




















1342, regarding restrictions on contributions by contractor to candidate who
participated in awarding of contract. The state may rescind any contract and recover all
amounts expended as a result of any action taken in violation of this provision. If
contractor participates, directly or indirectly, in the evaluation or award of public
contracts, including without limitation, change orders or task orders regarding a public
contract, contractor shall, if required by law to file such a statement, provide the
statement required by Section 8-13-1150 to the procurement officer at the same time
the law requires the statement to be filed. [02-2A075-2]

2A077-1

IRAN DIVESTMENT ACT - CERTIFICATION (JAN 2015): (a) The Iran Divestment Act
List is a list published by the Board pursuant to Section 11-57-310 that identifies
persons engadged in investment activities in Iran. Currently. the list is available at the
following URL: http://procurement.sc.gov/PS/PS-iran-divestment.phtm (.) Section 11-

57-310 requires the government to provide a person ninety days written notice before

he is included on the list. The following representation. which is required by Section 11-
57-330(A). is a material inducement for the State to award a contract to vou. (b) B

signing your Offer. vou certify that._as of the date you sign. vou are not on the then-
current version of the Iran Divestment Act List. (¢) You must notify the Procurement

Officer immediately if, at any time before posting of a final statement of award, you are
added to the Iran Divestment Act List. [02-2A077-1]

Mandatory. Required by the Iran Divestment Act of 2014,
S.C. Code Ann. Sections 11-57-10. et seq.

2A080-1

OMIT TAXES FROM PRICE (JAN 2004): Do not include any sales or use taxes in Your
price that the State may be required to pay. [02-2A080-1]

Mandatory for all solicitations.

2A085-1

PROTESTS (JUNEJUN 2006): Any prospective bidder, offeror, contractor, or
subcontractor who is aggrieved in connection with the solicitation of a contract shall
protest within fifteen days of the date of issuance of the applicable solicitation
document at issue. Any actual bidder, offeror, contractor, or subcontractor who is
aggrieved in connection with the intended award or award of a contract shall protest
within ten days of the date notification of award is posted in accordance with this code.
A protest shall be in writing, shall set forth the grounds of the protest and the relief
requested with enough particularity to give notice of the issues to be decided, and must
be received by the appropriate Chief Procurement Officer within the time provided. See
clause entitled “Protest-CPO”. [Section 11-35-4210] [02-2A085-1]

Mandatory for all solicitations.

2A087-1

PROHIBITED COMMUNICATIONS AND DONATIONS (FEB 2015)

Violation of these restrictions may result in disqualification of your offer. suspension or
debarment. and may constitute a violation of law.

(a) During the period between publication of the solicitation and final award. you must
not communicate, directly or indirectly, with the Using Governmental Unit or its

employees, agents or officials reqarding any aspect of this procurement activity.
unless otherwise approved in writing by the Procurement Officer. All communications

must be solely with the Procurement Officer. [R. 19-445.2010]

(b) You are advised to familiarize yourself with Requlation 19-445.2165. which restricts
donations to a governmental entity with whom you have or seek to have a contract.
You represent that your offer discloses any qifts made, directly or through an
intermediary, by you or your named subcontractors to or for the benefit of the

Mandatory for all solicitations.
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items shall be delivered no later than thirty days after contractor’s receipt of the
purchase order. If the using governmental unit requests delivery sooner than the time
specified, contractor may invoice the ordering entity any additional shipping charges
approved by the ordering entity on the purchase order. [03-3025-1]

“Purchase Order” and “Contract Documents & Order of
Precedence”.

