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NCDENR
North Carolina Department of Environment and Natural Resources
Financial Services Division

Pat McCrary, Govarmor Rex A. Whaley, Chief Financial Officer John F Skyarla ll,
July 26, 2013

Brian J. McCrodden
HydroLogics, Inc.
811 Mordecai Drive
Raleigh, NC 27604
Dear Mr. McCrodden,

Enclosed is a fully executed copy of Contract No. 5501 between the HydroLogics, Inc., and
the Department of Environment and Natural Resources.

Invoices or matters regarding work to be performed should be directed to the Contract
Administrator, Rob Emens, as indicated in the contract document.

Please include Contract No. 5501 on each invoice submitted for payment.

Should you have any questions regarding the contract, you may contact me at (919) 707-
8538.

Sincerely,

Jﬁmzﬁgb% s

Wanda udrnend

Purchasing Agent
Purchase and Contract Section

Enclosure

Go: Rob Emens, DENR DWR
Jackie J. Moore, DENR Office of the Controller

1608 Mail Service Center, Raleigh, North Carolina 27699-1608 2
Phone: 910-707-8550 \ FAX: 919-715-0719 NorthCarolina

An Equal Oppartunity \ Affirmative Action Employer - 50% Recyclod | 10% Past Consumer Paper ﬂt” r d ‘3/



STATE OF NORTH CAROLINA REQUEST FOR QUOTES NO. 16-005501
Department of Environment and Natural | Quetes will be publicly opened: 07/25/2013

Resources
Financial Services Division Contract Type: (Open Market)
Refer ALL Inguiries to: Issue Date: 07/22/2013

) Commaodily Code:
E-Mail: wanda.andrews@ncdenr.gov

Eax: 919-707-8538 Cammuodity: Upgrades to tha Cape Fear and Neuse

Rivar Basin Models

Telephona Mumber: 8918-707-8538 Using Agency Namae: Division of Water Resources
{See page 2 for mailing Instructions) Agency Requisition:
NOTICE TO VENDOR

Quotes, subject to the conditions made a part hereof, will be received at this office at 512 Wes! Jones Street,
Sulte 5422M, Ralelgh, NC 27603 until 2:00 pm, Eastern Standard Time on the day of opaning and then
opened, for fumishing and delivering the cummndlty as described herein. Refer to page 2 for proper mailing
instructions. Quote L n itted on this form.

EXECUTION

In compliance with this Request for Quotes, and sublject to all the conditions herein, the undersigned offers and
agrees lo furnish and dellver any or all iterns upon which prices are offered, at the prices set opposite each
item within the time specified hergin. By executing this bid, the undersigned certifies that this bid is submitted
compatitively and without collusion (G.3. 147-33-100).

Failure to execute/sign quote prior to submittal shall reander quote invalid. Late quotes ara not

acceptable.
BIDDER: H
ydrolLogles, lng,
“BTACLT ADDRESS: PO BOX. Fd £ =
811 Mordecal Dilve
CITYAGIATE&ZIP. TELEPHONE NUMBER | TOLL FREE TEL, NO
Ralaigh, NG 27804 010-856-1288
FRINT NAME & TITLE OF PERSON SIGNING. FAX NUVBER:
Brian J. MeGroddan 919-831-1295
AUTHORIZED SIGNATURE DATE: E-MAIL:
Q‘W(ﬂ_ 712412013 bmecrodden@ hydrologles.net
Otter valid for forty-five (45) days from date of opening unless otherwise stated here: __ days (See
Instructions to Vendors, lem 5). Prompt Payment Discount: % days (See

Instructions to Vendors, ltem 6).

ACCEPTANCE OF QUOTE

If any or all parts of this quote are accepted, an authorized represantative of the Department of Environment
and Natural Resourcas shall affix their signature hereto and this decument and the provisions of the
Instructions to Vendors, special terms and conditions specific to this Request for Quotes, the specifications,
and the North Carolina Information Technology Procurameant Olfice General Terms and Conditions for Goods
and Related Services, or however the terms are titled, shall then constitute the written agreement between the
parties. A copy of this acceptanca will be forwarded to the successful Vendor(s).

FOR DENR USE ONLY

Offer ac::ep*&d and contract awar f@ﬁf" day of _(j/ - , 2073, as indicated on attached cemification,
fAuthorized reprasantative of DENR)

Fago 1ol 19
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DELIVERY INSTRUCTIONS: Deliver nnly one fully executed quote documenl, uniess atherwise instrocted
and only one guote per envelope. Alf the pages of this RFQ must be relinned, Address envelape and inser
quots number as shown below. 1t is the responsibifity of the Vendor to have the quele in this office by the
specified time and date of opsning.

'DELIVER TO:

QUOTE NIMBER: 16-00550H -
Cepariment of DENR Division of Finsncial Services

1 Altn: Wanda Andrews, Conlract Manager

217 Wesl dones Street, Suile 54220

Haleigh, NC 276003

DIGITAL IMAGING; The State wilt digilize the Yendar's response if nol received alectronically, and any
awarded contracl together wilh associated conbract documents. This clectionic copy shall be a preservation
record, and serve as the official record of this solicitalion with the same force and effcct as the arfgdined writlen
documents comprising such record. Any printaul or other output readable by sighl shown (o reflect such
record acclrately is an "original.”

INTENT: The purpuse of this Request for Quete (RFQY is to obtdin peicing fur and LEOCHEE SCrviees o tpurade the
NCDENR hyidbrotogic models of the Cupe Fear River Basin and Newse River Basin neecluckingg wpdaiing inllow data §ies.
indlow data venlication, updaling modet component, apdaing medel docunentation, updating NCENE server fifes.
andd conducting Towr (4) technival roview conmnltee meetings, Services will be prevwicked i accordance 1o the wrmes and
corclitions of this REQ and e Seope of Work belav. Vendor wilt be required o offer o complere fine of services g
suppoil the requirements Hsted in this REQ as rebated a upgracdiog the hytbrologic mudeds ol the Cape Fear River Basin
aac Mewse River Basin,

Vendor may utitice a subcenbractor lo gather water use data for the time period estallished.  Verdor shall
provide the Slate with complete caopies of any agreements made by and belweesn Vendor and all
subcontractors. The selecled Vendor remains solely responsibie lor the performance of ils subcontractors,
Subrontractors, if any, shall adhere lo the same standards required of the selected Vendor, Any contracts
made Ly the Vendor wilth & subcontraclor shalt include an affirmative statement that the Stale ts an intended
third party beneliciary of the cantract; that the subcontracter has no agreement wilh the Stale: and that he
State shall be indemnified by the Vendor for any clalm presented by the subcontractor, MNotwilhstanding any
other term horeln, Vendor shall fimely exercise its conlractual remedies sgainst any nan-podorming
subcontraclor and, when appropriate, substilute anather subcontractor.

VENBOR UTILIZATION OF WORKERS QUTSIDE U.5.: I accordance with NG General Stalute 147-33.97,
he Vendor must delatt in the bid response, the manner in which it intends to utilize resaurces or warkers, The
Stale of North Carclina will svaluale the additional risks, costs, and olher faclors associated with such
utilization prior to making an award for any such Vendor's praposal. The Vendor shall provide the following for
any propasal or actust ulliealion or contracl porformane:

a} Thelocalion of work pedformed under a state contract by the Vendor, any subconiractors,
amployees, or olher persons peifurming the contract and whether any of this work will be parformmed
outside the United Siates

by The corparate structure and jocation of corporale employees and acliviios of the Yendors, ils
gffiliates or any other sicontractars

Paye ¥ of T4
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] Notice of the relocation of the Vendor, amployees of the Vendor, subconkraclors of the Vendor, ar
oiher persons performing sorvices under a state conlract cutside of the Uniled Stalas

g} Any Vendoir or subconiraclor providing call o conlact center services to the Stale of North Carolina
shalf disclose o inbound callers the location from which the calf or contact cenler servicos are heing
nrovicded

The vendor must natify the Ageney if any jobs related to the services offered in the proposal ase 1o be
outsaureatt {0 athers countries. inchide this information in your bid response,

WIH any wark under this conlrzcl be performed nutside e United Siates? ]
YES NO__ %

Where will servicos b performed:

E-PROCUREMENT: This ts an e-procurement solicitation. See paragraph #47 of the atlachad information
Technology Procurenient Office General Termis and Condilions for Goods and Relaled Services. The Tenns
and Conditions made part of this solicitalion contain {anguage necessary for the implementation of Norh
Carolina's stalewide e-procurement iniliative. B is the Vendaor's responsibility lo read these terms and
conditions carefulty and lo consider tirem in pieparing the offer, By signature, the Vendar acknowledges
acceptance of alt lerms and condilions including those related o c-procurement.
a. General informalion on the e-prociremend sorvice can be found at hitp:Heprocurement. ng, qoyf
b. Within two days after nolification of award of a contracl, vendor must register in MC E-
Procurement (@ Your Service at the fullowing wel site: hitp: Yeprocurement e goviVendar bl
¢ As of the RIFQ submiltad date, the Veador must be current on all e-Procurcment fees. If the
Vendor is nol current on alt e-Procuremenl fees, the State may disqualify the Vendor from

participalion in this RFO.

TABULATIONS: Verbal tabudations of quates and award mlormation can be obtained by calling the purchaser
fisted on the first page of his document, after tha closing date.

DELIVERY: Successiul Vendor will comnplele delivery as described in the delivery schedule established in the
SCOPE OF WORIK seclion of this RFQ,

I circumstances beyond the control of the contractor resul in a lale delivery, it is the ressransibifity and
obligation of the contractor Lo notify the Purchasing Agoent listed on the purcihase order, in writing, immediataly
upon determining delay of shipment. The wiillen notification should indicale the anlicipated delivery daled.

BID EVALUATION: Bids are requested on (he items andfor equipment as hereinafter specified ur fike items
similar in design, funclion and perforrnance. The State reserves the right to refect any bid on the basis of
funclion, compatibility wilh usor requirements andior costs. Vendors are caulioned thal anyfalt informalion
furnished or nol turished on this bid may be used as a factor in determining the award of this contract.

AWARD CRITERIA: Qualified bids will be evalualed and acceplance made in accordansce with the lowest
price lechnically acceptable source selection melhod as defined by 9 NCAC 068 0302 {3).

The Slate reserves tho righl to waive any minor informalily or techicalily in bids received,

EQUIPMENT: Any squipment offered musl be new, and must be maintained and kept in good working order
for the duration of the coptract. I during the contract period, cquipment: proves lo be defective ar
unsatisfactory lo stich an extent that an unreascnable number of service calts are reguined, the contracior may
be required to promptly replace such equiprient with acceplable equipment al no additional cost to the Stale.

Fage 3 uof 14
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SCOPE OF WORK;

Cape Fear and Neuse River Basin Hydrolopic Model Upgrades

Hydrol.opics, lue. (hereatier Contractor) will be cesponsible For updating amd consotidating the Cape Frar and Neowse
River Basin madets into one, o joined sundel, Contruetor will also coonbinae with the peoject slakehobders whe include
but ot Jimited to Jordan Lake wader supply applivants and targe surfoce withdrawers, organive PTORECT MIERTEngs A
described in TASK 4. assist in data collection, and mahuain everall responsibibity to deliver the peoject in accordance wilh
sehwedule und cast,

Task 1: Update Molel Inflow Brata

1. Updane Cupe Fear River Basin dodel indlow data o include Oetober 1, 2004 (o December 31, 2000,
8. dntlow Data Collection: This effiel iocludes collection of data for precipittion, river gape flows, and
Tesarvair pperstions Lhat have an impact on e Cape Fear River Hasin.
b flow Data Verilication: inflows checked and adjusted by comparing cosputed and historic elevations: A lows
[Funm reservens,
2 Upidwe Neuse River Hasin Meodel inflonw dada o inchade Aprit B, 2008 to December 31, 3010,
g, Ioflowe Dala Colbection: This offint incdudes collection of daa tor precipitation, viver pape flows, and
reseriaiy operations thal have an ingpact on the Newse Biver Basin
b Indlewe Data Verification: Infloss checked and adjusicd by compartng comprted and historie elevations: Nows
frim reserveies.

Schedule: A deatt of the updated inNow data set Tor the Cape Fear River Basin and the Neuse River Basin wit] be
cotrpleted na Bty tha foue {471 months Foliowing an jzeued Natice 1o Proceed (NP T coordinalion with the project's
Teelmeeal Review Connnitter, ealitmition efforis will be undertaken belween months three 3] s six (] resuling in oo
{inal infbow cat sel For bath river basins ao later than six (6] wmobs fallowing (e MNP,

Task 2: Updade Cape Fear River Basin Model Components

I Update and simplily donght peotocol Tar Jordan Lake. For puposes of this agreentenl, simpdily i defined as
devetaping vode with mininwnee lines and oaproved rontime efficienscy; and include comments or beter
docmiientaion o make e codde more understandable {(Original drouglit coding in the system is coosples and poocly
cacmented).

Upadake operating rokes for all systems, including merconaections tegn, WASA)

Lipdate reservoir stovapefares:elevtion and tile curve duta

Bevivw andd update deinand and discharpe putterns

Adjust weighting on slovage, instrcass Hows, and demands 10 cosee ohjectives are prioeiized in an order sor by
Techmical Beview Commites

f. Add Sifer Cily reserverr node and operating rules,

Add Huekhorn dam and the three USACE Cape Fear River bocks aned dams as reservoirs to eibinee a mome aecurate
representation of the foeks and danes and better visk analysis for tie danms that have intakes 1o their backwarer.

B Add insteeam Aow nodes (ep 1o Bventy ) anel inflows o ali nodes.

T4 b 1)

Seheduie: The modet apdates will be compleied within soven (79 months of the NP,

Taslc A: Update £ Develop Combined Model Components

E. Shgpdily man configuraeions by standardizing input for denand year seonarios and forecust runs by having user adps!
entdes iy the constants table instead of didterent QUL files o cach scenasio,

Uk and add aotp ftkes for the Cape Fear and Mense River Basing

3o Inemporate all municipal drught plans and add model switeh 1o altow user o s bt plans va oroll,

2
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i

A Sensitivity analysis (nflows ik nel cvaporation] - Evaluate system scisilivity ta clinrte change throupd () wifonn
adfustivent of inflows wwd nel cvaporation tep, 1% wdjustinent) conlainad in the data inpud Tle ued (b ose af
abtermnive darg bt files provided by NCIDENR that contain statisticadly-adjusted time sevies of inflow sul oet
CvARrAlEnn dald, :

5 Link withdrawats with discharges and altow ssee to uniformty adivst the withdrasents by a constant imaltiplicy.

f. Develop interfice to v Cape Fear st Newse models as a combined model o freflitaee evalusiion of regionat
aperiong,

7. Add comemon dircctory fusitre to models to reduce storage on the server by climdnating duplicate mins in cacl user
dieectory, amek o simplity in veesion contrg),

Sehedule: Te modet upprades will be conpleled within seven {70 months of the Ny

Task 4: Organize aud Conduel Megtings

1 Oeganize and comchict Onee ¢ 1) kickolT mecting with Tevhaical Beview Comenitiee o present praject rcthodology For
review and coamment

2. Orpanize and conduct Theee (3) additional meetings of the Teclnicat Review Caommitice o review project progress
anel elose o,

seherules The project kickoft meeting will be seheduied within thitty {30} days of tie NUP, or as soon therealler as the

patlicipunts” sehedules permit. The additional Technivu) Review Connnitlee mectings will ocenr between wumths twa §2)
and nine {97 after e issiance of the NP,

Task 5; Update Mode] Dacenmentdion and Usadale NCDIENG Sever Files

b Writen documentution (o inclide samrmaey of inHow veri leatian effares, witl enyphiests on dordan ake, wse of mode
weegiting and upebate of previows swodef doewmentation.
2 Vendor will update all applicabde NOTHINR server (es

Scledale: Drufis ab alb debiversbios will be submiued oo Yaer than seven (73 moaths todtowing the NeP sl
ikebiverables (docuneentanon and sever e updates) will be provided oo later than nine {99 months fons the Nl

COST PROPOSAL

Upgrade Cape Fear River Basin and Neuse River Basin OASIS Models i B o

' $ 3302500

PAYMENT SCHEDYLE

Vendor will submit an invoice upon successful completion of each sub-task,

E Bevelop Inlow Data Maxiosee afocated 2% odad bid cos.
a. Cobfecton af the Bislorical water use and discharge dan is completce.

b Delivery o clecirenic copies ol the wevisee draft intlows for review by DWER and s Fechnical
Review Committee, including the calibration and validation vesnlts for addidongt review and
wilickatiom.

Py 3 af 1%
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¢, Delivery of am clectronic copy of the fnal calibrated indlow record o W alter wpproval Brom TR
amib (ke Technivad Review Commiitiee.

d. Delivery of the 85 seripts (o simglify inlow wpedaes,
e Belivery of the elecieonic copy of the iflow develupment docomentstion.
2o Develop upgrades (o Cape Fear River Basin Modet  Maxivmm adlocated 44% wtal hid cost

a. Develop upgrades as listed e Tusk 3 of this RFQ docunwen for BWR's and the Teclnivid Review
Committec's review,

b Iinstatlalion of draft upgrades i the Cape Fear River Basin QASES application on the DWE server fir
review by DWR und e Technical Review Committee, includisg the calibration and validation
vesuits for wlditional review and validation.

¢, lustalkuion of upgrades 1o 1he Cape Fear River Basin OASIS application on the DWR server after
apprewil by YW amd he Poelatical Review Oommilies,

d. Debivery ol the electronic eopy of suethodolopy userd 16 devekop the uparade featres,
3o Bevelop upprades o Nease River Basin Moded snd medel interface — Maxinum allovaled [4% wnal bid cosl.

a. Develop upprides s disted in Task 6 of this RFQ docoment for DWR s und the Techricat Review
Commmtee’s revicw,

b. Instalatson of drsti upgrades w the Cape Fear River Basin OASIS applivation an the TAVE server for
revicw by DWR and the Techrical Review Commitien, including the calibration @k vakidaion
resulis for sdditiomsd revicw and valitkaion,

o=

Enstatiation of upgrabes to the Cape Fear River Dasin QASIS application o the DWR seraer afler
approval by IR and the Teehmeal Review Comisitiee,

d Delevery of e electemic cogy of mekaloy nsed to develop ihe upprads o inteeface fetres.

Historically Underuliized Businesses

“Historically Linderuliized Businesses {8 LIBs) consist of minarity, women and disabled business finns that ars
at laasl fifty-one percent owned and operatod by an individual(s) of the alorementioned valegories.  Also
includod in this calegory are disabled business enlerprises and nan-prafit work centars for the bind and
saverely disabled " htp:fwww,doa.nc.govibuby/

Purstiand to General Slalute 143-44, 143-128.4 and Executive Order #13, the State inviles and efcourages
parlicipation in this procurement process by businesses owned by minoriliss, women, disabled, disabled
business enlerprises and non-profit work centers for the blind and severely disabled, This inchidas Lttt
subcontractors 1o perfonm the required functions in this Invitation for Bids.

If applicable, specily classification.
Are you a Historically Undesultifized Business {i.e., mbnority, woman or disabled-owned blsiness)?

