
interest in and to the copyright in any and all software, technical information, specifications, drawings, records, documentation,
data and other work products first originated and prepared by the Vendor for delivery to the State (the “Deliverables”). To the
extent that any Vendor Technology is contained in any of the Deliverables, the Vendor hereby grants the State a royalty-free, fully
paid, worldwide, perpetual, non-exclusive license to use such Vendor Technology in connection with the Deliverables for the State’s
internal business purposes. Vendor shall not acquire any right, title and interest in and to the copyrights for goods, any and all
software, technical information, specifications, drawings, records, documentation, data or derivative works thereof, or other work
products provided by the State to Vendor. The State hereby grants Vendor a royalty-free, fully paid, worldwide, perpetual, non-
exclusive license to non-confidential Deliverables first originated and prepared by the Vendor for delivery to the State.

Section 3: Terms and Conditions Applicable to Personnel and Personal Services

VENDOR’S REPRESENTATION: Vendor warrants that qualified personnel will provide Services in a professional manner.
“Professional manner” means that the personnel performing the Services will possess the skill and competence consistent with
the prevailing business standards in the information technology industry. Vendor agrees that it will not enter any agreement with
a third party that might abridge any rights of the State under the Agreement. Vendor will serve as the prime Vendor under the
Agreement. Should the State approve any subcontractor(s), the Vendor shall be legally responsible for the performance and
payment of the subcontractor(s). Names of any third party Vendors or subcontractors of Vendor may appear for purposes of
convenience in Contract documents; and shall not limit Vendor’s obligations hereunder. Such third party subcontractors, if
approved, may serve as subcontractors to Vendor. Vendor will retain executive representation for functional and technical
expertise as needed in order to incorporate any work by third party subcontractor(s).

Intellectual Property. Vendor represents that it has the right to provide the Services and other Deliverables without violating or
infringing any law, rule, regulation, copyright, patent, trade secret or other proprietary right of any third party. Vendor also
represents that its Services and other Deliverables are not the subject of any actual or threatened actions arising from, or alleged
under, any intellectual property rights of any third party.

Inherent Services. If any Services or other Deliverables, functions, or responsibilities not specifically described in the Agreement
are required for Vendor’s proper performance, provision and delivery of the Services and other Deliverables pursuant to the
Agreement, or are an inherent part of or necessary sub-task included within the Services, they will be deemed to be implied by
and included within the scope of the Contract to the same extent and in the same manner as if specifically described in the Contract.
Vendor warrants that it has the financial capacity to perform and to continue to perform its obligations under the Contract; that
Vendor has no constructive or actual knowledge of an actual or potential legal proceeding being brought against Vendor that could
materially adversely affect performance of the Agreement; and that entering into the Agreement is not prohibited by any Contract,
or order by any court of competent jurisdiction.

SERVICES PROVIDED BY VENDOR: Vendor shall provide the State with implementation Services as specified in a Statement of Work
(“SOW”) executed by the parties. This Agreement in combination with each SOW individually comprises a separate and
independent contractual obligation from any other SOW. A breach by Vendor under one SOW will not be considered a breach
under any other SOW. The Services intended hereunder are related to the State’s implementation and/or use of one or more
Software Deliverables licensed hereunder or in a separate software license agreement between the parties (“License Agreement”).
(Reserve if not needed)

PERSONNEL: Vendor shall not substitute key personnel assigned to the performance of the Agreement without prior written
approval by the Agency Contract Administrator. The individuals designated as key personnel for purposes of the Agreement are
those specified in the Vendor’s offer. Any desired substitution shall be noticed to the Agency’s Contract Administrator in writing
accompanied by the names and references of Vendor's recommended substitute personnel. The Agency will approve or
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disapprove the requested substitution in a timely manner. The Agency may, in its sole discretion, terminate the Services of any
person providing Services under the Agreement. Upon such termination, the Agency may request acceptable substitute personnel
or terminate the Contract Services provided by such personnel.

Unless otherwise expressly provided in the Contract, Vendor will furnish all of its own necessary management, supervision, labor,
facilities, furniture, computer and telecommunications equipment, software, supplies and materials necessary for the Vendor to
provide and deliver the Services and other Deliverables.

Vendor personnel shall perform their duties on the premises of the State, during the State’s regular work days and normal work
hours, except as may be specifically agreed otherwise, established in the specification, or statement of work.

The Agreement shall not prevent Vendor or any of its personnel supplied under the Agreement from performing similar Services
elsewhere or restrict Vendor from using the personnel provided to the State, provided that:

Such use does not conflict with the terms, specifications or any amendments to the Agreement, or

Such use does not conflict with any procurement law, regulation or policy, or

Such use does not conflict with any non-disclosure agreement, or term thereof, by and between the State and Vendor or Vendor’s
personnel.

Unless otherwise provided by the Agency, the Vendor shall furnish all necessary personnel, Services, and otherwise perform all
acts, duties and responsibilities necessary or incidental to the accomplishment of the tasks specified in the Agreement. The Vendor
shall be legally and financially responsible for its personnel including, but not limited to, any deductions for social security and
other withholding taxes required by state or federal law. The Vendor shall be solely responsible for acquiring any equipment,
furniture, and office space not furnished by the State necessary for the Vendor to comply with the Agreement. The Vendor
personnel shall comply with any applicable State facilities or other security rules and regulations.
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