3030-1 DELIVERY / PERFORMANCE LOCATION - SPECIFIED (JAN 2006): After award, all OptionaltARS users—a1-4AR 8 ipsersan-address-basad
deliveries shall be made and all services provided to the following address, unless - s-selectionyoumade-at the requisition-headerThis
otherwise specified:

[03-3030-1]

3035-1 DELIVERY COSTS — EXEMPTION (JAN 2006): For individual orders involving less Optional. Remember to fill in the blank.
than $ , contractor shall ship these orders prepaid, add the shipping charges to the
invoice as a separate charge and include in the invoice total for payment by Using
Governmental Unit. [03-3035-1]

3040-1 DELIVERY DATE - SPECIFIED (JAN 2006): Delivery shall be made no later than . Optional. Remember to fill in the blank.

Contractor may request approval to deliver items prior to the delivery date. [03-3040-1]

3045-1 DELIVERY DATE — PURCHASE ORDER (JAN 2006): All items shall be delivered Optional. Remember to fill in the blank. Use this clause for

within days after receipt of purchase order. [03-3045-1] situations in which the “30 days ARO” will not work. For
example, perishable items, such as certain medical
supplies or food, may need to be delivered within 24 hours
after receipt of purchase order—.

3050-1 INSTALLATION (JAN 2006): Contractor shall install all items acquired pursuant to this | Optional. Remember to fill in the blank.
contract as follows: [3-3050-1]

3055-1 OPERATIONAL MANUALS (JAN 2006): Unless otherwise specified, contractor shall Optional.
provide one operational manual for each item acquired. [03-3055-1]

3060-1 QUALITY — NEW (JAN 2006): All items must be new. [03-3060-1] Optional.

3065-1 QUALITY — REFURBISHED (JAN 2006): Items may be refurbished. [03-3065-1] Optional. Procurement officer should provide a
commodity-specific definition of “refurbished” because the
term may have very different meanings depending on the
industry or commodity.

3070-1 QUALITY — USED (JAN 2006): Items may be used. [03-3070-1] Optional.

3075-1 TECHNICAL SUPPORT - INCLUDED (JAN 2006): Upon request, contractor shall Optional. Use this clause only for procurements that
provide technical assistance or service. Such service shall be available within hours involve very limited technical support. For procurements
following request. [03-3075-1] involving any significant degree of support, use a specially

drafted clause.

3080-1 TRAINING (JAN 2006): Upon request, contractor shall demonstrate equipment within Optional. Use this clause only for procurements that

days after delivery. [03-3080-1]

involve very limited training. For procurements involving
any significant degree of training, use a specially drafted
clause.
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4027-1

SERVICE PROVIDER SECURITY ASSESSMENT QUESTIONNAIRE - REQUIRED

This clause should be used with the Service Provider

(FEB 2015)
ASK QUESTIONS NOW: If vou have a properly qualified third-party report or

certification you believe we should accept in lieu of those identified in item (b). submit a
question identifying same pursuant to the clause titled Questions from Offerors.]

The Contractor must demonstrate that programs. policies and procedures are in place
to adequately provide for the confidentiality. integrity. and availability of the information
systems used by contractor to process. store. transmit. and access all government
information. In order for the State to accurately evaluate the strength and viability of the

Contractor’s security policies. procedures and practices related to confidentiality.
integrity and availability, Offerors must submit with their offers a thorough and complete

Security Representation clause (7B217). Consider for use
in all services procurements which involve either
contractor’s computerized interface with state systems or
contractor’s direct possession of important agency or
citizen data. Due to critical cross-references. you must
also use both the Information Security - Definitions clause
(7B104) and the Service Provider Security Assessment
Questionnaire attachment (9025) if this clause is used.

Agencies are cautioned that they should take steps to

written response to the Service Provider Security Assessment Questionnaire

(“Response to SPSAQ”) attached to this Solicitation. which must address all applicable
organizations and applicable information systems. The terms used in this clause shall
have the same meaning as the terms defined in the clause titled Information Security —
Definitions. [04-4027-1]

insure that the representations provided by an Offeror are

applicable to the computerized infrastructure that will be
used by Contractor to collect. manage. store. process or
access government information.