Yus X Mo H applicable, spocify classitication.

NI A
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{bain(s) oflered in responsa to this salicitsion contain recyciod content? @ Yos Mo

If appicable, please indicale recycte content of each item.

|
[_

=

ITS INSTRUCTIONS TO VENDORS

READ, REVIEW AND COMPLY: Il shall be the Vendor's responsibility to read this entire dncimment,

review alt enclosures and attachments, and comnply with all renquirements specified herein.

DEFINITIONS:

THE STATE: is the stale of North Garolina and its agencies.

= ITS: Office of Infarmation Tachnology Services

+  VENDOR: Company, flirm, corporation, partnership, individual, ele., submilting a response to a
solicitation.

* TERM CONTRACT: A contract in which & source of supply is established for a speciied period of time
for specified services or supplies; usually characterized by an estimated or defirite minimm guantily,
with Ihe possibility of additional reruirements beyond the iminimuon, a8 al g predetermined unit price

« TECHNICAL SERVICES CONTRACT: A contract to provide for information technolony speciafly
services for spacific profects o assigniments,

= TS CONVENIENCE CONTRAGCT: A confract thel is used for the procurement of 1] goods or services.
These contracts are in place for the convenience of the state and use of them s oionat,

+ OPEN MARKET CONTRACT: A contracl for the purchase of goods or services not coverad by a tem,
technical, or convenience contract,

NOTICE TO VENDORS: Alt bids are subjact to the provisions of the Instructions to Wendors, special tenns

and conditions specilic ko this nvitation for Bids, the specificalions, and the ITS Terms and Canditions. DO

NGT ATTACH ANY ADDITIONAL TERMS AND CONDITIONS. The State Ciects fo and will il evaluato

or consider any agditfional lerms and conditions subniitted with a Vendor response. 1 his applies lo any

fanguage appeanng it or allached o the document as pad of the Verxdor's response. Hids with terms and
conditions sltached will be subject (o rejoction.

ORDER Of PRECEDENCE: in cases of conflict betwesn specific provisions in this bid, iho order of

precodence shall be (1) special lorms andd conditions specific to this bid, (2} specifications, {3575 Terms

and Condilions, and (4) Instructions to Vendors.

TIME FOR CONSIDERATICHN: bnless otherwise indicated on the first paye of this document, Venrar's

offer shail be valid for 45 days from the date of bid upening.

FROMPT PAYMENT DISCOUNTS: Vendors are urged tn complite all discounts into the price offered. Ha

prompt paymenl discound fs offored, it will not be considered in the award of the contract exeept as a faclor

ta aid in resolving cases of identical prices.

INFORMATION AND DESCRIPTIVE LITERATURE: Vendor is to henish all information requested and in

the spaces provided in this documenl. Turther, if reguired efsewhers in this bid, each Vendar must subimit

witl their bid sketches, descriplive literature andfor complele speoificalions covering the pinducts offered,

Only information that is received in response to this RFQ will be evaluated. Reference to information

previously submitted or internel Websile Addresses {URLs) will not salisfy thiz provision, Bids, which do

not comply with these requiremenls, will be subject to rejection,

RECYCLING AND SOURGE REDUGTION: it is the policy of this Stale to encowrate and prornte the

purchase of products with recycled contenl to the extent economically practicable, and to purchiase ilems,

which are reusable, refilable, repairable, more durable, and fess toxic (o the extent that the puFChase or
use is practicable and cost-effective. We also encourage and promole using mininat packading and the
use of recyeledirecyclable products in the packaging of conmodities purchased. However, no saciifice in
guality of packaging will be acceptable, The company remains respansibie {or providing packaging that wil
protect Ihe commodity and contadn it for ils intended use., Companies are slrongly urged 1o bring to the
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attention of lhe purchasers in the Office of Informalion Technology Seaivices those products of packaging
they offer which have recyeled conlent and that are recydlable.

8. CLARIFICATIONSANTERPRETATIONS: Any and alt questions reqarding this dociment must be
arkirassed lo the purchaser named on the cover sheel of this document, Do not contael the vser directy.
Any and alf revisions lo this document shall be made only by written addendum from VS, The Vondor is
caulioned that the requirements of this bid can be altered only by written addendun and that verba
commamications from whatever source are of no sffect.

10. ACCEPTANGE AND REJECTION: The State reserves ths right to reject any and all bids, to waive any
infonmality in bids and, unless otherwise specified by the Vendor, to accepl any ilem in the hid. If either 2
unlt price or extended price is ebviously in error and Ihe other is obviously correet, the incorree! price wilk
be disregarded.

11. AWARD OF CONTRACT: As directed by statiie, qualilied bids will be evaluated and acceptance may he
made i accordance with Best Value procurenend praclices as defined by 65143-135.9. Unless ofherwise
spacified by lhe Stale or the Vendor, lhe Slale reserves the right to accopt any item of group of ilens on a
multi-kem bid. In addition, on agency specific or term contracls, TS roserves the right to make partial,
progressive or multiple awards, where it is advantanesous to awasrd separately by items; or where mare than
one supplier is needad 0 provide the contemplated roguirements as to guanlily, quality, delivery, service,
geographical areas, other fuclors deemed by 1TS to bo porinent o peciiar to the purchase in question.

T2. SAMPLES: Sample of items, whoen required, inust be furnishied as stipulated herein, free of axpatse, and
if neot chestroyed will, upoan request be returned at the Vendor's expense. Writlen requesl for the relum of
samples must be made within 10 days following dale of bid apening. Otherwise the samples will bacome
the property of the Slate. Each individual sample must be labeled wilh the Vendar's name, bid nismber,
and ftem number. A sample, an which an award is made, will be retained until the contract is completed,
and then returned, if requested, as specified above.

13 MISCELLANEQUS: Masculine pronouns shall be read to include feminine pranouns and the singidar of
any word or phrase shalf be read to include the plural and vice versa.

14. Vendor bid responses will bo deemed non-responsive by the State and will be rejected without further
constderalion or evaluation if statements such as the following are included:

+ “This bid does nol constilute a binding offer”,

"Fhis bid will be valid only if this offer is sclected as a finalist or in the competitive Fange”,

*  "I'he vendor does nol commit or bind itself lo any ferms and condiions by this submission®,

+ "This document and all associaled documents are nan-hinding and shall be used for discussion
purposes anly",

« "This bid will not be binding on cither padly undil incorporated in a definilive agreemeant signed by
authutized represenlatives of hoth pariies”, or

+  Aostalement of simitar intent.

North Caralina information Technology Procurement Office General Terms and Conditions for
Goods and Related Services

Definitions: As used herein;
Stale: shall mean the Slate of Noith Carolina, he Office of Informalion Tachnology Scrvices as an Agency or in
Hs capacity as the Award Autharity,
Purchasing Slate Agency or Agency shall mean the Agency purchasing the goods or services.
1} Standards: Manufactured items and/or fabricated assembiies comprising Deliverables shalf meal ail
requirements of the Occupationat Safety and Health Act (OSIHA), and Slate and federsl requirements relaling
to clean air and waler poftulion, i applicable. Vendor will provide and mainlain a gualily assurance system or
program that includes sy Doeliverables and will tender Lo the Slato onfy lhose Deliverabios that have boen
thspecled and found {o conform to tha requiremenls of this Contracl. Al manufactured items aadior fabricaled
assemblies comprising Defiverables are subjed o operalion, cerlification or inspection, and accessihilily
requiremsnts as required:
= by Stals or federal Requlation,
* by the Chief Information Officers {C10) poficy or regulation, or
" acceptance with appropriate standards of operatiuns or uses of said Deliverables as may be shown by

ifentification markings or other means of Ihe appropriate codifying standerds organizatio,

ana & nf 149
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a} Site Preparation: Vendors shall provide the PPurchasing Slate Agency complete site requirement
specificalions for the Deliverables, if any. These specificalions shalt ensure that the Deliverables (o be
instafied shall operate properly and officiently within the site environment. The Vendor shall advise the
State of any site reqilirements for any Deliverables required by the State’s specifications. Any alterations
or madificalion in site preparation which are directly atlribulable Lo incomplete or eroneous spociticalions
provided by the Vendor and which would involve additional oxpenses to the Slate, shall be made al the
expanse of the Vendor,
b} Goeds Return: Deliveraldes and any other goods or materiaks furnished by the Vendor to (ulfit
technical requirements shall be in goed working order and be maintalnad in good warking order by Vendor
for the duration of the Conbract; untess olhiensise providad in a separate maintenance agresment or i he
Solicilation Documents, Deliverables faifing 1o meet the Slale's lechnival requirements shall be considersad
non-cordnrming goods and subject to retum to the Vendor for replacement at the Slate's option, and at the
Vendor's expense. The State s responsible for (he relurn costs related io the termination of a Camtract,
including deinstaliation, and freight to destinations within the Continental Linited States; except in the case
of defaudt by the Vendor or delivery of non-confariming gnods by Vendor, Shipping or freight charcs, if any,
paid by the State for non-conforming goods witl be reimbursed o the State.
¢} Specifications: The apparent silence of the specificalions as lo any detail, or the apparent omissian of
detafied description concerning any point, shall he regarded as meaning that only the best commersial
praciice is to prevail and only material and workimanship of the fiest qualify may be used. Upon any nelice
of noncempliance provided by the Stale, Vendar shail supply proof of compliance with the specificalions.
Vendar must provide written notice of its intent Lo deliver alternate or subslitute products, gouds or
Deliverables. Allernate or substilute products, goods or Doliverables may be accepled or relectad in the
sole discretion of the Stale; and any such aternates or subsiitites must bo sccompanied by Vendor's
certification and evidence salisfactory to lhe State that the function, characlaristics, performanco and
endurance will be equal o supetor Lo Whe ariginal Deliverablos specified.
2} Warranties: Voendar shall assign ol applicable tiird party warranlties for Deliverables to the Purchasiig
Slate Agency.
3} Personnel: Vendor shall not substitute key personnel assigned Lo the performance of this Gontract withow
prior writlen approval by the Agency Contract Administrator. Any desired substilulion shalt be noticed to the
Agency’s Conlracl Administralor accompanied by the names and roferences of Vendor's racommendied
substilute personnel. The Agency wilt approve or disapprove the requasled substitulion in a limeky mznner,
The Agency may, in s sole discretion, lenninate the services of any person providing services under this
Contracl. Upan such lermination, the Agency may request acceplable substitute personnet or terminate the
coidract services provided by such persannel,
) Vendor personnel shiall perform their duties on the premises of the Stale, during the Stale's rogutar
work days and normat work hours, except as may be specifically agreod otherwise, established in the
specilication, or slatement of work.
b} This Conlract shall not prevenl Vendor or any of its personnel supplicd under this Contract fram
perforiming sintar services elsewhere or restrict Vendor from using the persannel provided to the State,
provided that:
I} Such use does nol conflict with the terms, spacifications or any amandmenls to this Contracl | or
iiySucit use does nol conflict with any procuremant law, regulation or policy, ar
i} Such use does not conflict wilh any noa-discloaure agreement, or term thereof, by und batween the
State and Vendor or Vendor's personnal.
4) Subcontragting: The Vendor may subcontract the performance of required services with other Yentlars ur
third parties, or change subconlraclors, onty with the prior written consenl of the contracting authoiity, Vendor
shall provide the Slate with complete copies uf any agreemenls rrade by and betwean Vendor and all
subcoriractors. The selected Vendaor remains solely responsible for the performance of ils subsontractors.
Subeontraclors, if any, shalf adhere lo the sams standards required of the selected Vendor. Any contracts
made by lhe Vendor with a subcantractor shall include an allirmative statement that the Slate is an intended
thirel party beneficiary of the contract; thal the subcontractor has no agreement with the State: and that the
Stale sha# bo indemnified by the Vendor for any claim presented by the sulicontractor, Motwithslanding any
ather lerm hereln, Vendor shall timely exercise its contractual remedies against any non-perarming
subcontracior and, when appropriale, substilule anclher subcontracios,
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5) Vendor's Representation: Vendor warranls that qualified personrat will provide sorvices in a professionat
manner. "Professional manner” means thal the parsonnel perlorming the servicos will possess the skill and
compelance consistent wilth the prevailling business standards in lhe information technology distly, Vendor
agrees that it will not enler any agrasment with a Whird party 1hat migiht abridge any righls of the State under
this Conlract. Vendor wilt serve as the prime Vendor under Ihis Conlract. Shoutd tho Slate approve any
subcontractor(s), the Vendor shall be legally responsibie for the performance and paymenl of the
subconractor(s). Narnes of any hird pany Vendors or subcontractors of Vendaor may sppear [or purposes of
convenience in Contract dootinents; and shall nat il Vandor's obligations hereunder. Third party
subconlractors, f approved, may serve us subconlraciors to Vendor, Vendor will retain execulive
represantation far funclional and lechnical expertise as neaded in order to incorporale any work by third party
subsontractor(s),
a} Inteflectual Property. Vendor has the rigiit to provide the Services and Deliverables without violating or
miringing any law, ruke, regulation, copyright, patent, trade secret or alher proprietary righl of any third
party. Vendor represents that its Services and Deliverables are nol the subject of any actual or threatened
actions arising from, or alleged undar, any intetlectual properly rghts of aqy third parly.
b} inherent Services. H any Services, Defiverables, functions, or respensihitities not speciically descritind
in this Conlract are required for Vendor's proper performance, provision and delivery of lhe Service and
Deliverables pursuant to this Conlrad!, or are an inherent part of or necessary sub-task included within the
Service, they willt be deemeard lo be imphed by and inclided within the scope of the Conlract to the same
exlunt and in the same manner as if specifically described in the Contract, Uiless otherwise expressly
provided in the Contract, Vendor wilk firnish alt of its awn necessary management, supervision, labor,
facilities, fumiture, eomputer and tefecommunications eqlipment, softwars, suppilies and matarials
necessary for the Vendor to provide and deliver the Senvices and Deliverables
¢) Vendor warrants (hal it has the financial capacity to perform and to continue periotin Hs obligations
under the Conlracl; that Vendor has no constructive ar aclual knowledge of an actual or patential legal
prucaeding being brought against Vendor that could materaily adversaly affect perfonmance of this
Contract; and thal entering indo this Contract is not prabibited by any contract, or order by any court of
competent jurisdiclion
d) Warranty as to Equipmenl; Hardware. Wendor warranls thal the equipment and hardware that it
provides pursuant Lo this Conlract shall be free from defects in malerfals, in good working order and ba
maintaingd in goad working ordar,
B) Saftware License (for internal embeddad sofiware, firmware and unless otherwise provided in the
State's solicitation document, or in an attachment hrereto): Deliverables comprising goods, equipment or
products (hardware) may contain software or internal operalion, ar as embedded suftware of frmware thal s
generally not sold or Koensed as a severable software producl. Software may be provided on separate media,
sucit as floppy diskettes or CO-ROM, or may be included within the hardware ot or prior to delivery. Such
soffware is proptietary, copyighled, and may also contain valuable trade secrels and may be proterted by
patentls. Vendor grants the Stalo alicense to use the Codn {or any replacemant provided} on, ar in conjunction
with, only the: Geliverables purchased, or with any system identified in lhe solicitation documents. The Slale
shall have a worldwide, nonexclusive, non-sublicensahle license o use sueh soltware andfor documenlation
for its internal use. The State may make and nstall copies of the softwarae o suppon the autharzed fovel of
use. Provided, however Lhal if the hardware is inoperabie, the software may be copied for ieporary L5 on
olher hardware. The Stale shall promptly affix to any such oy lhe same proprictary and copyright notices
affixed to the ariginal. The Stale may make one copy of the software for archival, back-up or disaster fEcovery
purposes. The license set forth in this Paragraph shali terminate mediately upon the State’s discontinuanee
of the use of the cquipment on which the soltware is installed. The software may be lransferred to another
party onty with the trainsfer of the hardware. {f the hardware is transforred, the Slate shall i) destroy all
software copies made hy the Stale, i) deliver the original or any replacemont coptes of e solbware to the
transferes, and i} notify the transferee that tithe and ownership of (he sollware and the applicable patent,
tradernark, copyright, and other inlellectuat property rights shall remain with Wendor, of Vendor's kicensors,
The Stale shall not disassemble, decompile, reverse angineer, modify, o prepare derivalive works of (e
embedded sollware, unless permilted under the solicitation documents.,
71 Maintenance/Supper Services: Unless otherwise provided in the State’s soficitation document, or
In an aftachiment herelo, for the first year and sfl subseguant Contract years, Vendor agrees to provide the
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following services for the currenl version and one previous version of any Soflware provided with the
Detverables, commeneing upon instafiation of the Defiveralles or dolivery of the Soflware:
a) Eror Correation, Upon notice by Slate of a problem wilh the Software {which problem can be vesified),
Vendor shall use reasonable efforts to correct o provide a working salulion for the problem. The Slate
shall comply will alf reasonable instruclions or regests of Yondor in allempls to correct an ormor or defa
inthe Program. Vender and the State shall act promplly and in a reasonably timely manner in
communicating error or problem togs, olher related infonmation, proposed solulions or workarotnds, and
any aclion as may he necessary or proper o obtain or aflect mainlenance services under this Paragraph.
b) Vendor shall nolify the State of any matoriaf errors or defects in the Deliverables known, or mads
known o Vendor from any source during the Conlract term (hat could cause the production of inacourate,
or otherwise materially incorrect, resulls. Vendor shall iniliale aclions as may be commercially Neressary
or jroper to effect correciions of any such ernrs or delects,
¢} Updales, Vendor shall provide 1o the State, al no additional charge, all new relesses and bug fixes
{collectively referred lo as "Changes") for any Software Deliverable developed or published by Vender and
made generaly ovailable Lo its other customers at no additional charge. A such Updates shali be a part of
the Prograin and Documentation and, as such, be governed by lhe provisions of this Contract,
d) Tolephone Assistance. Vendor shall provida the Slate with telephone access Lo {echnicad SEpoort
engineers {or assistance in the proper instaliation and use of the Softwaie, and to report and resolve
Sofhware problems, during normal business hours, §:00 Al - 5:00 PM Eastem Time, Monday-Friday,
Yendor shalt respond to the telephone reguests for Program maintenance scrvice, within four hours, for
cadls made at any time.
8) Travel Expenses: All travel expenses should be included in the Vendor's proposed costs.
Separately stated travel expenses will not be reimbiursed, in the event thal the Yendor miary be ehigiblte o
be reimbursed for ravel expenses arising under the porormance of this Conlract, reimbursement wilt be at the
oul-ol-siate rales set forth in GS §1:38-6; as amended fram lime ko lime. Vendor agrees 0 Use he lowest
available airfare not requining a weekend slay and o use he lowest avaitable rake for renla! vehicles. Al
Vendor incurred travel expenses shaft be hilled on a monthly basis, shall be supporied by receipt and shall be
paid by the State within thirly {30) days after invoice approval. Travel expenses exceeding the foregoing rales
shall not be paid by the Slate. The Stale will reimburse travel allowances only for days on which the Vendor is
requlred o be in Morth Carclina performing services under this Conlract.
9) Governmental Restrictions: in the event any resticlions are imposed by goverumentsl requirements that
necessHate alteration of the materal, quality, workmanship, or performance of the Deliverabies offered prior (o
delivery thereod, the Vondor shalt provide wrilten notification of the necessary alteration(s) o the Agency
Contract Adminisirator. The Slale reserves the right 1o accept any such alterations, including any piice
adjustients occasioned thereby, or 1o cancal the Contracl. The Stale may advise Vendor of any reslrictions or
changes in specifications required by North Carclina tegistation, rule o regulalory authority thal reguire
compliance by the Stale. In such evenl, Vendor shall use Hs bost offors fo eoraply witte the required
reslrictians or changes. If compliance cannot be achicved by the date spacified by the Stale, the State may
terminate this Contract and cumpensate Vandor for suns due under the Contract.
10} Prohibition Against Contingent Fees and Gratuities: Vendor warrants that it has not paid, and aarees
not {o 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 Slate. Vendor further warrants that no commission or othor
payment has been or will be received from or paid ta any third paily contingent on the award of any contract hy
{he Slate, except as shall have hean expressly communicated lo the Slate Purchasing Agant i wriling prior 1o
acceptance of he Conlract or award in guesiion. Each indivigual signing below warrants that he or she is tluly
authonzed by their respective Party to sign this Contract snd bind the Parly to the lerams and conditions of liis
Contract, Vendor and their ailorized signatory furthar warrant that no officer or eniployes of the State has
aiy direct or indirect financial or personal benelivial Intoresy, in the subject malter of this Contract; ubligation or
conlract for {uture award of compensation as an inducement or censideration lor making this Contract.
Subseguent discovery by the Siate of nen comphiance with these provisions shall constilide sufficient cause for
irmmediale termination of all cutslanding contracts. Violations of {his provision may resudt in debarment of the
Vendor(s} as permilted by 9 NCAC 068, 1030, or other provision of faw.
H) Availability of Funds: Any and afl paymenls to Vendor are expressly conlingenl upon and subjact to the
approprialion, afocation aiwd availabifity of funds o the Agency for lhe purposes set forth in this Comdract. i
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this Contract or any Purchase Order Issued hereunder is funded i1 whole or in part by federal Funds, The
Agency's performance and payment shalf be subject lo and conlingent ¥pon the conlinuing avaitabilly of said
federal funds for the purposes of the Conlracl or Purchase Order. I the term of this Contract extends into
fiscal years subsequent to that in which it is approved sueh continuation of the Contract is expressly conlingent
upon the approprialion, allocation, and availabiiity of funds by the NLC. Legistature for the pieposes sct forth in
the Contrast. If {funds to effect payinend are not avaitable, ihe Agency will provide writlen notification to Vendor,
If the Contract is terminated unider this paragraph, Vendor syrees Lo take back any atfecied Deliverables and
soliware not yet delivered under this Contract, terminate any services supplied lo the Agency under this
Conlract, and relieve the Agency of any further obdigation thereof. The State shail remit payment for
Deliverables and services accepted prior to the date of the ainresaid notice in conformance with the payment
tormts.
12} Payiment Terms: Payment tarms are Nel 30 days afler receipt of correct invoice or acceptance of the
Delivarabies, whichever is later, unless a period of more Whan 30 days is required by the Agency. The
Purchasing State Agency is responsible for alt payments under the Conracl. Mo addiional charges to the
Agency will be permitted based upon, ar arising from, the Agency's use of & Business Procurement Card. The
Slate rnay exercise any and ol righls of Sl OFf as permiltad in Chapler 105A-1 al. seq. of the M.C, Goeneral
Statutes and applicable Administrative Rulss. Upon Vendor's written regucst of not less than 30 duys and
approval hy the Slale or Agency, the Agency may:

a} Forwand lhe Vendor's payment check(s) dirsclly 1o any person or entity desighated by the Venrdor, or

b} clude any person or enlily designatad in writing Ly Vendor as a joint payee on the Vendor's paymenl

checkls), however

¢} in no event shall such approval and action obligate the State lo anyone other than Ihe Vendor and the

Vendor shall remain responsiisy for fuffillment of alf Contract obligations,
13) Aeceptance Criteria; In the even! acceplance of Defiverables is nof described in additional Contract
documents, the Slate shall have the ebligation to notity Vendor, in wriling ten calendar days following
instaliation of any Deiivorable deseribed in the Contract if it is not acceptable. The nolice shalf specify in
reasonable delad {he reason{s) & delivorable is unacceplable, Acceptance by the Stale shalf nof be
unreasonabiy wititheld, but ray be conditionad or detayed as required for installation and/or tesling of
Deliverables. Final acoeplance ts expressly conditioned upon completion of alt applicable inspection and
tesling procedures. Should the Deliverables fail to mest any specifications or acceptance orileria he Stale
may excraise any and all rights hereunder, inchuding such rights providerd by the Uniform Commerciat Code as
adopted in Norlh Caralina. Deliverables discovered to be defective or fafling 1o conform ta tie specifications
may be rejected upon initial inspection or at any fater lime # the defeots conlained in the Doliverables or nan-
compliance wilh the specificaions was not reasonably ascerdainable upon inilial inspection. If the Vengor fails
to promptly cure the defect or replace the Defiverables, the State reserves the right Lo canced the Purchase
Crder, conlract with a different Vendor, and Lo invoice the original Vendor for any differenlial in price over the
original Cartract price. When Deliverables are rejected, the Vendor must remove the fejecled Deliverablos
fram the premises of the Stale Agency within sevon (7) calendar days of notification, unless otherwise agreed
ity the Slate Agency. Rejected items may be regarded as abandoned i nol retnoved by Vendaor as provided
herein.
14} Equal Empioyment Opportunity: Yendaor shall comply with all Federal and State rerjuiremonts
concerning fair employment and emplayment of the disabled, and concarming e reatmont of aif employees
without regard lo discrimination by reason of race, color, religion, sex, nationut urigin or physical disabifily,
15} inspection at Vendor's Site: The Stale reserves the right Lo inspecl, during Vendor's reqular business
hours at a reasonable time, upon notice of not less than two {2) weeks, and at its own expense, the
prospective Deliverables comprising equipment or olher lsngible goods, or the planl or other physicat facililies
of a prospective Vendor piior lo Contract awand, and during the Contract lemmn a3 AEeCossary or proper Lo
ensure conformunce with he specificalions/reqtiremonlts and their adeqiracy and suilablity for the proper arnd
effective performance of the Conlract.
16) Advertising/Press Release: The Vendor absnlutety shalt nol publicly disseminale any information
concerning the Conlract without priar weilten approval from the Slate orils Agenl. For the purpose of this
provision of the Canlract, the Agenl is the Murchasing Ageney Contracl Administrator urless otherwise named
i the solictation documants.

Perz 12 of 19
Few. B IFI2M 3



17) Confidentiality: in accordance wilh 9 NCAC DSB.(M03, 06B.0207 and 068.1001 and in promoln
makimum competition in the Slate competilive bidding process, the Slate may maintain the cosfidentiality of
certain types of informalion described in N.C, Gen. Stat. §132-1 &t, seq. Such infarmation may include trade
secrels defined by N.C. Gen. Stat. §66-152 and other information exempled from the Public Records Act
puistant to N.C. Gen. Stat. §122-1.2. Vendor may designate appropriale poriions of its response as
confidential, consistent with and Lo the axtent permilled under the Statules and Rules sat ndh above, by
marking {he lop and botlom of pages containing confidential informalion wilh o legend in haldlace type
"CONFIDENTIAL", By so marking any page, the Vendaor warrants (hat it has formed 3 goad faith opinion,
having recoived such necessary or proper review by cotnsel and other knowledguable advisors that Ihe
poitions marked confidential meel the requitemeants of the Rules and Stabdes sol forth ahova, However,
under no circiimstances shall price information be designated as confidential. The Stale may Serve as
cusindian of Vendor's confidential information and not as an arbiter of claims against Vendor's assartion of
conflidentiality. If an aclion is brought pursuant to N.C. Gen. Stat. §132-9 1o compal the Slate ta disclose
information marked confidential, the Vendor agrees thal it will intervene in the aclion through Hs counsed and
participale in defending the Stale, including any public official{s) or public employes(s). The Vendor agrees
thal it shail hold the Slule and any official{s) and individua¥s) harmless from any and alt damages, casts, and
altomuys’ lees awarded against the Stale in the action. The State agrees 1o promdly notify the Vendor in
writing of any aclion seeking to campel the distlosure of Vendor's confidential information. The Slate shal
have the right, at ils option and expense, o parlicipate in the defense of the aclion thraugh its counsel. The
Slate shall have no kabilily o Vendor with respect to the disclosure of Vendor's confidential information
ordered by a court of competent jurisdiction pursuant to N.C. Gen, Slat, §132-2 or olher applicahle aw.
a) Care of Information: Vendor agrees {o use commercial best elforts (o sateguard and protect any data,
documents, files, and ofiier materials recoived from the State or the Agency during performance of any
conlractuat obligation frum loss, destruction or erasure.
b] Vendor warranls thal all its eniployees and any gppioved third parly Vendors or suboonfractors are
subject to a non-disclosure and confidentiality agreement enforceable in North Carclina. Vesdor will, upon
request of the Slate, verily and produce lrue copies of any such agreements, Production of such
agreements by Vendor may be made subject to applicable confidentiallty, non-disclostire or privacy fows;
piovided thal Vendor produces salisfuctory evidence supporting exciusion of such agrecments frain
disclosure under the N.C. Public Records laws in NCGS §132-1 ct. so. The State may, in s sole
discrelion, provide a non-disclusure and condfidentiality agreement safisfactory 1o the Stale {or Vendor's
execution. The Stale may exercise its righls under this subparagraph as necessary ar propar, in is
tliscretion, io comply with applicable security regutalions or statiles including, bul nol limited b 26 USC
6103 and IRS Publication 1075, {Tax Information Security Guidalines for Federal, Slate, and Local
Agencies), HIPAA, 42 USC 1320(d) {Hoalth Insurance Portabiily and Accountabilily Act), any
implemnenting requiations in the Codo of Federal fregudations, and any future requlations imposed upon the
Office of Information Technology Services or the N.C. idepartment of Revenlie purstant (o future stalutary
of regudatory requirements,
¢} Mondisclosure: Vendor agrees and specifically warrants fhat i, its officers, directors, principals and
employees, and any subconlraciors, shall hold all information received during penformance of this Contract
i the strictest confidence and shalt not disclose the same to ary third party withoutl Ihe express written
approval of the Stale.
1B) Deliverablex: Deliverables, as used herein, shall comprise all project materials, including noods, seflware
licenses, data. and documentalion creaded during the performanca or grovision of services hereunder,
Deliverables are the property of the Stale of North Carolina. Proprielary Vendor matentals lleensed o the Stale
shall be identified lo the State by Vendor prior to use or provision of services hereunder and shall remain the
propery of the Vendor. Embedded software or firmware shall not be a severabile Deliverable, Peliveraldes
inciude “Work Product” and means any expression of Licensor's findings, analyses, conclusions, apinions,
rocommeandations, ideas, techniques, know-how, designs, programs, enancemants, and other techinical
information; but not soiice and olyject code or soflware. Al Software source and ohjeut code is the property of
Licensor and is licensed nonexclusively (o the State, at no additional ficense fee, pursuant o the terms of the
software lfcense conlained herein, and In the Supplemental Terms and Condilions for Software and Services
of lhe License Agreament # incorporated in (he Soliclation Documents,
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19} Late Detivery, Back Crder: Vendor shalf advise the Agency comact parson or alflice immedialely spon

determining thal any Deliverable wilt not, or may nat, he deliveres al the ime or place specified. Tonether with

such notice, Vendor shall state the projected delivery lime and dale. In the event the delay projecled by

Vendor is unsatisfactory, the Agency shall so advise Vendor and itay procend lo procire subsliute

Deliverables or services,

20) Patent, Copyright, and Trade Secrel Protection:
a} Vendor has created, acquired or otherwise has righls in, and may, in connection with the performance
of services for the State, emiploy, provide, creals, acqulire of ollwrwise obfain fights in various concepts,
iless, methods, melhodoiogies, procedures, processes, know-how, techniguas, models, templates and
general purpose consulting and software tools, utlitios and routines {volfectively, the "Vendaor Technology').
To the extent that any Vendor Technology is contained i1 any of the Doliverables including any derivative
works, the Vendor hereby grants the State a royally-free, fully paid, worldwide, perpelual, non-exciusive
ficense 1o bse such Vendor Technotogy in ennnection with the Defiverables for the Stale's Mrposes.
b) Vendar shalf hot acquire any right, title, and interost in and (o the copyrights for goads, any and aft
software, technical information, specifications, drawings, reconls, documenialion, dals or denivalive works
lhereof, or other work products provided by the State o Vendor, Tho Stale hereby grants Yendor a royaity-
fres, Uy paid, worldwide, perpetial, non-exclusive license For Vendor's internal Use to non-conlidentlal
Deliverables lrs! originaled and jrrepuared by the Vendor for dokivery to the Stutc.
et The Vendor, at its own expense, shalf defend aryy aclion brought againgt the State to the axtent that
such action is based upon a ciaim thal the services or Deliverables supplied by the Vendor, o the
oparation of such Deliverables pursuant 1o a curront version of Yendor-supplied sotlware, infringes a
palent, or copyright or violates a trade secrcl in the United Stales. The Vendor shall pay those cosls and
damages finally awarded against the Stale in any stich action. Such defense and payment shaff be
condiioned on the following:

1} That the Vendor shall bo nolilied within a reasonable time in writing by the State of any such claim;
and,

i} That the Vendor shalt have the sole conlrolf of the defense af any aetion on such claitn and all
negotlations lor s setlement or compromise provided, however, thal the Slate shadl have the apticn
lo participale In such action at its own expense.

dy  Should any services or software supplied by Vendor, or the opavation thereofl become, or in the
Vendat's opinion are likety lo become, the subject of a claim of infringziment of a patent, copyright, or A
trade secret in the Uniled Stales, the Stale shall permit the Vendor, at its option and ecxpansa, elhicr o
procure for the State the tight lo continue using the goods/hardware or softwara, or to repiace or modify the
same to become nonirdringing and continue to meet procurement spedilications in alf matersal respects. I
neither of these options can reasonably be taken, or if the use of such goodsMardware o saftware by the
Slate shall be prevented by injunction, the Vendar agrees 10 lake back such goodsihardware or software,
and refund any sums the State has paid Vendor less any reasonable amounl {or use or damage and make
evary reasonable eflor ko assis! the State in procuring substitute Deliveralies. 11, in the sole opinion of the
Stals, the return of such infringing Deliverables makes e retention of other items of Deliverables acgLired
from the Vendor under this Contrach impractical, the Stale shall then have the option of terminating the
Contract, or applicable portions thereof, withaut penalty or termination chawge. The VYendor agreas to take
back such Deliverables and refund any sums the Stale has paid Vendor loss any reasanable amowl for
use o damage.
€) Vendor will not be required tu defand or indemnify the Stale if any ciaim by v {hird party against the
State for infringement or misappropriation (i) results from the Stale's alleration of any Wendaor-brander
product or Dediverable, or (i) results from the conlinued use of the goni{s) or Sorvices and Deliverables
afler receiving natice they infninge a trade sectet of o third party.
fi  Molhing stated horein, hawever, shall affect Vendor's ownership 0 or rights to ils preexisting
inlellectual proyerty and propfistary rights,
21) Access to Persons and Recards: Pursiiant to N.C. General Statue 147-684 7, he Agency, Ihe State
Audilor, appropriate federal officials, and their respeclive authorized emplimyaes of agents are authorized o
examing all buoks, records, and aceounis of the Yendor insolar as they relate Lo transactions with any
depariment, board, officer, commission, mstulion, or olher agency of the State of Norh Carolina pursuant to
the performance of Ihis Conlract or to cosis chaged to this Conlract, The Vendor shall rotain any such hooks,
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records, abd accounts for a minimum of three (3) vears after the completion of this Contracl. Additional audit
or repoHing requiraments may he required by any Agency, if in the Ageney's opinion, such requirement s
imposed by federal or stale law of regulation,
22) Assignment: Vendor may nol assign this Conlract or its obligations hereunder excepl as permitted by 00
NCAC 06B_ 1003 and this Paragraph. Vendor shail provide reasonable notice of not less than thirty {30} days
prior to any consolidation, acquisilion, or marger, Any assignee shall affirm this Contract attornihg W the lerms
and conditions agreed, and that Vendor shall affirm that the assignee is fulty capable of poerforming ak
obtiqalions of Vendor under this Conlract. An assignment may be made, if at all, in writing by tha Vandaor,
Assignee and tho State setting forth ihe foregoing obiigalion of Vendor and Assignee.
23) Insurance Coverage: During the term of the Contiact, the Vendor at its sole cost and oxnenss shalf
provide commercial insurance of such type and with such terms and fimits us may be reasonably associaled
with the Conlract. As a mingmum, the Vendor shall provide and maintain the foilowing coverage and limits:
a} Worker's Compensation - The Vendor shaff pravide and maintain Worker's Compensalion Bisurance,
as required by the laws of North Caroling, as well as employer's liability coverane with minimom fimils of
F100,000.00, covering alt of Vendor's employess who are engaged in any work under the Combract. i any
work is sublet, the Vendor shalt require the subconlractor to provide the same coverage for any of his
employees engaged in any work under the Conlract ; and
by Gommercial Generat Liability - General Liability Coverage on a Comprehensive Broad Form an an
oceurience hasis in the minimum amount of $2,000,000.00 Combined Smgle Lim#l {Defense cost shiall be
in excess of the limil of Habilily); and
¢} Automobile - Aulomobile Liabilily insurance, to include fiabilily coverage, covening afl owne, hired and
non-awhed vohicles, used in conneation with the Conlracl. The minimum combined single [imil shall he
$500,000.00 badily injury and propery damages; $500,00¢.00 uninsuredfunder instrad tiodonist; andl
$5.000.08 medical paymeant; an
d} Providing and maintaining adequate insuranee coverage described hergin is a material olligation of the
Vendor and is of the essence of this Contract, Al such insurance shalt rmeet all laws of the State of Norlh
Carofina. Such insurance coverage shall be obtained from cornpanias that are authorized o provide such
coverags and thal are authorized by the Comimissioner of insurance to do business in Norh Caroling. The
Vendor shalt at all timos compty with the terms of such insurance policies, and all reqiiraments of the
Insurcr under any such insirance poticies, except as they may conflict with existing Morth Carolina laws or
this Conlract. The limils of coverage under each insuranee poficy maintained by {he Vendor shall not be
misipreled as limiting the Vendor's lkability and obligations under the Confract,
24) Dispute Resoclution: The parties agree that it is in thelr mutuat interest to resolvo dispules informatly. A
claim by the Vender shalt be submitled in writing o the Agency Contract Administrator for decision. A claim by
Ihe: State shall be subrnitted in writing n the Vendor's Comtract Administralor for decision. The Parlies shall
negeotiate in good laith and use all reasonabie efforts fo resolve such dispute{s}. Duiing the lime the Parties
are aflernpling to iesalve any dispute, cach shall proceed diligendty ta porform their respective duties and
fesponsibities under this Contract, If a dispute cannot be resolved between the Partins within thirty (30} days
aher defivery of nolice, either Party may elsul to exercise any olher remedies available under this Conlract, or
alt law. This term shadl nol constitute an agreement by either party o mediate or arbitrate Aty dispute,
25) Default: In the event any Daliverable furnished by the Vendor during performance of any Contract term
fails to conform to any malerial requiremaint of the Conlract specifications, notice of the faifure is providect by
the Slate and if the faitlure is not cured within ten (10} days, or Vendar fails i meal tha requirements of
Paragraph 13] herein, lhe Stale may cancef and procure the articles of services from ather sources; holiing
Wendor liable for any excess costs occasioned thereby, subject only to the limitatiens provided in Parafjruphs
28) and 29} and the obligation to informally resolve dispules as provided in Paragraph 24} of these Yerms and
Condilions. Defaull may be cause for debarment as provided in 09 NCAG 068.1206. The Stale reserves the
fight 1o require performance guaranties pursuant In 68 NCAC 06B.1207 from the Yondor withou! cxpeitse to
lhe Slale. The rights and remedias of the State provided above shall not he exclusive and are in addition lo
any other vights and remedies provided by faw or under the Contract,
a} f Vandor fails ta deliver Deliverailss within the time required Ly this Contract, the Stale may provide
weitten notice of said falture to Yendor, and by such notice require payment of a perally.
D) Should the State fail to pertorm any of its obligations upon which Vendor's parformance is conditionad,
Vendor shadl not be i defaull for any delay, cost ihcrease or othar consegiences due to e State's faiture,
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Yendar will use reasonable offorts tn mitigale detays, cosls ar expenses arising froin assumplions in the
Vendor's bid docuiments that prove erroneous or are olheiwise invalid. Any deadline that is affected by any
such failure in assumptions or performance by the State shall be exiended by an amound of time
reasanably necessary W compensate for the effect of such fadlure.
c) Vendar shall provide a plan to cure any default if requested by the State, The plan shall stale the
nature of the defaull, the time required for cure, any mitigating faclors causing or lending to cause the
dedauil, and such ofiver information as the Vendor may deem necessary or proper lo piovide.
26} Waiver of Dofault: Waiver by eilher parly of any default or breach by the other Party shall not be dearmed
& waiver uf any subsequent defactt or breach and shalt net be construed tn be a madification or novation of the
terms of this Cantract, unless so slated in writing and signed by authorized represemtatives of the Agency and
the Vendaor, and made as an amendment to this Conlract pursuant to Paragraph 40} heretn balow,
27) Termination: Any notice or lermination made under Lhis Conlract shall be transmitted via US el
Certified Retum Reveipl Requested, The period of notice for terminalion shalf begin an the day tho roturn
raceipt iz signed and daled,
8] The parlies may mbtuaby terminste this Conkracl by witlten agreement &l any time,
b) The State may terminate this Contracl, in whole or in pard, pursuant o Paragraph 25, or pursuant Lo
lhe Speciat Terms and Conditions in the Solicilalion Docusments, if any, or for any of tho foftowing:

i} Feriminalion for Cause: In lhe evenl any goods, software, or service fumished by the Vetdor during
prerformance of any Gontract lerm faits to conform ta any raterial requirerment of the Cordraed, and
the failure is nol cured within the specified time after providing written notice thereaf o Vendor, the
Slate may eancel and procure the articles or services from olher solrces: hatding Vendor liable for
any excess costs oceasioned thevehy, subject only to the limitations provided in Paragraphs 28) and
29) herein. The rights and remedies of the State provided above shall nol be exclusive ang are in
addition to any other rights and remedies provided by law or under the Contracl. Yendur shall not be
felicved of lkability to the State for damages sustained by the Slate arising from Yendor's breach of
this Cantract; and the State may, in its discretion, withheld any payment due as a setoff until such
lime as the damages are finally determined or as agreed by the panies. Volunlary or involuntary
Bankruploy or receivership by Vendor shalf be causa for lermination.

i} erminalion For Convenience Wilhout Cause: The Slale may lerminate service and indefinile guanlity
contracts, in whole or in part by giving thirty {30) days prior notice in writihg to the Vendor, Vendor
shall e entilted to sums due as compensation for Deliverables pravided and services performed in
cunformandce with the Contracl. In the evenl the Conlract is lerininaied lor the convenience of the
Slate the Agency will pay for alt wark performed and products dellvered in conformance wilh the
Contract up o the dale of lerminalion.

28} Lhmitatien of Vendar's Liabitity:
2} Where Deliverables are under the Slate's exclusive management and contral, the Vendor shalf nol be
Hable for direct damages caused by the Slate's lallure to Nl any Siate responsibilitios of assuting the
propar Use, managemeit and supervision of the Oefiverablos and programs, audit conlrols, operaling
methods, office procedures, o for establishing alf proper checkpoints necessary for tho Stale's intended
use of the Deliverables.
b} The Yendor's liahilily for damages to the State frr any cause whalsoever, and regardless of the fomn of
action, whather In canlract or in tort, shall be limiled {o bwo Gmes the value of the Conlrast,
¢} The foregeing lindtation of fiabiity shalf viot epply Lo the payment of cosis and damage awards referred
(o in the Paragraph antitled “Palant, Copyright, and Trade Seciet Frodection”, te claims covered by olher
specilic provisions cafling for yuidated damages or specilying a difforent limit of lishitiy, or ko claims for
Injury to persons or damage to properly caused by Vendor's negligence or willful or wanton conduct. This
limitation of liabitity does nol apply to the receipt of court costs or attorney's feos iat might be swarded by
a cownt in addition to damages after litigation based on this Contract. '

29) Vendor's Liability for Injury to Persons or Damage to Property:
a) The Vendor shall be liable for damages arising out of parsonal injuries andfor deinage to real or
tangible personal propery of the State, employees of the Slate, persons designated by the Skale for
training, or gerson(s) other than agents or omployees of the Vondor, designated by the Stale for any
purpose, prior to, during, or subsequend lo delivery, instaliation, acceptancs, and use of the Deliverabdes
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either al the Vendor's sHe o al the Stale's place of business, provided that the injury of damage was
caused by tha Faull or negligence of the Vendor.
b} The Vendor agrees to indemnify, dofand and hold the Agency and the State and its Officers,
employees, agents and assigns harmless from any lability eelating to personal injury or injury to reat ar
porsonal praperty of any kind, accruing or resulting Lo ary ather person, firm or corporation fumishing or
supplying work, services, malerials or supplies in connection with the performance of this coitract, whether
tangible or intangitite, arising ot of the ordinary negligence, wildul or wanton negligence, or inlentional acks
of the Yendor, il officers, employess, agents, assigns or subconiraciors, in the performance of this
Comlract,
¢} Vendor shall not be liable for damages arising owl of or caused by an alteration or an allachment not
made or inslalled by the Yendor, or for ditnage to alterations or attactunents thal may result from the
nonmat apsration and maintenance of the Vendor's goods,
30} General Indemnity: *he Vendor shalt hold and save the Siate, its officers, agents and employecs,
harmless fram liabillty of any kind, including all ckaims and losses, with the exception of eonseyuential
damages, accruing or resulling o any other person, Tiny or corporation furnishing or supplying wark, senvices,
materials or supplies in connection with the performance of this Contiact. The fursgoing indemnification and
defensa by the Vendor shall be conditioned upon the fnllowing:
a} Tho Agency shalt give Vendor written nofice wilhin thitly {30) days aiter it has achial knowlcdge of any
such claimis) or actionis} fited; and
b) The Vendor shall have the sole cantrol of the defense of any such claiins) or action(s) fited and of ail
negoliations retating to settlensent or compromise thereof, provided, however, that the Agency ur Stale
shaf have the option to participate al their own expense in the defensc of such claimis) or action{s) fiterd,
31) Changes: This Conlrucl and subsequent purchase order(s) iz awarded subject to shipment of quaniilies,
guadilies, and prices indicaled by the order or Cantract, and &l conditions and instructions of the Contract or
preposal on which it is based. Any changes muds (o this Contract o purchase order proposad by the Vendor
are hereby rejocted unfess accepled i writing by the Agency or Stale Award Authority, The State shall nat be
responsible for Defiverables or services defivered without a purchase order from the Agency or Stale Award
Aulhorily.
32) Stop Work Qrder: The State may issue a wiillen Slop Work Order to Vendor for cause at any ime
requiting Vendor to suspend or slop all, or any part, of the performance due under this Gontract for a period up
to 80 days alter the Slop Work Order is delivered to the Vendor, The ninety (90} day period may be exlended
for any fuither period for which the parlies may agree.
a) The Stop Waork Order shalt he specifically idertified as such and shalk indicale that il is issued under
this term. Uipon rsceipl of te Stop Work Order, the Yendor shall manediately comgly with Hs lenms and
lake all reasonable steps to minbnize incurdng costs aflocable to the wark covered by the Stop Work Oreler
during the pariod of work suspension or stappage. Within a periad of nincty {90} days afler a Slop Wark
Qrder is delivered 1o Vendor, or within any extension of that period (o which the parties agree, the Stale
shadl cither:
i} Cancel the Stop Work Order, or
#iyTerminate the wark covered by the Slop Work Qrder as provided for in 1he termination for defauil or
the termination lor convenignce clause of this Conlract,
b} Ifa Stop Work Qrder issted under this elausn is canceled or the period of the Stop Work Order or any
axtension thereof expires, the Vendar shall resunie wark. The State shalf make an equitable sdjvsimeant in
the delivery schedule, the Comract price, or both, and the Gontract shall be maodified, in writing,
acoordingly, i
£} The Stop Waork Order resulls in an increase in the time required for, or in the Vendor's cast properly
gitecable Lo the performiance of any part of this Conlract, and
liYFhe Vendor assers ils vight fo an equitabie adivstment within thirty (30) days after the end of the
period of work stoppage; provided thal if (he State decides the facts justify the action, the Slate may
receive and act upon & proposal subiiitted at any time before final payment under this Contract,
¢} If a Stop Work Order is not canceled and the work covered by the Slop Weork Order ks {erminated in
accordance with the provision enfitled Terminalion for Convenience of the Slale, the Slate shalf allow
reasonable direct costs resulting from the Stop Werk Order in arriviag af the termination settiomend.
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() The State shalt not be Fable to the Vendar for loss of profits because of 4 Slop Wark Order issued
tnder this teim,
33) Price Adjustments For Term Contracts: Reserved.
34) Time is of the Essence. Thne is of Ihe essence in the perormance of this Conlract,
i5) Date and Time Warranty: The Yandor warrants (had any Dellverabhte, wiigther hardware, firimware,
middieware, custom ar commercial soflware, of internal components, subroulines, and interface therain which
poriorms any dats and/or lime data recognition funclion, calculation, or sequencing, wilk provide acoursste
dateftime data and leap yoar caloutations. This warranly shall survive lermination or expiration of the Contrack.
36} Independeni Contractors: Vendor and ils employees, officers and executives, and subcontraclors, if any,
shalt be independent Vendors and nol employees or agents of the State. This Contract shalt not nterale as a
joint venlure, partnership, trust, agency or any olher business refationship.
A7) Transporiation: Transportation of [lotiverables shall be FOB Destination; unfess otherwise specified in the
solicitalion document or purchase order. Freight, handiing, hazardous material chargas, and distribulion and
instattation 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 Slate Ageney. In cases where panies,
othar than the Vendor shipy materials agains! this arder, lhe shipper imust be instructed to show the purchase
order number on all packages and shipping manifests to ehsure froper identification and payment af invoicos.
A complete packing list must accompany each shipmenl.
38] Notices: Any nalices reguired under this Contract should be defivercd o the Conlract Adminisiralor for
each parly. Unltess oltherwise specified in the Solieflation Docliments, any natices shalt be delivered in wiiting
by U5, Mail, Commercial Gourier or by hand.
39) Titles and Headings: Tilfes and Headings in this Conltract are used for convenienes anby and g et
define, #imil or proscribe the language of terms identiflad by stich Thles and Haadings.
40) Amendment: This Conlract may not be amended oratly or by perdformance, Aty amendmenl imust be
made in wrilien fonn and signed by duly aulhorized representalives of the State and Vendor in conlormance
with Paragraph 313 herein.
41) Taxes: The Stale of North Carnling is oxempt from Foderal excise taxes and no payrment will be made {or
any personal properly laxes levied on the Vendor or for any taxes levied on emnployee wages, Agoncies af the
Slate may have addilional exsmptions of exclusions for foderal or stals taxes.  Evidence of such additivnal
exemplions or exclusions inay be provided to Vendor by Agencies, as applicable, during tha lermn of {his
Conlract, Applicable Stale or tocal sales taxes shall be invoiced as = separate item.
42} Governing Laws, Jurisdiclion, and Venue:
8) This Contract is made under and shall be governed and construed in accordance with the faws of the
Slale of North Carolina. The place of this Contract ar puichase order, its situs and forum, shal be Wake
Counly, North Carolina, where all malters, whether sounding in conlract or in tort, relating 1o its validity,
constriclion, inlerpretation and enforcemant shall be determined, Vendor afrees and suhnits, solely for
malters relating 1o this Contract, 1o the jurisdiction of the cowts of he Stale of Norlh Caraling, and
stipulstes that Wake Counly shall be the proper venue for o mattors.
B} Excepl to the extanl the provisions of the Contrasd are clearly incoinsislent tharewsth, the applicabic
provisions of the Unifonm Commercial Code as modilicd and adupded in North Garatina shall qovern this
Comracl. To the extent the Contract enlails both the supply of "goods” and "services " such shall be
deemod "gnads” within the meaning of the Uniform Commercial Code, excepl when deaming such services
as "poods” would resull in & clearly unreasonable interpretation.
43) Force Majeure: Neither nasty shall be deemed (o be in default of its chidigations hereunder il and so lung as
it is prevenled from performing such obfiations as a resull of evenls beyond its ressanadte conlral, including
withoutt limitation, fire, power faliures, any act of war, hoslite foreign action, nuctear cxplosion, riot, strikes or
faifires or refusals lo perform under subcontrgets, civif inswrrection, carthguaske, hurricane, tornado, or clher
catasirophic nalural event or art of Gad.
44) Compliance with Laws: [he Vendar shalt comply with alf laws, ordinances, codes, nides, reguiations, and
iicensing requirements that are applicable to the ronduct of its business, including thase of federal, slalo, amnd
frcal agencies having jwisdiction andfor aulhorify,
45} Severability: In the event that a courd of compuzlend Jurisdiction holds dhat & provision or requirement of this
Contract viokales any applicable law, each such provision of requirement shalf be enforced anly 1o the extlent it
is rob in vickalion of kaw or is nol othonwise Lnenforceable and ak other provisions and requiremonts of this
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Contract shall remain in full foree and effect,. All promises, requiremant, terms, conditions, PHOVISEONS,
representations, guarankses and warranties contained herein shall survive the expiration of termination daie
unless specifically grovided otherwise herein, or inless superssded by applicable feceral or Stale statuia,
including stalules of repase or limitation.

46) Federal Intellectual Property Bankrupley Protection Act: The Parties agree that the Agency shall be
enlilled o all righls and benefits of the Foderal tnlslleciual Properly Bankmptcy Protaction Act, Public baw 100-
506, codified at 11 11.5.C. 365{n), and any amendments therelo.

47) Eiectronic 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 throtgh the Statewide i--
Pracurement Service, The State’s third party agent shall serve as the Supplicr Manager {or this £-
Procurement Service. The Vendor shall rogister for the Statewide £-Proctrement Service within two {2}
birsinass days of notification of award in onder o receive an elactronic purchase order resulting from award of
{his comiract,

a} 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 alt purchase orders, ragardless of the quantily or doflar amount of the nurchase order. 1he
transaclton fee shall neither be charged lo nor paid by the Skals, or by any State approved users of the
conlract. The transaction feo shall nel be stated or icluded 25 a soparale item in the proposed conlract or
invnite, There are no additional fees or charges to the Yendor for the services renderod by the Supplior
Manager under this conlract. Vendor will receive a credit for transaction faes they paid lor the purchase of any
item{s) f an ilemis} is retumed through no fault of the Vondor. Transaclion fees are non-refundable when an
ftam is rejected and relurned, or declined, due te the Vendor's failure to perform or comply with specifications
ol requirements of the contract,

b} Vendor, or its suthorized Reseller, as appiicable, will be Invoiced monthiy for the State's ransaction fee
by the Supplier Manager, The transaction fee shall be based an purchase orders issued for the prior mondi.
Unless Supplier Manager roceives wrilien holice from the Vendor identifying with specificily any errors in an
involce within thinty (30} days of the receipt of iwvoice, such invoice shall be deamoed 1o be corect and Vendor
shall have waived its right |0 later dispule the accuracy and completensass of the invaice, ayment of the
transaciion fee by the Vendor is due to Ihe account designated hy the Stale within thirty {30} days after recoipt
of the carrsel invoice for the transaclion fee, which inchrdes payment of all porions of aninvoice not ik dispute.
Within thirty {30) days of the receipt of invoice, Vendor may request in writing an extension of (he inveice
payment due date for that portion of the transaction fee invaice for which payment of the related goeds by the
governmental purchasing entity has not heen received by the Vendor, If payrment of the transaction fee invoice
s not received by the Stale wilhin this payment period, it shalt be considered a materal breach of conlract.
The Suppler Manager shall provide, whenoever reasonatidly requested by the Vendor in wiiling (including
eteclronic documenls), suppating decumentation from the &-Procurement Service that accounts for the
amount of the invoice.

¢} The Supplier Manager will capture the order from e Siato approved user, including the shipping and
paymeant infermation, snd submil the order in accurdance with the E-Proouremoent Senvice Subsoguently, the
Supplier Manager wilt send those orders 1o the appropriate Vendor on Slale Comdract  The State o State
approved user, not the Supplier Manager, shall be responsible for tho solicitation, bids recelved . evaluation of
bids received, award of cunlract, and the payment for goods dellverad.

) Wendor agraes al all imes o maintain the confdenialily of its user name and password for the
Stalewide E-Procurement Services. W a Vendor is a corporation, partnership or ather legal ontity, then the
Vendor may ahorize ils employess o use ils password. Vendor shall be responsible fur alt activity and =il
churges for such employees. Vendor agrees not Lo permil a third rarty o use he Stalewide E-Procurement
Services lhrough its accounl. |f thers is a breach of security through the Yendor's account!, Vendor shalt
immediately change its password and notify the Supnlier Manager of the securily breach by e-mail. Vendor
shall cooperale with the state and the Supplier Munager lo mitigale and correat any securily breach.

48} Electronic Procurement {Applios only to Statewide Term Contracts): Reserved,
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Andrews, Wanda

Fram: Andrews, Wanda

Sent: Tuesday, July 23, 2013 11:55 A

To: ‘hinccrodden@hydrologics.net’

Subject: NC DENR Contracl 5501

Attachments: RFQ ITS5-007644 Approved to send to vendor 07-19-13 pdf
Impertance; High

Brian,

Please find attached the RFQ for this conlract. Fam sorry this is a "work in a hurray” project bot our contracting
system had a glitch that | theught we would never get worked out, therefore, the delay in getting this o you for your
signature, { just laft 3 message for you 1o call me and F want to make you get this and can gel itback to me soon. Fyou
can print the RFG and sign it in BLUE ink, scan it in and email back to me in color, that would be wonderful and would
expadite this process. The RFQ says it needs to be back to me by 07/25/13 but sooner is better. 1f you have guestions,
please give me z call,

Again, | apologize for the delay in getting this to you and then asking you Lo rush il through, that is not pood business
[rractices. We appreciate your kindness and attention to this matter.