5001

SUBMITTING REDACTED OFFERS {FEB-260/)-You-arerequired-to-mark-the-original

(MAR 2015): If
“Trade Secret.”
or “Protected” in accordance with the clause entitled “Submitting Confidential
Information.” you must also submit one complete copy of your offer from which you
have removed or concealed such information ( the redacted copy). The redacted co
should (i) reflect the same pagination as the original. (ii) show the empty space from
which information was redacted. and (iii) be submitted on magnetic media. (See clause
entitled “Electronic Copies - Required Media and Format.”) Except for the information

removed or concealed, the redacted copy must be identical to your original offer, and

the Procurement Officer must be able to view. search. copy and print the redacted copy
without a password. [04-4030-2

V. QUALIFICATIONS

Mandatory. Include this header at the beginning of the
appropriate part of the Uniform Solicitation Format. You
are strongly encouraged to study the general guidance on
Part 5 (V. Qualifications) of the Uniform Solicitation Format
at the beginning of this document.
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6035-1

AWARD TO MULTIPLE OFFERORS (JAN 2006): Award may be made to more than
one Offeror. [06-6035-1]

Use as appropriate.

6040-1

AWARD TO ONE OFFEROR (JAN 2006): Award will be made to one Offeror. [06-
6040-1]

Use as appropriate.

6045-1

BIDS RECEIVED AFTER AWARD - FIXED PRICE BIDDING (JAN 2006): Offerors not
responding to the initial solicitation may be added to the awarded vendors list provided
the bidder furnishes evidence of responsibility and responsiveness to the state’s
original fixed price bid as authorized by the solicitation. [06-6045-1]

Use as appropriate.

6050-1

CALCULATING THE LOW BID [06-6050-1]

If appropriate, you must develop a unique formula to
determine the low bid. Examples:

[1. In determining the low bid, the price of the lot alternate
will be compared against the sum of the price of the
individual lots”.]

6055-1

CALCULATING THE LOW BID — MAINTENANCE (JAN 2006): In calculating the low
bid, the price of your annual maintenance, less any included initial warranty period, will
be considered. [06-6055-1]

6057-1

COMPETITION FROM PUBLIC ENTITIES (JAN 2006): If a South Carolina
governmental entity submits an offer, the Procurement Officer will, when determining
the lowest offer, add to the price provided in any offers submitted by non-governmental
entities a percentage equivalent to any applicable sales or use tax. S.C. Code Ann.
Regs 117-304.1 (Supp. 2004). [06-6057-1]

Include this provision if you have any expectation that a
state agency will submit an offer.

6058-1

DISCUSSIONS AND NEGOTIATIONS — OPTIONAL (FEB 2015)
Submit your best terms from both a price and a technical standpoint. Your proposal

may be evaluated and your offer accepted without any discussions. negotiations. or
prior notice. Ordinarily. nonresponsive proposals will be rejected outright without prior
notice. Nevertheless. the State may elect to conduct discussions. including the
possibility of limited proposal revisions. but only for those proposals reasonably
susceptible of being selected for award. [11-35-1530(6); R.19-445.2095(1)] If improper
revisions are submitted during discussions. the State may elect to consider only your
unrevised initial proposal. provided your initial offer is responsive. The State may also

elect to conduct negotiations. beginning with the highest ranked offeror. or seek best
and final offers. as provided in Section 11-35-1530(8). Negotiations may involve both

price and matters affecting the scope of the contract. so long as changes are within the

general scope of the request for proposals. If negotiations are conducted, the State

may elect to disregard the negotiations and accept your original proposal. [06-6058-1]

Mandatory for all RFP solicitations, unless replaced with
“Discussions and Negotiations - Required (FEB 2015).”
Clause No. 06-6059-1.

DISCUSSIONS AND NEGOTIATIONS — REQUIRED (FEB 2015)

No award will be made to an offeror until after negotiations have been conducted with
that offeror. As provided in Section 11-35-1530. negotiations must begin with the
highest ranking offeror: accordingly. submit your best terms from both a price and a
technical standpoint. In addition. make sure your offer is responsive; the State will not
evaluate or neqgotiate with a non-responsive offeror. and ordinarily. nonresponsive
proposals will be rejected outright without prior notice. The State may elect to conduct

discussions, including the possibility of limited proposal revisions, but only for those

Use this clause as an alternative to and replacement for
“Discussions and Negotiations — Optional.” which is
included in all RFPs by default. Use this clause only if the
State is willing not to make any award until it has
conducted meaningful. good faith negotiations with the
offeror to which it intends to make an award. All

discussions and negotiations must be conducted in

accordance with Guidance & Best Practices for
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provided in this solicitation, contractor’s price shall be fixed for the duration of this
contract, including option terms. This clause does not prohibit contractor from offering
lower pricing after award. [07-7A040-1]

reimbursement contracts are defined in Section 11-35-
1410(1) and governed by Section 11-35-2010.

7A04542 | NONINDEMMNIFICATHON-JAN2006)-NO INDEMNITY OR DEFENSE (FEB 2015) Mandatory. The SC Attorney General has repeatedly
Any term or condition is void to the extent it requires the State to indemnify. defend. or | stated that the state cannot indemnify a vendor. This
pay attorney’s fees to anyone- for any reason. [07-7A045-12] clause reflects that position.

7A050-1 NOTICE (JAN 2006): (A) After award, any notices shall be in writing and shall be Mandatory. This clause applies only after award. Part (A)
deemed duly given (1) upon actual delivery, if delivery is by hand, (2) upon receipt by identifies those methods of services that the parties have
the transmitting party of automated confirmation or answer back from the recipient’s agreed are adequate. Part (B) identifies the address to
device if delivery is by telex, telegram, facsimile, or electronic mail, or (3) upon deposit | which the parties have agreed that notice may be sent.
into the United States mail, if postage is prepaid, a return receipt is requested, and
either registered or certified mail is used. (B) Notice to contractor shall be to the
address identified as the Notice Address on Page Two. Notice to the state shall be to
the Procurement Officer’'s address on the Cover Page. Either party may designate a
different address for notice by giving notice in accordance with this paragraph. [07-
7A050-1]

7A05523 | PAYMENT & INTEREST (MAY-2044-FEB 2015) Mandatory.

(a) Ynless-otherwiseprovided-in-this-SeolicitationtheThe State shall pay the Contractor,
after the submission of proper invoices or vouchers, the prices stipulated in this
contract for supplies delivered and accepted or services rendered and accepted, less
any deductions provided in this contract. Unless otherwise specified herein, including
the purchase order, payment shall not be made on partial deliveries accepted by the
Government. (b) Unless otherwise provided herein, including the purchase order,
payment will be made by check-_mailed to the payment address on “Page Two.” (c)
Notwithstanding any other provision, payment shall be made in accordance with S.C.
Code Section 11-35-45, or Chapter 6 of Title 29 (real property improvements) when
applicable. which provides the Contractor’s exclusive means of recovering any type of
interest from the Owner. Contractor waives imposition of an interest penalty unless the
invoice submitted specifies that the late penalty is applicable. Except as set forth in this
paragraph, the State shall not be liable for the payment of interest on any debt or claim
arising out of or related to this contract for any reason. (d) Amounts due to the State
shall bear interest at the rate of interest established by the South Carolina Comptroller
General pursuant to Section 11-35-45 (“an amount not to exceed fifteen percent each
year”), as amended__unless otherwise required by Section 29-6-30. (e) Any other basis
for interest, including but not limited to general (pre- and post-judgment) or specific
interest statutes, including S.C. Code Ann. Section 34-31-20, are expressly waived by
both parties. If a court, despite this agreement and waiver, requires that interest be
paid on any debt by either party other than as provided by items (c) and (d) above, the
parties further agree that the applicable interest rate for any given calendar year shall
be the lowest prime rate as listed in the first edition of the Wall Street Journal published
for each year, applied as simple interest without compounding. {6+#A0855-2}(f) The
State shall have all of its common law. equitable and statutory rights of set-off. [07-
7A055-3]