Wanda Andrews

NC Departinent of Environment and Natural Resources
Financial Services Division, Purchase and Contracts Section
217 West Jones Street, Svite 5422M

Raleigh, NC 27603

Phone: 21%-707-8538

Email: wanda.andrews@ncdenr.gov

E-Mail correspondence {o and from this address may be subject to the North Carolira Public Recards Law
"WCGS.CH. 132" . It may be subject to monitoring and disclosed to third parties, including law enforcement

personnel, by an awthorized state official.

IMPORTANT: When sending confidential or sensitive information, encryption should be used.



State of North Carolina
Office of information Technology Services

Pat McCrory, Governor Ghris Estas, State Chief Infarmaticn Officer

Memorandum

To: Wanda Andrews, Contracting officer
Department of Environment and Matural Resources

Fram: Kathy Domico Kathy Pamice
Statewide IT Frocurement Office

Subject: Approval to Waive Competition, iT5-007644
Upgradas to OASIS

Date: July 18, 2043

The Statewide IT Procurement Office has reviewed and approves your waiver of competition
requast for Upgrades to OASIS with Hydrologics, Inc.

You are authorized to issue the attached Request for Quote (RFQ} fo the vendor. Once you
receive and evaluate the completed RFQ, please retumn a copy, along with your
recommendatian, to our office for final approval prior to award.

H you have questions you may contact me af (819) 754-6351 or at Kathy.domicofénc.gov.

Thank you.
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EAPAN
NCDENR
North Carotina Department of Environment and Natural Resources
Financiat Services Division

Pat McCrory, Govemnor Rex A. Whaley, Chief Financial Officer Jobn E Stvarla 5,

July 17, 2013

Ta © leroy Kodak, Assistance Chicf IT Procurement Officer
Lo formation Techioloyy Scrvices Procurcimnent

Fhrw ¢ Btichasl G Bryant, Chiel ol Parchasing

From  : Wanda Andrews, Confracting Offcer

Subject : Reqguest for Waiver — Upgrades {o Cape Fear and Nense River Basin Digital fodels

The Division of Water Resources (DWR) administers programs for river basin managemet, water supply assistance, waler
conservation, and waler fosources developnent. DWR wses clectronic hydiologic model (cchnology to aceomplish s
yesponsibifities.  DWR owns use rights for OASIS, simulation sofiware developed and provided by Hydiologics, inc. North
Carofina bas cloven major tiver basins, some of which are managed by the OASIS digital application. wumicipal, industrial, and
agricultueal denand data bepinning in 1930 resides in each digital mode]. The data represents historical, urrepalated inflows at
sclected poinls in the system Lor the same period of lite.

With this set of unreputated flows, the user can simulale the operation of the basin for any s of actual or proposcrl facitities and
operating policies,  DWR’'s main priority 1s o suppot long ange water supply plans for each mayor viver basin in Morth
Caroling, [YWR uses the digilal models to:

1} Provide lncal povernments and other water users a reliable, quantitative [ramework for long range planning for sustainable
waler supplics;

2} To assist statc and federal ageneics and local govermnents in evaluating proposed acw water withdrawals; and,

3} T support river busin management during droughts.

IYWR desires tn upgrade the Cape Fear and Neuse River Basin models with demand data and to comthine these twa mondeis
factlitate evaluation of repfonal operations. Plydrologics, inc. is the only souree of supply for the desired servives, as L developed
Uie OASIS model and has copyright to the source codde. Thydrologices does not wtilize the services ol Value Added Reschlers
(VARs).

I am sending a Reguest for Quots (RFQY with this Request for Waiver letter. Please review the conivsd of the RFCr mud consider
approval 1o waive competition for this pruckrement, H youneed additional informsation, please contact me,

Adigctunent - RFO

1606 Mail Service Center, Raleigh, North Carofina 27699-1606 NO“FI Carolin:
Phone: 919-707-85501 FAX: 919-715-0719 orthLaroilna
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North Carolina Department of Environment and Natural Resources
Divisicn of Waler Hesources

Fat McCory Themsas A, Feocler Jodm FL Skvala, 1B
Governor Dirigder Swrrediiny
Memo
To: Mlchagl Bryant

Fronc Tors eansen
Drate: BENM2083
Re: Request for Whiansr

CYYR is requesting a waiver for using a sole vendor, Hydrologics, for the update to the Cape FearfMeuse River Basins
Hydrologic Model. To meet the raquirements of Session Law 2010-143 and the EMC requiremeant for DWR to update the
Cape Fear River Basin Waler Resources Plan {he Cape Fear River Basin Hydrologic Model needs to be updaled,
Funding for the projoct was autherized as one of the Water Resources Development Projects for FY2010-11. The fast
update of the madetl was in 2005 wilh data only going through 2004, As pant of determining the need for the Triangle
public water systems for additional water supply from Jordan Lake the Cape Fear and Neuse models wili need Lo be

combined info & single model to oplimize the existing sources.

The raquest for waiver is based on the following:

+  DAWR/DENR has purchased a slate-wide license for the software (OASI3), so no addifional software licenses wifl
be needed.

v Hydrologics doveloped both the curreint versions of tho Cape Fear and Neuse models. Also, DWHR will he able to
utifize Lha work Hydrologics is currently with Progress Energy Lo updale the Harris Lake postion of the Capes Fear
inodel.

= The integration of Ihe Cape Fear and Neuse modeis and moditications to the inlerface to meet the requirements
of SL2016-143 will require modification to the source code. Hydrotogics owns lhe source code to OASIS and has

not ficersed clher finns to pedorm the required modifications.

1641 KLt Seeace Cenler, Raleinh, Mads Comfing 27659- 1611
Paonc: $19-F T -A000 0 FAX 910335003 Intemot. ey nowaderan
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STATE OF NORTH CAROLINA REQUEST FOR QUOTES NO. 16-005501
Department of Environment and Natural | Quotes will be pubiicly opened. XAXXXXX

Resources
Financial Services Division Confract Type: (Open Market)
Refer ALL Inquiries to; lssue Date: XXXAKXX

Commaodity Code:
E-hail wanda.andrews@incdenr.gov

Fax: O15-707-8538 Commodity: Upgrades to the Cape Fear and Neuse

River Basin Modeis

Telephone Nuimber: 919-707-35638 Using Agency Mame: Division of Water Rasources
(See page 2 for mailing instructions) Agency Reguisition:
NOTICE TO VENDOR

Quotes, subject to the condifions made a part hereof, wilt be received at this office at 512 West Jones Streel,
Suite 5422M, Raleigh, NC 27603 until 2:00 pm, Eastern Standard Time on the day of opening and then
opened, for fumishing and defivering the commaodity as described herein. Refer to page 2 for preper mailing

instructions, Qucies are subject fo reEect'mn unkess sutwnitted on this form.

EXECUTION
In compliance with Lhis Request for Quotes, and subject to all the conditions herein, the undersigned offers and

agrees to furnish and defiver any or ai items upon which prices are offered, at the prices set opposite each
iterm within the time specified herain. By executing this bid, the undersigned certifies that this bid is submitted

competitively and without collusion {G.5. 147-33-100).
Failure to executefsign quote prior o submittal shall render guote invalid. Late gquotes are not

acceptable.
BIDDER:
STHEE f ADBRESS: P.0. BOX: ZIF:
CITY & STATE & 21 TELEPHUNF, WLUMBER: | TOLL FREE TEL, NG
PRIMT NAME & TITLE CF PERSOM SIGNING: FAY NUMHER.
AUTHORIZED SIGHATURE: DATE: E-RAIL:
Offer valid for forty-five (45} days from date of opening unleas cthenwise stated here: days (See
Instructions to Vendors, llem 5). Prompi Payment Discount: Ve days (See

Instructions lo Vendors, item 6).

ACCEPTANCE OF QUOTE
If any or all parts of this quote are accepted, an authorized representative of the Department of Environment

and Natural Resources shall affix their signature hereto and this document and the provisions of the
Instructions to Vendors, special terms and conditions specific to this Request for Quotes, the specifications,
and the North Carolina Information Technology Procurement Office General Terms and Conditions for Goods
and Related Services, or however the terms are titted, shall then constitute lhe written agreement between the
narties. A cony of this acceptance will be forearded to the successful Vendor(s).

EQOR DEMNR USE ONLY

CHfar accapted and comtract awsrded this day of , WH 3, as indiceled on altached certification,

oy (Autharized represonfative of DENA)

Page 1 of 19
Fev. 087013



DELIVERY INSTRUCTIONS: Deliver only one fully executad gucte document, unless otherwise instructed
and only one quote per envelope. All the pages of this RFQ must be returnad. Address envelope and ingert
quote number as shown below. |t is the responsibility of the Vendor to have the gucte in this office by the
specified time and date of apening.

DELIVER TO:
QUOTE NUMBER: 168-00550+1

Department of DENR Diviston of Financial Services
Altn: Wanda Andrews, Contract Manager
217 West Jones Strect, Suite 5422M

Raleigh, NC 27803

DIGITAL IMAGING: The State will digitize the Vendor's response if not received electronically, and any
awarded contract together with associated contract documents, This electronic copy shall be a preservation
recerd, and serve as the official record of this solicitation with the same force and effect as the original written
documents comprising such record. Any printout or other output readable by sight shown to reflect such
record accurately is an "original ™

INTENT: ‘The purpose of this Request {or Quote (RF(Q) is lo obtain pricing for and procure services to upgrade the
NUDENR hydrdogie models ol the Cape Fear River Basin and Neuse River Basin including updating inftow data files,
inflow data verilieation, updaling model components, updating mode! decumentation, updating NCDENR server files,
and canducting for {4) teehitical revicw comnilies mectings. Services will be provided in aceordance to the terms and
conditions of this RFQ) and the Scope of Work below,  Vendar will be required 1o offer a complete line of services o
support the requiveinents histed in this RTQ) as related to npgrading the hydrodogie models of the Cape Fear River Basin
and Neuss River Basin,

Vendor may utilize 3 subcontractor to gather water use data for the time period eslablished.  Vendor shall
provide ithe State with complete copies of any agreements made by and between Vendor and all
subcontractors. The selected Vendor remains solely responsible for the perdformance of its subcontractors.
Subcontractors, it any, shall adhere to the same standards required of the selected Vendor. Any contracts
made by the Vendor with 2 subcontractor shall include an affirmative siatement that the State is an intended
third party beneficiary of the contract; that the subcontractor has no agreement with the State; and that the
State shalf be indemnified by the Vendor for any claim presented by the subconlractor. Notwithstanding any
ather term hersin, Yendor shall timely exercise its confractua!l remedies against any non-performing
sethcontractor and, when appropriate, substitute another subcontractor.

VENDOR UTILIZATION OF WORKERS OUTSIGE U.8_: In accordance with NG Generat Statute 147-33.97,
the Vendor musi detail in the bid respanse, the manner in which it intends to utilize resources or workers., The
State of North Carolina will avaluats the additional risks, costs, and other factors associated with such
utitization prior to making an award for any such Vendor's proposal. The Vendor shall provide the fallowing for
ary proposat or actual utilization or contract perdformance:

a} The lgcation of work perforimed under a state contract by the Vendor, any subcontractors,
emglayees, or other persons perfarming the contract and whether any of this work will be perfonmed
autside the Linited States

BY The corporate structure and location of corporate emplovees and activities of the Vendors, its
affiliates or any other subcontractors
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g} Metice of the relccation of the Vendor, employaes of the Vendor, subcontractors of the Vendar, or
ober persons performing services under a state contract outside of the United States

d) Any Vendor or subcondiractor providing call or contact center senvices to the State of North Carolina
shall disclose to inbound calters the loaation from which the calf or contact center services are beaing

provided

The vendor must notify the Agency if any jobs related to the services offered in the proposal are to be
autsourced to others countries. Include this information in your Bid response.

Wil any work under this contract be performed outside the United States?

Where will services be peromrmed:

E-PROCUREMENT: This is an e-procurement solicitation. See paragraph #47 of the attached Information
Technolegy Procurement Office General Tenms and Conditions for Goods and Related Services. The Terms
andt Conditions made part of this solicitation contain language necessary for the mplementation of North
Carolina's statewide e-procurement initiative. |t is 1he Vendor's responsihility to read these terms and
conditions carefully and to consider them in preparing the offer. By signature, the Vendor acknowledges
acceptance of all terma and conditions including those related to e-procurement.
a. General information on the e-procurement service can be found at bt deprocuremsent.nc.qov!
L. Wihin two days after nolification of award of a condract, vendor must register in NC E-
Procurement & Your Service at the following web site: http:feprocurement. ne.govivendor. himi
e, As of lhe RFQ submitial date, the Vender must be current on alf e-Procurement fees. | the
Vendaor is not current on alt e-Procurement fees, the Stafte may disqualfy the Vendor from
participation in this RFQ.

TABULATIONS: Verbal tabuiations of quotes and award information can be obtalined by caling the purchaser
listed on the first page of this docuiment, after the closing dats.

DELIVERY: Successful Vendor will complete delivery as described in ihe defivery schedule established in the
FURNISH and DELIVER section of this RFQ.

it circumstances beyond the control of the contractor result in a late delivery, it is the responsibility and
ohligation of the contractor to notify the Purchasing Agent lizted on the purchase order, in writing, immediately
upon determining delay of shipment. The written notification should indicate the anticipated delivery dated.

BID EVALUATION: Bids are reguested on the items andfor equipment as hereinaler sperified or ke terms
gimitar in design, function and parformance. The Stale reservas the right to reject any bid on the basis of
function, compatibility with user requirements andior costs. Vendors are cautionad that any/all inforemation
furnished or not furnished on this bid may be used as a factor in determining the award of this contract.

AWARD CRITERIA: Chualified bids will be evaluated and acceptance made in accordance with the fowest
price technically acceptable source selection method as defined by 9 NCAC 068 .0302 (3).

The Slate reserves the right to waive any minor informalily or technicality it bids received.

EQUIPMENT: Any equipment offared must be new, and must be maintained and kept in good working arder
for the duration of the contract. If during the contract perfod, equipment: proves to be defective ar
unsatistactory to such an extent that an unreasonable number of service calls are reguired, the contractor may
e required to promptly replace such equipment with acceptable equipment at no additional cost to the State.
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FURNISH AND DELIVER:

Capc Fear and Meuse River Basin Hydrologic Madel Upgrades

Hydrolaogies, e, (heresfler Contractor) will be responsible for updating amd consolidating the Cape Fear snd Neuse
River Basin modeds i one, a joincd model. Cortractor will also coondinale with the project stakelodders wing inclade
bt ot timited to Jordan Lake water supply applicants and farpe surface withdrawers, organize project meclings as
described in TASK <, azsist in data colieclion, and maintain overall responsibility to deliver the project In accordance with

schedule and cost,

Task 1: Ipdate hode] Inflow Data
b, Updale Cape Fear River Basin Model inflow dita to ieclude October 1, 2004 to December 31, 2010
a. Inflene Dala Codlection: This elfort includes collection of data Tor precipitation, miver gage fows, and
rescrvoir opcrations that have an impael on the Cape Fear River Basin,
b. Inflow Data Verification: Inflows checked and adjusted by comparing compmied and historie elevations/flows
from reservoirs.
2. Update Neuse River Basin Model inflow data to include April 1, 2008 to December 31, 2010,
a. Inflow Data Collection: This effmrt includes collection of data for precipitafion, river page Bows,
reservair operalions it have an impact on the Nease River Basim.
b, Tatlow Data Verification: Inflows checked and adjusted by comparing computed and historic clevations/flows
from reservoirs.

Schedule: A draft of the updated inflow data set for the Cape Fear River Basin and the Neuse River Basin will be
conngeted me later than four (43 months following an issued Notice to Proceed (Nt In coordination with the project’s
Technical Heview Commmibles, calibration ¢fforts will be umdlertaken between months three {30 amd six (6) resulling in a
fievad innenw chalis st for bath river basing mo later than six (6) montis folloewing the N2,

Task 2: Undate Cape Fear River Bastn Madel Comnponenis

1. Updale amd simplify drought protocol for Jordain Lake. For purposes of this agreemsst, simplity [s defined as
developing code with minimum lines and improved runtime efficiency; and include comments for better
docimentation W make the cude more understandable (Ongisal drought coding in the system is complex and pourly
documented).

Hpdate operating rides for afl systems, incliding inlerconnections (.., QWA SA)

Update reservoir storagefarca’clevation and rule cieve data

Review and update demand and discharge patterns

Acljust weighting on storage, instream tlows, and demands to ensure objectives are prioritized in an order set by
Teehmical Beview Commitise

Addd Siler Clly reservoir nods and operating rabes.

Add Buckhorn dam and (i thtee USACE Cape Fear River focks and dams as reservoins 10 enhanee a more acourate
representation of the Jocks amd dams and boeticr risk analysis foe the dams that have intakes in their backwaler,

8. Add instream flow nodes fup to twenty) and inflows to ali nodes.

L S R P o ]

Schedule: The model updates wilt be completed within seven (73 months of the NiP.

Task 3: Update / Develop Combined Model Componenty

Eo Simplity run configurations by standardizing pat for demand yoar scenarios and forceast runs by having user adjust
entrias in the constants table instead of different OCLL files for cach scenario.

2. Update and add output files for the Cape Fear and Neuse River Basins

3. locorpovate all monicipal drought plans and add model switch to altow user to turn ail plans on or off
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4. SensHiviy analysis (inflows and net cvaporation) - Bvaluate system sensitivity to climate change through {a) uniforin
adjustment of inflows and net evaporation {e.g., 0% adjustiment} contained in the data input file and () use of
alternative data input files provided by NCDENR that contain statistically-adjusted time series of iflow amd ol

evaporation data.

5. Link withdrawals with discharges and allow user to unitormly adjust the withdrawals by a constant multipticr,

6. Develop interface lo ron Cape Fear amd Newuse models as a combined model 1o facifitale cvaluation of regional
operalions,

7. Add common directoey fratire to models o reduce storage on the seever by eliminating duplicate rans in each user
directory, and {o simplity run version confrol.

Schedule: The mode! upgrades will be compheted wilhin seven (7Y montis of the 2P,

Tasl 4: Qrepanbce and Condoel Meelines

l. Crganize and conduct One { 1) kickott meeting with Technical Review Commities to presenl praject methodology for

review ami comument
2. Orgpnize and conduct Theee €37 addilionad mectings of the Technical Review Commitles to review project progress

ankeh elose-oul,
Schedule: The projeet kicko ! mecting will be seheduled within thirly (30) days of the NtP, or as soon thereafter as the

participanty’ schedules peemit, Fhe gdditional Technical Heview Commitlee meetings witl occur between months two (2}
and nine (9) afier the issuance of the MEP.

Task 5: Update Model Documentation and Update NCDENIR Sever Files

1. Wrillen documentation o include summary of infow verifteation ¢fforts, with cinphasis on Jordan 1ake, use of modet
weighting and updale ol previous mode! documerntation.
20 Vendor will update ail applicable NCIENER server files

Schedule: Divatis of all deliverables will be submitted no Iater than seven {7} months following (he NIE,  Fisal
deliverables (docwnnentation and sever file updates) will be provided no later than nine {9 moaths from the Nt

COST PROPOSAL

Upgrade Cape Fear River Basin and Neuse River Basin OASIS Models $

Total Bid Cost $

PAYMENT SCHEDULE
Vendor will submit an invoice upon successful completion of each sub-task.

t. Develop Inflow Data. haxinnun ailocated 42% total bid cost.
a. Collection of the historical water use and disclrarge dala is completed.
b. Delivery of electronic copies of the revised drafl inflows for review by DWR and the Technical
Review Commiitee, inchading the calibration and validation results for additional review and
validation.
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<.  Delivery of an etectronic copy of the finai calibrated intlow record to DWER atter approval from DWR
antl the Technical Review Commillee.

d. Plehvery ol the DSS scripts to simplify inflow updates.
e, Delivery of the clectronic copy of the inflow developrmient documerialion,
2. Develop upgrades to Cape Fear River Basin Model - Maximian allocated 44% iotad bid cost

a. Develop upgrades as listed in Task 3 of this RTQ document for DWIR's and the Technicat Review
Commiltes’s review.

B Installation of drall aparades (o the Cape Fear River Basin OASILS application on the DWER server foi
revicw by DWR and the ‘Technical Review Commibiee, including the calibration and walidation
results for additional review and validalion,

. lnstallafion of upgrades io the Cape Fear River Basin OASIS application on the DWR server afier
approval by DWER and the Technical Review Commities,

d. Belivery of the electronic copy of methodelogy used o develop the upgrade features,
3. Bevelop upgrades to Newse Hiver Basin Model and mode] inlerfzee - Maximuon aHllocated 14% total bid cost,

a. Develop uperades as bisted in Task & of this HFQ document for 19WHR s and the Techniesl Roview
Committee’s review,

b. lnstalbation of dratt upgrades to the Cape Fear River Basin OASIS application on the T'WER server for
teview by DWER and (he Teclmicad Review Commiltee, including (he calibration and validation
resules for additional review and validation.

¢, loslailaiton of wpgrades o the Cape Fear River Basin OASES application on the IYWR server alter
approval by IYWR and the Technical Heview Cammdties.

d. Delivery of the electronic copy of methodolopy nsed to develop the upgrade and interface features.

Histarically Linderutilized Businesses

“Historically Underutilized Businesses {HUBs) consist of minority, women and disabled business firms that are
at least fifty-one percent ownad and operated by an individual{s) of the aforemantionad categories, Also
incheded in this category are disablad business enterprises and non-profit work cepders for the blind and
severely disabled." hitpAwww.doa ne govihob/

FPursuant to General Statute 143-48, 143-128.4 and Executive Ordar #13, the State invites and encowrages
participation in this procurement process by businesses owned by mincrities, women, disahled, disabled
business enterprises and non-profit work centers for the blind and severely disabled. This includes utifizing
subcontractors to perforin the reguired functions in this Invitation for Bids.

tf applicabie, speciy classification.

Are you a Historically Underutifized Business {i.e., minority, woman or disabled-owned business)?

Yes Mo If applicable, specify classification,

Specify warranty fength and type:
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Hemis) offered i responss ko this solicitation contain recycled content? Yes [WlEe]

If applicable, piease indicate recycle conlent of each item.

ITS INSTRUCTIONS TO VENDORS

1. READ. REVIEW AND COMPLY: It shall be lhe Yendor's responsibility to read this entire document,
review ali enclosures and attachiments, and comply with all requirements specified herain.

2. CEFINITIONS:

« THE STATE: [s the state of Morth Carclina and its agencies.

« |TS: Oiffice of information Technology Services

« VEKDOR: Company, firm, corporation, partnership, individual, els., submitting a respoinse to a
solicitation.

= TERM CONTRACT: A contract in which a source of supply is estabiished for a specified pericd of time
tor specihed services or supplies; usually characterized by an estimated or definite minimum quantity,
with the possibility of additional requirements beyond the minimum, alf at a predetermined unit price

« TECHNICAL SERVICES CONTRACT: A conlract to provide for information technology specialty
services for specific projects or assignmeants.

v TS CONVENIENCGE CONTRACT: A contract that is uzed for the procurement of IT goods or services.
These contracts are in place for the convenience of the state and use of them is optinhal.

+«  OPEN MARKET CONTRACT: A centract for the purchase of goods or services not covered by a term,
technicat, or convenience coniract,

3. HOTICE TO VENDORS: Al bids are subject {o the pravisions of the Instructions to Vendors, special terms
and conditions specific to this Invitation for Bids, the specificalions, and the TS Terms and Conditions. DO
NOT ATTACH ANY ADDITIONAL TERMS AND CONDITIONS. The State objects lo and wilf nof avaliale
or consider any additional ferms and conditions subwnitted with a Vehdor response. This applies to any
langirage appearing in or attached to the dosumant as part of the Vendor's response, Bids with terims and
conditions attached will be subject to rejection.

4. DEDER OF PRECEDENCE: In cazes of conflict between speciic provisions in this bid, the order of
precadance shall be (1) special terms and conditions specific to this bid, (2} specifications, (3) ITS Terms
and Condilions, and {4) tnslructions to Vendors,

5 TIME FOR CONSIDERATION: Unless otherwise indicated on lhe first page of this document, Vandor's
offer shall be valid for 45 days from Lhe date of bid opening.

6. PROMPT PAYMENT DISCOUNTS: Yendors are urged to compute alf discounts into the price offerad. Ifa
prompt payment discount is offered, it will not be considerad in the award of the contract except as a factor
to akd in resolving cases of identical prices.

7. INFORMATION AND DESCRIPTIVE LITERATURE: Vendor is to furnish all information requested and in
the spaces provided in this document. Further, if required elsewhere in 1his bid, each Vendor must submit
with their bid sketches, descriptive lterature andfor complete specifications covering the products offered.
Only informaticn that is received in response to thiz RFQ wilk he evaiuated. Reference to information
previcusly submilted or Internat Website Addresses (URLs) will not satisfy this provision. Bids, which do
not comply with these requirements, will be subject to rejection.

8. RECYCLING AND SOURCE REDUCTION: It is the poiicy of this State to encourage and promaote the
purchase of products with recycled content to the extent economically practicable, and to purchase tems,
which are reusabile, refillable, repairable, more durable, and less toxic to lhe extent that the purchase or
use is practicable and cost-effective. We also encourage and promote using minimal packaging and the
use of recycledirecyclabie products in the packaging of commaodities purchazed. However, no sactifice in
qualkity of packaging wilf be accepiable. The company remains responsibie for providing packaging that will
protect the commodity and contain it for its intendad use. Companies are strongly urged to bring ta the
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attention of the purchasers in the Office of Information Technology Services those producis o packaging
they offer which have recyclad content and that are recyclable.

9. CLARIFICATIONS/INTERPRETATIONS: Any and all quaestions regarding this document mast be
addressed to the purchaser named on the cover sheet of this document. Do not contact 1he user directhy.
Any ancd all revisicns to this document shali be made only by written addendum from [TS. The Vendor is
cautioned that the requirentents of this bid can be altered only by written atddendum and that verhat
comrnunications from whatever source are of no effect,

10. ACCEPTANCE AND REJECTION: The State resarves the right to reject any and all bids, fo waive any
informuality in bids and, undess olherwise specified by the Vendor, to accept any item in the bid. i eithera
unit price or extended price is obviously in error and the other is obvioushy correct, the incorrect price wil
he disregarded.

i1. AWARD OF CONTRACT: As directed by statute, quaiified bids will be evalusted and acceptance rmay be
made in accordance with Best Value procurement practices as defined by G5143-135.9. Unless otherwise
apecified by the State or the Yendor, the State reservas tha right to accept any item or group of items on a
mukti-iterm bid. In addition, on apency specific or lerm contracls, ITS reserves the right lo make partial,
progressive of multiple awards: where it is advantageous o award separately by items; or where more than
ane supplier is needed to provide the contemplated requirements as to quantity, quality, delivery, service,
geographicat areas; other factors deemed by iT3 {o he pertinent or peculiar to the purchase in guestion.

12. SAMPLES: Sample of items, when required, must be furnished as stipilated herein, free of expense, and
if not destroyed will, upon request be returned at the Vendor's expense. Whilten request for the return of
samples must be made within 10 days following date of bid opening. Otherwise the samples will becomes
the property of the State. Each individual sampie must be labeled with the Yendor's name, bid number,
and kem number. A sample, on which an award is made, will be retained urtil the contract is campleted,
and then returned, if requested, as specified above,

13 MISCELLANEGLS: Masculing pronouns shall be read to incfude feminine pronouns and the singular of
ary word or phrase shall be read fo include the plural and vice versa.

14. Vendor bid responses will be deemead non-responsive by the State and will be rejected without further
consideration or evatuation if statements such as the following are included:

+ “This bid does not constitute a binding offer”,

v “This bid will be valid only if this offer is selected as a finalist or in the competitive range”,

+ “The vendor dogs not commit ar bind itseif to any terms and conditions by this submission”,

»  "This doctment and aif aasociated documends are non-hinding and shall be usad for discussion
purposes only”,

* "This bid will not be binding on aither party until incorporated in a definitive agreement signed by
authorized representatives of both parties”, or

» A statement of simifar intent.

North Carolina Information Technoiogy Procurement Office General Terms and Conditions for
Goods and Related Services

Definitions: Az used herein;
State shall mean the State of Morth Carolina, the Office of Information Technology Services as an Agency or in
its capacity as the Award Authority,
Furchasing State Agency of Agency shall mean the Agency purchasing the goods or services.
1} Standards: Manufactured items andfor fabricated assemblies comprising Deliverables shafl meet ali
requirements of the Ocougalional Safely and Health Act {OGHA), and State and federal requiremeants relating
to clean air and water poliution, if applicable. Vendor wilt provide and maintain a quality assurance system or
program that includes any Delivarables and will tendar {o the State only 1hose Deliverabiles that hava been
inspectaed and found to conform to the reguirernents of this Contract. Ail manufactured items andfor fabricatad
assemblies comprising Detiverables are subject to operation, cerlification or inspecticn, and accassibilily
requlirements as required.
= by State o federal Reguiation,
= by the Chief Information Officer's {CHD) policy or reguiation, or
= acceptance with appropriate standards of operations or uses of said Oeliverables as may be shown by

identification markings or other means of the appropriate certifying standards organization.
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a) Site Preparation: Yendors shall provide the Purchasing State Agency complete site requirernent
specifications for the Deliverables, if any. These specifications shall ensure that the Defiverables to be
instalted shall operate properly and efficiently within the site environment. The Vendor shali advise the
State of any site requirements for any Deliverables required by the State’s specifications. Any slterations
or modification in site preparation which are direcily attributable to incomplete or erroneous specifications
provided by the Vendor and which would involve addilional expenses o the State, shali be made at the
expense of the Yendor.
b} Goods Return: Deliverables and any other goods of materials furnished by the Vendor to fuifill
technical requirements shall be in good working order and be maintained in good working order by Vendor
for the duration of the Contract; unless otharwise pravided in a separate maintenance agreemeant or in the
Soiicitation Documens, Deliverables failing to meet the State’s technical requirements shall be considered
non-conforming goods and subject to return to the Vendor for replacemeit at the State's aption, and at the
Yendor's expense. The State is responsible for the return costs related to the termination of 2 Contract,
inchrding deinstallation, and freight to destinations within the Continental United States, except in the case
of default by the Vendor or defivery of non-conforming goods by Vendor. Shipping or freight charges, if any,
paid by the State for non-conforming goods will be reimbursed to the State,
c] Specifications: The apparent sience of the specifications as to any detail, or the apparent omission of
detailed description concerning any point, shall be regarded as meaning that only the best commercial
practice is to prevail and ondy material and workmanship of the first guality may be used. Upon any nolice
of noncompliance provided by the State, Vendor shali supply proof of compliance with the specifications.
Vendor must provide written nofice of its intent to deliver allernate or substitute products, goods or
Oeliverabies. Allernate or substitute products, goods or Deliverables may be accapted or rejected in the
sole diseretion of the State; and any auch alternates or substitutes must be accompanied by Vender's
certification and evidence satisfactory to the State that the function, characteristics, pefdformance and
endurance wifl be equal or superiar to the original Deliverables specified,
2] Warranties: Vendor shall assign all applicabiz third party warranties for Deliverables to the Purchasing
State Agency,
3) Personnel: Yendor shall not subslitute key personnel assigned to the performance of this Contract withoot
prior writtan approval by the Agency Contract Administrator. Any desired substitution shall be noticed o the
Agency's Contract Adminisirator accompanied by the names and references of Vendor's recommended
substitute personnel. The Agency will approve or disapprove the requested substitution in a timely manner.
The Agency may, in its sole discretion, terminate the services of any person providing services under this
Contract. Upon such tfermination, the Agency may request acceptable substitute personne! or terminate the
contract services provided by such personnet. _
a) Vendor personnel shall perform their duties an the premises of the State, during the State's regular
work days and normal work hours, except as may be apecifically agreed othernwise, established in the
specification, or statement of work.
b This Contract shall not prevent Vendor or any of its personnel suppfied under this Condract from
performing similar services elsewhere or restrict Vender from using the persannel provided to the State,
provided that:
i} Such use does not conflict wilh the terms, specifications or any amendmaenls to this Contract | or
) Such use doas not conflict with any procurement faw, regulation or palicy, or
il Such use does not cordlicl with any non-disclosure agreement, of term thereof, by and between the
State and Vendor or Vendor's personnel.
4} Subcentracting: The Yendor may subcontract the performance of required services with olher Vendors or
third parties, or change subcontractors, enly with the prior wrilten consent of the confracting authorily. Vendor
shall provide the State with complete copies of any agreements made by and between Vendor and aflt
subcontractors. The selected Vendor remains soiefy responsibie for the performance of its subcontractors.
Subcontractors, if any, shalt adhere to the same standards required of the selecled Vendor. Any contracts
made by the Vendar with a subsontractor shall include an affirmative statement that the Siate is an intended
third party beneficiary of the contract; that the subcontractor has no agreement with the State; and that the
State shalf be indemnified by the Yendor for any claim presented hy the subcontractor. MNotwithstanding any
other term herein, Vendor shalk timely exercise its contractual remedies against any non-perforiming
subcontractor and, when appropriate, substitute another subcontractor.
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§) Vendor's Reprasantation: Vendor warrants that qualified parsonnel will provide services in a professional
manner. “Professional mannes” maans that the personne! performing the senvices will possass the skill and
competence consistent with the pravailing business standards in the information lechnology industry. Vendor
agrees that it will not enter any agresment with a third paity that might abridge any rights of the State under
this Contract. Yendor will serve as the prime Vendor under this Contract. Should the Stale approve any
subcontracton(s), the Vendor shall be legally respoitsible for the performance and payiment of the
subconiractar{s). Names of any third party Vendors or subcontractors of Vendor may appear for purposes of
convenience in Contract documeants, and shall not imit Vendor's ohligations hereunder, Third party
subcontractors, if approved, imay serve as subcontractors to Vendor. Vendor will refain executive
representation for functional and technical expeitise as needed in order to incorporate any work by third pary
subcontractor(s).
a) Inteltectual Properly, Vendor has the right to provide the Services and Deliverables without viclating or
infringing any law, rule, regulation, copyright, patent, frade secret or other propristary right of any third
party. Vendor represents that ils Services and Deliverables are not the subject of any actual or threalened
aclicns arising from, or allegad under, any intellectual properly rghts of any third party.
L) Inherent Services., I any Services, Deliverables, functions, o responsibilities not specifically described
in this Contract are required for Vendor's proper performance, provision and delivery of the Service and
Celiverables pursuant to this Contract, or are an inherent part of or necessary sub-task included within the
Service, they will be deemed lo be implied by and included within the scope of the Conlract to the samea
extent and in the samsa manner as if specifically described in lhe Contract. Undess otherwise expressly
provided in the Condract, Yendor wilf furnish all of its own necessary management, supervision, labor,
facilities, furniture, computer and telecontmunications eguipment, software, supplies and materials
necassary for the Vendor to provide and deliver the Services and Deliverables
c) Vendor warrants that it has the financial capacity to perform and to continue perform its obligations
under the Contract; that Vendor has no constructive or actual krowiedge of an actual or potential legad
procesding being brought against Vendor that could materially adversely affect peiformance of this
Contract, and that entering into this Contract is not prohibited by any contract, or order by any court of
competent jurisdiction
d) Warranty as to Equipment; Mardware. Vendor warrants that the equipment and hardware that it
provides pursuant o this Contract shall be free from defects in materials, in good working order and be
maintained in good working order,
8) Software Llcense (for infernal embedded sofiware, firmware and unfess otherwise provided in the
State's salicitation doctiment, or int an atfachment hereto): Deliverables comprising goods, equipment or
products {hardware) may contain software for infernal operation, of as embedded software or fimware that is
generally not sold or licensed as a severable software product. Software may be provided on separate media,
such as floppy diskettes or CD-ROM, or may be included within the hardware af or prior to defivery. Such
soffware is proprietary, copyrighted, and may alse contain vatuahle trads secrets and may be protected by
patents. Vendor grants the Stale a license o use the Code (or any replacement provided) on, or in conjundction
with, oinly the Deliverables purchased, or with any system identified in the solicitation documents. The State
shafl have a woridwide, nonexciusive, non-sublicensable license to use such software andfor decementation
far its internal use. The State may make and install copies of the software fo support the authorized level of
use. Provided, however that if the hardware is inoperable, the software may be copied for tempaorary use on
cther hardware. The State shall promptly affix te any such copy the same proprietary and copyright notices
affixerd 10 the oniginal. 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 tha equipmant on which the soflware is installed. The software may be fransfarred o anothear
party only with the transfer of the hardware. if the hardware is transferred, the State shall B destroy ait
software copies made by the State, i) 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, madify, or prepare derivative works of the
embadded soffware, unless parmitted under the solicitation documents,
7} Maintenance/Support Services: Unless otherwise provided in the Silale's saolicitation daocument, or
in an attachrment hereto, for the first year and ali subsaquent Contract years, Vendor agrees to provide the
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following servicas for the current version and one previous version of any Software provided with the