IMPORTANT NOTE. Partial payments are very
appropriate for many types of contracts, especially service
contracts. If payments will be made prior to full
performance, the solicitation must explain the conditions
upon which partial payment will be made. For example, a
janitorial contract may provide that payments will be made
on a monthly basis. Software development contracts might
provide that payment will be made upon acceptance of
certain intermediate deliverables or upon proof of a certain
degree of project completion. In the absence of such a
provision, this clause provides for payment upon
completion.

This clause allows the payment method to be dictated in

the purchase order. However—since-prospestive
eeﬁnna’ete.ls. usuallyl neeldl to-know-this pHerto submitting
solicitationHowever, SINCE PROSPECTIVE
CONTRACTORS USUALLY NEED TO KNOW THIS
PRIOR TO SUBMITTING OFFERS, THIS ISSUE
SHOULD BE ADDRESSED IN THE SOLICITATION.

Cross Reference the Purchase Order clause.
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7A060-1 PUBLICITY (JAN 2006): Contractor shall not publish any comments or quotes by State | Mandatory. Seek permission of management before
employees, or include the State in either news releases or a published list of providing a contractor with written approval under this
customers, without the prior written approval of the Procurement Officer. [07-7A060-1] | paragraph.
7A065-1 PURCHASE ORDERS (JAN 2006): Contractor shall not perform any work prior to the Mandatory.
receipt of a purchase order from the using governmental unit. The using governmental
unit shall order any supplies or services to be furnished under this contract by issuing a | Under this clause, purchase orders serve as a “notice to
purchase order. Purchase orders may be used to elect any options available under this | proceed”. Ordinarily, the state doesnothavearight
contract, e.g., quantity, item, delivery date, payment method, but are subject to all notcannot refuse to issue a purchase order once a
terms and conditions of this contract. Purchase orders may be electronic. No particular | contract has been awarded.
form is required. An order placed pursuant to the purchasing card provision qualifies as
a purchase order. [07-7A065-1] While purchase orders may not be used to alter the
solicitation, certain critical issues are addressed only in
purchase orders. Cross reference should be made to the
following clauses:
1. Delivery — Purchase Order
2. Deliver — Time
3. Contract Documents & Order of Precedent
4. Payment
5. DefinitionDefinitions, Capitalization, and Headings
7A072-1 IRAN DIVESTMENT ACT — ONGOING OBLIGATIONS (JAN 2015): (a) You must Mandatory. Required by the Iran Divestment Act of 2014,
notify the procurement officer immediately if. at any time during the contract term. you S.C. Code Ann. Sections 11-57-10. et seq.
are added to the Iran Divestment Act List. (b) Consistent with Section 11-57-330(B).
you shall not contract with any person to perform a part of the Work, if, at the time you
enter into the subcontract. that person is on the then-current version of the Iran
Divestment Act List. [07-7A072-1]
7A075-1 SURVIVAL OF OBLIGATIONS (JAN 2006): The Parties’ rights and obligations which, Mandatory. The implications of this clause are illustrated
by their nature, would continue beyond the termination, cancellation, rejection, or by the following example. If the state buys a widget and a
expiration of this contract shall survive such termination, cancellation, rejection, or warranty for the widget, the warranty does not end simply
expiration, including, but not limited to, the rights and obligations created by the because the remainder of the contract is terminated for
following clauses: Indemnification - Third Party Claims, Intellectual Property convenience.
Indemnification, and any provisions regarding warranty or audit. [07-7A075-1]
7A080-1 TAXES (JAN 2006): Any tax the contractor may be required to collect or pay upon the | Mandatory.

sale, use or delivery of the products shall be paid by the State, and such sums shall be
due and payable to the contractor upon acceptance. Any personal property taxes
levied after delivery shall be paid by the State. It shall be solely the State’s obligation,