Deliverables, commencing uporn installation of the Deliverabdes or delivery of the Software,
gy Error Comreclion. Upon notice by State of a problem with the Software (which problem can be verified),
Vendor shall use reascnable effarts to correct or provide a working solution for the problem. The State
shall comply with alt reasonable instructions or requests of Vendor in attemnpls to coirect an error or defect
in the Program. Vendor and the State shall act promptiy and in a reasonably timely manner in
communicating error or problem logs, othear related information, propoesed selutions or workarounds, and
any action as may be necessary or proper to obtain or affect maintenance services under this Paragraph.
L} Vendor shall nolify the State of any material erers or defects in the Beliverablas known, or made
known to Vendor frons any source during the Contract term that could cause lha production of inaccurate,
of ctherwise materially incorrect, resulis. Vendor shatt inftiste actions as may be commeictally necessary
or proper to effect corrections of any such arrors or defects.
¢} Updates. Vendor shall provide to the State, at no additional charge, all new releases and hug fixes
{collectively referred to as "Changeas™) far any Software Deliverable developed or published by Vendor and
made generally availalie o its other customers at no additional charge. Afl such Updates shall be 2 part of
the Prograrn and Documentation and, as such, ba governad by the provisions of this Contract.
d} Telephone Assistance. Vendor shall provide the Slate with telephone access to fechnical support
engineers for assistance in the proper instaliation and use of the Software, and to report and resolve
Software problems, during normal business hours, 8:00 AM - 500 PM Eastern Time, Monday-Friday.
Vendor shalt respond to the telephone requests for Program maintenance service, within four hours, for

calls made at any time,
B) Travel Expenses: All fravel expensas should be included in the Vendor’'s proposed costs,

Separately stated travel expenses wlll not be reimbursed. n the event that the VYendor may be sligible to
be reimbursed for travel expenses arising under the performance of this Contract, reimbursement will be at the
out-of-state rates set forth in GS §138-6; as amended from time to time. Vendor agrees {0 use the lowest
available aifare not requiring a weekend stay and 1o use the lowest available rate for rental vehicles. All
Vendor incurred travel expensas 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 exceading the foregoing rates
shall ot be paid by the Stafe. The State will reimburse travel allowances only for days on which the Vendor is
raguired to be in North Cargling performing senvices under this Contrant,

9 Gavernmental Restrictions: In the event any restrictions are imposed by governmental requirements that
nacessiate alteration of the material, qualily, workmanship, or performance of the Deliverables offered prior to
delivery thereof, the Vendor shall provide written notiffication of the necessary alteration(s) to the Agency
Contract Administrator. The State reserves {he Aaght to accept any such alterations, including any price
adjustments occasioned thereby, or to cancel the Contract. The State may advise Vendar of any restrictions or
changes in specifications required by North Caroiina iegisiation, rule or regulatory authority that require
compliance by the Siate, In such event, Vandar shall use it best efforts to comply with the reguired
reslrictions or changes. If campliance cannot be achieved by the date specified by the State, the State may
termirate this Contract and compensate Yendor for sums due under the Contract,

10} Prohibiticn Against Contingent Fees and Gratuities: Vendor warrants that it has not paid, and agrees
not to pay, any bonus, comimission, fee, or gratuity to any empioyee 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 o will be received from or paid to any third parly contingent on the award of any contract by
the State, except as shal have been expressly communicated to the Slate Purchasing Agent in writing prior to
acceptance of the Contraet or award in question. Each individual signing befow warrants that he or she is duly
authorized by their respective Party to sign this Contract and bind the Party to the terms and conditicns of this
Contract. Vendor and thelr authorized signatory further warrant that no officer or employes of the State has
any direct or indirect financial or persanal bensficial interest, in the subject matter of this Contract; obligation or
contract for future award of compensation as an inducement or consideration for making this Contract.
Subsequent discovery by the State of non-compliance with these provisions shall constitute sufficient cause for
immediata termination of all eutstanding contracts. Viclations of this provision may result in debarmeant of the
Wendaoris) as permitted by 9 NCAC 0881030, or other provision of law.

11} Availahility of Funds: Any and ali payments to Vendor are expressly contingent upon and subject to the
appropriation, allocatioh and availabiiity of funds to the Agency for the purposes set forth in this Contract.
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this Contrast or any Purchase Order issued hareunder is funded in whole or in part by federal funds, the
Agency's performance and paymant shall be subject to and confingent upan the continuing availability of said
federal funds for the purposes of the Conlract of Purchase Order. If the term of this Contract extends into
fiscal years subseguent to that in which it is approved such continuation of the Confract is expressly contingent
upon the appropriation, alipcation, and availability of funds by the N.C. Legislature for the purposes set forth in
the Contract. If funds to effect payment are not available, the Agency will provide wrilten notification to Vendor,
i ithe Contract is lerminated undar this paragraph, Vendor agrees to take back any affected Deliverables and
soflware not yet delivered under this Contract, terminate any services supplied to the Agency under this
Contract, and relieve the Agency of any further chiigation thereof. The State shall remit paymaent for
Deliverables and services accepted prior to the date of the aforesaid notice in conformance with the payment
terms. '
12} Payment Terms: Paymant terms are Net 30 days after receipt of correct invoice ar acceptance of the
Deliverables, whichever is {ater; unkess a perfod of more than 30 days is required by the Agency. The
Purchasing State Agency is responsibis for alf payments under the Coniract. No additional charges to the
Agenecy will be permitted based upon, or arising from, the Agency's use of a Business Pracurement Card. The
State may exarcize any and al rights of Set Off as permitted in Chapter 105A-1 et ser. of the N.C. General
Statutes and applicable Adminigirative Rulas. Upon Vendor's wrillen request of not less than 30 days and
approval by the State or Agency, the Agency may:

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

b} Include any person or entity designated in writing by Vendor as a Joint payee on the Venhdor's payment

check(s), however

¢} In no event shall such approval and action obligate the State {o anyone other than the Vendor and the

Yeandar shall remain responsibie for fulfilment of al Contract abligations.
13) Acceptance Criteria: In the event acceptance of Deliverables is not described in additional Contract
documents, the State shall have the obligation to notify Yendor, in writing ten calendar days following
installation of any Deliverable described in the Contract if it is not accepiable. The notice shall specify in
reasonable detail the reason{s) a deliverable is unacceptable. Acceptance by the State shall not be
unreascnably withheid; but may be conditioned or delayed as required for instaliation andfor testing of
Deliverables, Final acceptance ig expressiy conditioned upon complation of all applicable inspection and
testing procadures, Should the Deliverables fail to meel any specifications or acceptance criteria the State
may axercise any and all rights hereunder, including such rights provided by the Uniform Commercial Code as
adopted in North Carolita.  Deliverables discovered to be defective or tailing to confonm to the specifications
may be rejected upon initkal inspection or at any later time if the defecis contained in the Deliverablas or nion-
compliance with the specifications was not reasonably ascertainable upon initial inspection. If the Vendor fails
to promptly cure the defect or replace the Deliverables, the State reserves the right to cancel the Purchase
Crder, contract with a different Vendor, and 1o invoice the original Vendor for any differential in price over the
original Contract price. When Deliverablas are rejectad, the Vendor must remove the rejected Deliverables
fram the premises of the State Agency within seven (7} calendar days of notification, unless otherwise agreed
by the State Agency. Rejected itams may be regarded as abandoned if not removed by Vendor as provided
herein.
14} Equal Employment Opportunity: Vendor shall comply with alf Federal and Stale 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 disabiiity.
15) Inspection at Vendor's Site: The State reserves the right to inspect, during VYendor's regutar busingss
hours at a reasonable time, upon nolice of nol less than two {2) weeks, and at Bs own expense, the
prospective Deliverables compiising eguipment or other tangible goods, or the piant of other physicad facilities
of a prespective Vendor prior to Contract award, and during the Contract term as necessary or proper to
ensure corforance with the specificationsfrequirernents and their adequacy and suitability for the proper and
effective paerformance of the Cenlract.
18) Advertising/Press Release; The Vendor absolutely shall not publicly disseminate any iformation
concerning the Contract withaut prior written approval from the State or its Agent. For the purpose of this
provision of the Contract, the Agent is the Purchasing Agency Contract Administrator unless otherwise named
in the solicitation documents.
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17) Confidentiality: in accordance with 9 NCAC 068.0103, 06B.0207 and 0GR. 1031 and to promote
maximunm competition in the State competitive bidding process, the Staie may maintain the confidentiality of
certaiin types of infarmation described in MN.C. Gen, Stat. §132-1 et seq. Such information may inciude trade
secrets defined by N.C. Gen. Stat. §66-152 and other information exernpled from the Public Records Act
pursuant to N.C. Gen. Stat, §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 boltom of pages containing confidential information with a legend in holdface type
"CONFIDENTIAL". By so marking any page, the Vendor warrants that it has fermed a good fath apinian,
having received such necessary ar proper review by counsel and other knowledgeable advisors that Lhe
portions marked confidential meet the requirements of the Rules and Statutes set forlih above. However,
wicler no circumsiances shall price information he designated as confidential. The State may serve as
custodian of Yendor's confidential information and not as an arbiter of claims agaiinst Vendor's assertion of
confidentiality. If an action is brought pursuant to M.C. Gen. Stat. §132-8 to compet the State to disclose
ifformation marked condidential, the Vendor agrees that it will intervene in the aclion through its counset and
participate in defending the State, including any public official{s) or public empioyesa(s). The Vendor agrees
that it shali hold the Slate and any official{s) and individuals) harmiess from any and all damages, costs, and
attorneys' fers awarded against the State in the action. The State agrees to promplly notify the Vendorin
writing of any action seeking to compel ihe disclosure of Vendor's cordidential information. The State shall
tave the right, at its option and expense, to patlicipate in the defense of the action throuagh is counsel. The
State shaill have no liabiity to Vendor with respect o the disclosure of Vendor's confidential information
ardered by a court of competent jurisdiction pursuant fo N.C. Gen. Stat. §132-9 or other applicable law.
a} Care of Information: Vendor agrees to use commaersial best efforts to safequard and protect any data,
documents, files, and other malerials received from the State or the Agancy during performance of any
contractisal sbligation from loss, destruction or erasure.
b Vendor warrants that alf its empioyees and any approved third party Vendors or subcontraclors are
subject to a non-disclosure and confidentiahity agreement enforceable in North Carolina. Vendor will, upan
request of the State, verify and produce true copies of any such agreements. Production of such
agraoameants by Vendor may be mada subjact to applicable confidantiality, non-disclosure or privacy laws;
provided Lhat Yendor produces satisfactory evidence supporting exclusion of such agreements from
disclosure under lhe N.C. Public Records laws in NCGS §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 of proper, in is
discretion, to comply with applicable security regulations or statutes including, but not limited 1o 26 USC
6103 and HRS Publication 1075, {Tax Information Security Guidelines for Federal, State, and Local
Agencias), HIPAA, 42 USC 1320{d) (Heaith Insurance Porfability and Accounlability Act), any
implementing reguiations in the Code of Federal Requlations, and any futiire regulations imposed upon the
Office of Information Technology Services or the N.C. Department of Revenue pursuant to future statutory
ar regulatory reguirements.
c) MNondisclosure: VYender agrees and specifically warrants that if, its officers, directors, principals and
employees, and any subcontractors, shall held all information recewved during perforrtanca of this Contract
in the strictest confidence and shall not disclose the same to any third party without the express wiillen
approval of the State.
18} Deliverabies: Deliverables, as used herein, shall comprise all project materials, including goods, soflware
ficanses, data, and documentation created during the pefonmance or provision of services hereunder.
Deliverables are the properly of the State of North Carolina. Proprietary Vender materials licensed to the Siale
shall be identified to the State by Vendor prior to use or provision of services hereunder and shall remain the
property of the Vendor. Embedded software of firmware shalt not be a severable Deliverable, Deliverables
include "Work Product” and means any expression of Licensor's findings, analyses, conciusions, opinions,
recommendations, ideas, techniques, know-how, designs, programs, enhancements, and other technical
information; but not source and object code or software. All Software source and object code is the property of
Licensor and is licensed nonexclusively to the State, at no additional Hcense fee, pursuant to the terms of the
soflware lcense contained herefiy, and in the Supplemental Terims and Conditions for Soflware and Senvices
ar the License Agreement if incorporated in the Solicitation Documents,
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19) Late Delivery, Back Order: Yendor shall advise the Agency contact persen or office immediately upon
determining that any Deliverable will not, or may not, be delivered at the time or place specified. Together with
such notice, Yendor shall state the projected delivery time and date. I the event the delay projected by
Vendor is unsatisfactory, the Agency shall so advise Vendor and may proceed to procure substitute
Deliverables or services.
20] Patent, Copyright, and Trade Segret Protection:
a) Vendor has created, acquired or otherwise has rights in, and may, in connection with the pedormance
of services for lhe Shate, employ, provide, create, acquire or othenwise abtain rights i various concepls,
ideas, methods, methodologies, procedures, processas, know-how, techninues, models, templates and
general purpose consulting and software tools, utiities and routines {coltectively, the "Wendor Technalogy™).
To the extent that any Vendor Technology is contained in any of the Deliverables including any denvative
works, the Vendor hereby grants the State a royally-free, fully paid, worldwida, perpateal, non-exelusive
Hoense to use such Vendor Technology in connection with the Deliverables for 1he Stabe's purposes,
by Wendor 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
tharaaf, or other work products provided by the State to Vendor, The State hereby grants Vendar a royalty-
free, fully paid, worldwide, perpetual, non-exclusive icense for Vendor's internal use fo non-confidential
Deliverables first originaled and prepared by the Vendor for delivery to the State.
¢y The Vendor, at its own expense, shall defend any action brought against the State to the exteni that
such action is based upon a claim that the services or Deliveratiles supplied by the Vendor, or the
operation of such Deliverables pursuant to a curreid version of Vender-suppiied software, infringes a
patent, or copyright or violates a trade secrat in the United States. The Vendor shall pay those costs and
damages finally awarded against the State in any such action. Such defense and payment shall be
conditioned on the following:
il That the Yendor shall be notified within a reasonable time in wiiling by the State of any such clainy;
and,
iNThat the Yendor shall have the scole control of the defense of any action on such claim and all
negotiations for its setilement or compromise provided, however, that the Siate shall have the option
{o paricipate i such action at its own expense.
d} Should any services or software suppiied by Vendor, or the opecation thereof become, or in the
Yendor's opinion are likaly to bacoma, the subjoct of a claim of infringernant of a patent, copyright, or a
frade secret in lhe United States, the Slate shall permit the Vendor, at its option and expense, either to
procure for the State the right to continue using the goods/hardware or soffware, of to replace or maodify the
same to become noninfriinging and continue to meet procureiment specifications in all inaterial respects. H
neither of these options can reasonably be taken, or if the use of such goodsfhardware or software by the
State shall be preventad by injunction, the Vendor agrees to take back such goocds/hardware or software,
and refund any sums the State has paid Vendor less any reasonable amaount for use or danmage and maka
every reasonable effort io assist fhe State in procuring substitute Deliverables. i, in the sole opinion of the
State, the retunm of such infringing Peliverables makes the retention of other items of Deliverables acquired
from the Vendor under this Conlract inpractical, the State shall then have the option of terminating the
Contract, or applicable portions thereof, without penally or termination charge. The Vendor agrees to take
back such Defverables and refund any sums lhe State has paid Vendor less any reascnable amount for
use of damage,
e)  Verdor wilf not be required to defend ar indemnify the State if any claim by a third pary against the
State for infringemeant or misappropriation (i) results from tha State’s alteration of any Vendor-branded
procuct or Deliverable, or (i) results from the continued use of the good(s) or Services and Deliverables
atter receiving notice they infringe a trade aecret of a third parly.
1 MNoihing stated herein, howewver, shall affect Vendaor's ownership in or rights to its preexisting
intellectual praperty and propristary rights.
21} Access to Persons and Records: Pursuant to N.C. General Statute 147-64.7, the Agency, the State
Auditor, appropriate faderal officials, and their respective authorized employees or agenis are authorized to
examine all books, records, and accotnts of the Vendor insofar as they relate to ransactions with any
department, board, officer, commission, insfilution, or other agency of the State of North Carolina pursuant to
the performance of this Conlract or to costs charged to this Contract. The Vendor shall retain any such books,

Page t4 of 19
Rey, 361712013



records, and accounts for a minimurn of three (3} years after the completion of this Contract,  Additional audit
or reporting requirements may be required by any Agancy, if in the Agency's apinion, such reguirement is
imposed by federal or state law or reguiation.
22) Assignment: Yendor may not assign this Contract or its obligations hereunder except as permitted by 09
NCAC 068.1003 and this Paragraph. Vendor shali provide reasonable notice of not fess than thirly (30} days
prios to any consolidation, acquisition, or merger. Any assignee shall affirm this Contract atterning to the terms
and conditions agreed, and that Vendor shali affirm that the assignee is fully capable of performing ali
obligations of Vendor under this Contract. An assignment may be made, if at all, in wiiting by the Vendar,
Assignee and the State setting farth the foregoing obligation of Vendor and Assignes.
23) Insurance Coverage: Duiing the tenm of the Contract, the Vendor at its sole cost and expensea shall
provide commercial insurance of such type and with such ferms and lmits as may be reasonably associated
with the Cenlract. As a minimurm, the Vendor shall provide and maintain the following coverage and limits:
a} Worker's Compensation - The Vendor shall provide and maintain Worker’s Compensation Insurance,
as required by the laws of Noirth Carolina, as well as employer's liabifily coverage with minimum hmits of
$100,000.00, covering all of Vendor's employess who are engaged in any work under the Conlract. i 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 Contract ; and
By Cocmmercial General Liahility - General Liahility Coverage on a Comprehensive Broad Form on an
ocourrence basis in the minimum amount of $2,000,000.00 Combined Single Limit {Defense cost shall be
it excess of the [mit of kability); and
c} Automnobile - Avtomobile Liability tnsurance, to inchude liability coverage, covering all owned, hired and
nan-owned vehicles, used in connection with the Contract, The minimum combined single limit shall be
$500,000.00 bodily injury and property damage; $500,000.00 uninsuredfunder imsured motarist; and
$5,000.00 madical payment; and
d) Providing and maintaining adeguate insurance coverage described haragin is a material obligation of the
Vendor and is of the essence of this Contract. All such insurance shall meet all laws of the State of Morlh
Carohina. Such insurance coverage shall be obtained from companies that are authorized to provide such
coverage and that are authorized by the Commissionar of Insurance to do business in North Careiina. The
Yendor shalt at alf imes comply with the terms of such insurance policies, and alf reguirements of the
insurer under any such insurance policies, except as they may conflict with existing Morth Carofina laws or
this Contract. The limits of coverage under each insurance policy maintained by the Vendor shall not be
interpreted as kmiting the Vendar's ability and obfigations under the Contract.
24) BDispute Resolution: The parties agree that it is in their mutual interest to resolve disputes informatly. A
ctaim by the Vendeor shall be submitted in writing to the Agency Contract Administrator for decision. A claim by
the State shall be submitted in writing to the Vendoi’s Contract Administrator for decision. The Farties shalt
negotiate in good faith and use all reasonable efforts to resolve such dispute(s). During the time the Parties
are attempting to resalve any dispuie, each shall proceed diligently 1o petform their respective duties and
responsibilities under this Contract. H a dispute cannot be resolved belween the Parties within thirty {30) days
after delivery of notice, either Party may elect to exarcise any other rermedies avajlable under this Contract, or
at law. This tenm shaidl not constitute an agreement by either parly to mediate or arbitrate any dispute.
25) Defautt; In the event any Defiverable fumished by the Vendor during performance of any Contract kenm
fails to conform to any material requirement of the Contract specifications, nofice of the failure is provided by
the State and if the failure is not cured within ten (10) days, or Vendor faifs ta meet the requirements of
Faragraph 13} herein, the State may cancel and procure the articles or services from other sources; hoiding
Vendor fiable for any excess costs occasioned therety, subject only to the limitations provided in Paragraphs
25} and 29) and the obligation to informally resoive disputes as provided in Paragraph 24) of lhese Tarms and
Londitions. Default may be cause for debarment as provided in 09 NCAC 058.1206. The State resenves the
right to require performance guaranties pursuant to 09 NCAC 06B_1207 from the Vendor without expense to
the State. The rights and remedies of the Stale provided above shall not be exclusive and are in addition to
any other rights and remedies provided by faw or under the Contract.
a} i Vendor fails to deliver Defiverables within the tirme required by this Gontract, the State may provide
writien notice of said failure {o Vendor, and by such notice reguire payment of a penalty.
bt Should the State fail to perform any of s obfigations upon which Vendor's pefarmance is conditioned,
Vendor shall not be in default for any delay, cost increase or olher consequences due to the State’s failire.
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Yendor will use reasonable efforts to imitigate delays, costs or expenses arising fromt assumpticns in the
YVendar's bid documents thal prove errongous or are othenwise invalid. Any deadbine that is affected by any
stich faiture in assumptions or performance by the Slate shall be extended by an amount of fime
reasonably necessary fo compensate tor the effect of such failure.
t} Vendor shali provide a plan {o cure any defaudt if requested by the State. The plan shall slate the
nature of the default, the time required for cure, any mitigating factors causing or tending to cause the
default, and such ofher information as the VYendor may desm necessary or proper to provide.
26) Waiver of Defauit: Waiver by either party of any default or breach by the other Parly shall not be deemed
& waiver of any subsequent defauit or breach and shall not be construed o be a maodification or novation of the
terms of this Contract, unless so stated in writing and signed by authorized representatives of the Agency and
the Yendor, and made as an amendment fo this Contract pursuant to Paragraph 40) hevein below,
27} Termination: Any notice o termination made under this Contract shalt be transmitted via US Mail,
Certified Return Receipt Requested. The periad of notice for termination shall begin on the day the return
receipt is sighaed and dated,
a) The parties may mutually terminate this Contract by written agreement at any ime.
by The State may terminate this Contract, in whote or in pant, pursuant to Paragraph 25), or pursuant fo
the Special Terms and Conditions in the Solicitation Documents, i any, or for any of the following:

i Termination for Cause: It the event any goods, soffware, or service furnished by the Vendaor during
parformarnce of any Condract term fails o conform to any matenial requirement of the Condract, and
the failure is not cured within the specified fime after providing wrilten nolice thereof to Vendor, the
State may cancel and procure the articles or services froim other sources; holding Vendor liable for
any excess cosls occasionad thereby, subject only to the limitations provided in Paragraphs 28) and
29) herein. The rights and remedies of the State provided above shall not be exclusive and are in
addition to any other rights and remedies providad by law or under the Contract. Yendor shalf not be
relieved of liability to the State for damages sustainad by the State adising from Vendor's breach of
lhis Contract; and the State may, in iis discretion, withheld any payment due g8 a setoff until such
lime as the damages are finally determined or as agreed by the parties. Volunlary or involuntary
Bankruptey or receivership by Venhdor shalt be cause for lermination,

il Termination For Convenience Without Cause: The State may terminate service and indefinite quantity
contracts, in whole ar in part by giving thirfty {30) days prior notice in writing o the Vendor, Yendor
shall be enlitizd to sums due as compensation for Deliverables provided and services performed in
conformance with the Confract. In the event the Contract is teriminated for the convenience of the
State the Agency will pay for ali work performed and products defivered in conformance with the
Contract up to the date of termination.  This paragraph doesn’t apply to bids involving o lease farm. f this
bicl has a fease lorm, then reserve B otherwise un-fighiight it and lsave i,

28) Limitation of Vendor's Liahility:
a) Where Deliverables are under the State's exclusive managemeant and control, the Yendor shall not be
liable for direct damages catsed by the State's failure to fulfiil any State responsibilities of assuring the
proper use, management and supervision of the Deliverabies and programs, audit controls, operating
methads, office procedures, or for establishing all proper checkpoints necassary for the State's intended
use of the Deliverables,
b} The Vendor's liability for damages to the State for any cause whatsoaver, and regardless of the form of
action, whether in contract or in tart, shall be limited to bwo times the value of the Contract.
¢} Tie foregoing Bmitaticn of Hability shalt not apply to the payment of cosis and damage awards referred
to in the Paragraph entiffed "Patent, Copyright, and Trade Secret Protection”, to claims coverad by other
speciic provisions calling for liguidated damages or specitying a diferent Bmit of Fability, or to claims for
injury to persons or damage o property caused by Vendor's negligence or willful or wanton condiet, This
limitalion of kability does not apply to the receaipt of court costs or altorney's fees that might be awarded by
a court in addition fo damages after litigation based on this Contract.

29y Vendor's Liability for Injury ta Persons or Damage to Property:
g) The Yendor shall be fable for damages arising ouf of personal injuries and/or damage to reat or
tangible personal property of the State, employees of tha State, persons designated by the State for
training, or persan{s} other than agents or employees of the Vendor, designated by the State for any
purpese, prior to, dunng, or subsequent to delivery, installation, acceptance, and use of the Deliverabias
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either at the Vendor's site or at the State's place of business, provided that the injury or damape was
caused by the fault or negligence of the Vendor,
Lk} The Vendor agrees to indemnify, defend and hald the Agency and the State and its Officers,
emplayees, agents and assigns harmiess from any {iabilily retating to personal injury or injury to real or
personal property of any Kind, accruiing or resulling to any other person, firm or corporation furnishing or
SUpDiVIng work, services, materials or supplias in connection with the parformance of this contract, whether
fangible or intangible, arising out of the ordinary negligence, willful or wanton negligence, or intentional acts
of the Vendor, its officers, employees, agents, assigns or subcontractors, in the pedformance of this
Cantract.
c) Vendor shall not be liable for damages arising out of or caused by an alleration or an altachment not
made or instalied by the Vendar, or for damage to alterations or attachments that may result from the
norinat operation and maintenance of the Vendor's goods.
30 Geperal Indemnity: The Vendor shall hold and save the State, its officers, agents and employess,
harmiess from Rakility of any Kind, including al cfaims and losses, with the exceplion of consequential
damtages, accruing of resulting to any other person, firm or corporation furnishing or supplying work, services,
materials or supplies in connaction with the performance of this Cointract. The foregoing indemnification and
defense by the Vendor shail be conditioned upon the following:
a) The Agency shall give Vendor written notice within thirty (30) days after it has actual knowledge of any
such claim{s) or action{s) filed; and
b) The Vendor shall have the sole caontrof of the defense of any such claim{s} or action{s) filed and of all
negotiations relating to selflement or compromise thereof, provided, however, that (he Agency or Siate
shall have the option to participate at their own axpense in the defense of such claim{s) or action{s} filed.
31) Changes: This Contract and subsequent purchase order{s) is awardad subject fo shipment of quantities,
qualities, and prices indicated by the order or Contract, and all conditions and instructions of the Contract or
proposal on which it is based. Any changes made to this Contract or purchase order proposed by the Vendor
are hereby rejected unless accepted In writing by the Agency or State Award Authorily, The State shall not be
responsibte for Deliverables or services delivered without a purchase order from the Agency orf State Award
Authaority.
32} Stap Wark Crder: The State may igsue a wrilten Stop Waork Order to Vendor for cause at any time
requining Yendor to suspend or stop all, or any part, of the pedormance due under this Contract for 2 period up
to 90 days after the Stop Work Crder is delivered to the Vendor, The ninety {90Y day period may be extended
tor any further period for which the parties may agree.
a) The Stop Work Qrder shalf 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 Wark
Order is delivered to Yendor, or within any extension of that period to which the pardies agree, the State
shal! either:
i} Cancel the Stop Work Order, or
i} Terminate the work covered by the Stop Work Order as provided for in the termination for default or
the termination for convenience clause of this Contract,
b) it 2 Stop Work Order issued under this clause is canceled of the period of the Stop Work Order or any
extension thereof expires, lhe Yendor shalt resume work. The State shall make an equitable adjustment in
the delivery schedule, the Contract price, or both, and the Contract shall be modified, in writing,
accordingly, if.
i} The Stop Work Order results in an increase in the 1ime required for, or i the Vendor's cost properly
allocable {o the performance of any pant of this Contract, and
iy The Vendor assers its right to an equitable adjustment within thirty (30) days after the end of the
pericd of work stoppage; provided that if the State decides the facts justily the action, the Siate may
receive and act upon a proposal submitted at any tirne before final payrment under this Condract.
¢} IF a Stop Work Order is not canceled and the work coverad by the Stop Work Order is terminated in
accordance with the provigion entitled Termination for Conventence of the Siate, the State shalt altow
reasonable direct costs resulting from the Stop Work Order in arriving af the terminalion setttement.
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d) The State shali not be liahble to the Vendor for loss of profits because of a Stop Work Order issusd
under this term,
33) Price Adjustments For Term Confracts: Reserved.
34) Tisne is of the Easence. Time is of the essence in the performance of this Contract.
35) Bate and Time Warranty: The Vendor warrants that any Deliverable, whethar hardware, finmware,
middleware, custom or commercial soffware, or intermal components, subroutines, and interface therain which
performs any date andfor time data recognition function, caleulation, of sequencing, wilf provide accurate
dateftime data and leap year caleulations.  This warranty shall survive tenmination or expiration of the Contract,
36) Independent Contractors: Vendor and its employees, officers and executives, and subcontractors, if any,
shall be independent Vendors and not employeas or agents of Lhe State. This Confract shall not operate as a
ioint venture, parnership, trust, agency or any olher business relaticiiship.
37) Transportation: Transportation of Deliverables shall be FOB Destinaticit; unless otherwise specified in the
solicitation documert or purchase order. Freight, handling, hazardous materal charges, and distribution and
installation charges shall be inciuded in the total price of each item. Any additional charges shall not be
honored for payment undess autharized in writing by lhe Purchasing State Agency. In cases where parties,
other than the Yendor ship materials against this order, lhe 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.
38) Notices: Any nolices required under this Contract should be delivered to the Contract Administrator for
each party. Unless olherwise specified in the Solicitalion Documents, any nolices shalt be deliverad in writing
by LS. Mail, Commercial Courier or by hand.
29} Titles and Headings: Tities and Headings in this Gontract are used for convenience only and do not
define, fimit or proscribe the languags of terms identified by such Tiles and Headings.
40) Amendment: This Contract may not be amended arally 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 31) harain.
41) Taxes: The State of North Carolina is exempt from Federal excise taxes and no payment will be made for
any personal property taxes fevied on the Vendaor 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 addilional
exemptions of exclusions inay be provided to Yendor by Agencies, as applicable, during the term of this
Contract. Applicabte State or local sales taxes shall be invoiced as a separate iteimn,
42} Governing Laws, Jurisdictlon, and Venue:
a) This Contract is made under and shall be governed and construed in accordance with the laws of the
State of North Carcling. The place of this Contract 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 enforceiment shall be determined. Vendor agrees and submils, sokely for
matters relating to this Caonfract, to the jurisdiclion of the courts of the State of North Carcling, and
stipulates that Wake County shall be the proper venue for all matters.
b} Except to the extent the provisions of the Contract are clearly inconsistent therewith, the applicable
provisicna of the Uniform Commercial Code as madified and adopied in North Carolina shalt gevern this
Contract. To the extent the Confract entails both the supply of "goods" and "serviges,” such shall be
deemead "goods" within the meaning of the Uniform Commercial Code, except when deeming such services
as "goods” would result in a clearly unreasonable interpretation.
43) Force Majeure: Meither party shall be deemed to be in default of its obligations hereunder if and 50 long as
it is prevented from perfornting such abligations as a result of events beyond its reasonable control, including
without imitation, fire, power failures, any act of war, hostile foreign action, nuclear expiosion, riot, strikes or
fatures or refusals to perform under subcontracts, civil insurrection, earthguake, hurricane, tornado, or other
catastrophic natural event or act of Gad.
44) Compliance with Laws: The Vendar shall camply with all laws, ordinances, codes, rules, regulations, and
keensing requirements that are applicahis to the conduct of its business, including those of federal, state, and
lecal agancies having jurisdiction and/or authority.
45} Severahility: in the event that a court of competent jurisdiction holds that 3 provision or requirement of this
Contract violates any applicable law, each such provision or requirement shall be enforced only to the extent it
i not in viokation of law or is not otherwise unenfarceable and 2ll other provisions and reqesirements of this
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Contract shall remain in full force and effect, All promises, requirement, {erms, condilions, provisions,
represantations, quarardees and warrantias contained herain shall survive Lha expiration or termination date
unless spacifically provided otherwise harein, or unfess supersedad by applicable federal or Stale statute,
mehading statites of repose or limitation.

46) Federal Intellectual Property Bankruptcy Protection Act: The Parties agree that the Agency shall be
entitied to all rights and benefits of the Federal intellectual Property Bankruptoy Protection Act, Public Law 100-
580G, codified at 11 U.5.0C, 2365(n), and any amendments therefo.

47) Electronic Procurameant {Applies to all contracts that include E-Pracurement and are identified as
such in the body of the sclicitation decument): Purchasing shall be conducted through the Statewide B-
Frocurement Service. The Stafe's third party agent shall serve as the Supplier Manager for this E-
FProcurginent Service. The Yendor shall register for the Statewide E-Procurement Service within two {2)
business days of notification of award in order to receive an elecironic purchase order resulting from award of
thiz condract.

a) 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 doliar amount of the purchase order. The
transaction fee shall neither ba charged to nor paid hy the State, or by any State approved users of the
contract. The transaclion fee shall not be stated or included as a separate item in the proposed contract or
invoice. There are no addiional feas or charges to the Vendor for the services rendered by the Supplier
Manager under this contract. Vendor will receive a credit for transaction fees they paid for the purchase of any
itzm{s) if an itemids) is returned through no fault of the Vendor. Transaction fees are non-refundabls when an
itemm is rejected and refurned, or declined, due to the Vendor's failure to perform or comply with specifications
orf requireiments of the confract.

0} Vendor, or its authorized Resellor, as applicable, will ba invoiced monthly for the State's (ransaction fee
by the Supplier Manager. The transaction fae shalt be based on purchase orders issued for the prior month.
Unless Supplier Manager receives wrillen notice from the Vendor identifying with specificlty any errors in an
invoice within thirty (30} days of the receipt of inveice, such invcice shall be deemed to be correct and Vandor
shall have waived its right ta later dispute the accuracy and completeness of the inveice. Paymeant of the
transaction fee by the Yendor is due to the account designated by the State within thirty {30) days afler receipl
of the correct invoice for the transaction fee, which inciudes payment of all portions of an invoice not in dispute.
Within thirty {30) days of the receipt of invoice, Vendor may reguast in writing an sxtension of the invoice
payment due date for that portion of the (ransaction fee inveice for which payment of the related goods by the
governmental ptrchasing entity has not been recaived by the Vendor. I payment of the transaction fee invoice
is nat 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 docwments), supporting documentation fram the E-Procurement Service that accounts for the
amount of the invoice.

¢l The Supplier Manager wili capture the order from the State approved user, including the shipping and
payment information, and submi the order in accardance with the E-Procurement Service. 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, shalt be responsible for the solicitation, hids received, evaluation of
kids received, award of contract, and the payment for goods defivered.

d} Vendor agrees at all fimes to maintain the confidentiality of s user name and pasaword for the
Statewide E-Procurament Services. If a2 Vendor is a corporation, parnarship or other legal entily, then the
Vendor may authorize its employess to use s password. Vendor shalt be responsible for ali aclivity and ail
charges for such empioyees. Vendor agrees not to permit 2 third parly to uee the Statewide E-Procurement
Services through its account. If ihera is a breach of sacurity through the Vendor's account, Vendor shail
immediately change its password and notify the Supplier Manager of the secursity breach by e-mail. Vendor
shall cooperate with the state and the Supplier Manager to mitigate and correct any security breach.

48) Electronic Procurement (Applies only to Statewide Term Contracis): Reserved.
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NCE-Pmcumment

RQ17029062: DWR S5501 Upgrades to Cape Fear and Neuse
River Basin Models {OITS) with HydrolLogics 07/01/13 - 12131/13

Issued on Fri, 26 Jul, 2013
Craated on Fr, 26 Jul, 2013 by Wanda Andrews on behaifl of Krystal L Maody

Suppliar:

Hydrologics, Inc.

811 MORDEGAL DR
RALEIGH, MC 27504-1254
United States

FPhone; 15912-856-1288
Fax: 191983112585
Contact: Lisa Mizrok

Ship To; Bill To:

306 16PC

DEMNE [MYISION OF WATER RESCOURCES MNC DEMR QFFICE OF THE COMTROLLER
ARCHOALE SLDG, 11TH FLOOR, ROOM ATTHN: ACCOUNTS PAYARLE

1106 J 1606 MAIL SERVICE CENTER
512 M SALESBURY ST RALEIGH, NC 276800-1606
RALEIGH, NC 27614 Linifed States

Linded States Fhone: 1919-77-8568

Phone; 141 9-707-9020
Faw 1919-733-3558

Daliver To; Entity Deacription: Depariment of Environmentad And Matural
Kryalal L Moody Resources
ltem Doscription Part tnit Gty  Naod Unit Tax Amount Extended Amaount{includes tax)
Numbar By Price
i Upgrades dollar 33,825 None $1.00 $0.00 USD $33.92500 USD
to Cape LD
Fear and
MNouse
Rivei
Basin ...

Upgrades to Cape Fear and Neuse River Basin Models (OITS)
with HydroLagics 07013 - 1203142

Company: 1604
Accourt 532199017
Cenler 41231

Conlract Mame:

Conlract Type: No

Other Costs; $0.00 LSD

Shipping Melhod: BEST WAY

FOB Code: Deslination freight paid by vendor and included in price. Tille passes
upan receipt, Vendor Rles any ciaims.

Tarmz of Payiment N30

Total $33.926.00 LS

Statue: Composing

Preview of Approvals |‘
Ir. '--EI = Ho " = .. . " " -t .I
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ﬂﬂeqmred?“mams Reason thpmver "Appruvud Drate
BY

Mot Pending DnBeharfﬁhﬂfatcherRu!E Fryslaf L Mou'dy
Regquirad | -
iRequired  |PendinglRequired agency approver Hucia Merritt ]
Required Pending|[Financial Approver - Capital rust DEMNR Fitancial Approver -

..... Bpprove SO 81
Reqmred F'endmg DENR Puschasing Agent Must DEME Purchasing Agend 4

Approve
Required Pendlng DEMR CF'D Must Approve HDENR Chuaf Procurement
Officar

cRequisition Comiments

v Wanda Androves, OF26/2003;
‘Fhis M s ready Bor dinad approval, Please see the fully execaled conlmet atached below. { Wanda Androws, Fri, 26 Jul, 20 1)
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