Dovetails with clause entitled “Omit Taxes from Price”.
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after payment to contractor, to challenge the applicability of any tax by negotiation with,
or action against, the taxing authority. Contractor agrees to refund any tax collected,
which is subsequently determined not to be proper and for which a refund has been
paid to contractor by the taxing authority. In the event that the contractor fails to pay, or
delays in paying, to any taxing authorities, sums paid by the State to contractor,
contractor shall be liable to the State for any loss (such as the assessment of additional
interest) caused by virtue of this failure or delay. Taxes based on Contractor’s net
income or assets shall be the sole responsibility of the contractor. [07-7A080-1]

Clause makes state liable for paying the taxes applicable
to sale, use, or delivery of products provided under the
contract.

7A085-1 TERMINATION DUE TO UNAVAILABILITY OF FUNDS (JAN 2006): Payment and Mandatory for any procurement in which a contractual
performance obligations for succeeding fiscal periods shall be subject to the availability | obligation may extend beyond the end of the fiscal year in
and appropriation of funds therefor. When funds are not appropriated or otherwise which the contract is entered.
made available to support continuation of performance in a subsequent fiscal period,
the contract shall be canceled. In the event of a cancellation pursuant to this
paragraph, contractor will be reimbursed the resulting unamortized, reasonably
incurred, nonrecurring costs. Contractor will not be reimbursed any costs amortized
beyond the initial contract term. [07-7A085-1]
7A090-1 THIRD PARTY BENEFICIARY (JAN 2006): This Contract is made solely and Mandatory. Include this clause unless the State intends
specifically among and for the benefit of the parties hereto, and their respective that a direct beneficiary of the contractor’s performance
successors and assigns, and no other person will have any rights, interest, or claims can sue the contractor to either enforce the contract or
hereunder or be entitled to any benefits under or on account of this Contract as a third | recover for breach. (A very, very rare occurrence!) The
party beneficiary or otherwise. [07-7A090-1] only contracts even eligible for such an approach would be
contracts in which the Contractor was providing direct
services to a group.
7A095-1 WAIVER (JAN 2006): The State does not waive any prior or subsequent breach of the | This clause is intended to limit unintentional waivers of

terms of the Contract by making payments on the Contract, by failing to terminate the
Contract for lack of performance, or by failing to strictly or promptly insist upon any
term of the Contract. Only the Procurement Officer has actual authority to waive any of
07-7A095-1

the State’s rights under this Contract. Any waiver must be in writing.
PART 7B
VII. TERMS AND CONDITIONS -- B. SPECIAL

rights the state may have under a contract.

Mandatory. Include this header at the beginning of the
appropriate part of the Uniform Solicitation Format. See
guidance on the Uniform Solicitation Format at the
beginning of this document.

7B005-1 Section Not Applicable - Intentionally Omitted [07-7B005-1] Include this clause if there are no special terms in your
solicitation.
7B007-1 BANKRUPTCY — GOVERNMENT INFORMATION (FEB 2015) Consider for use in procurements which involve contractor

(a) All government information (as defined in the clause herein entitled “Information
Security - Definitions™) shall belong exclusively to the State. and Contractor has no
legal or equitable interest in. or claim to. such information. Contractor acknowledges
and agrees that in the event Contractor enters into proceedings relating to bankruptcy.
whether voluntary or involuntary. government information in its possession and/or
under its control will not be considered property of its bankruptcy estate.

(b) Contractor agrees to notify the State within forty-eight (48) hours of any

access to or possession of important agency or citizen
data. Due to the definitional cross reference in subsection

(a), you must also include the Information Security -

Definitions clause if this clause is used.
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determination that it makes to file for bankruptcy protection, and Contractor further
aarees to turn over to the State. before such filing. all government information that is in
Contractor's possession in a format that can be readily utilized by the State.

(c) In order to protect the intearity and availability of government information.
Contractor shall take reasonable measures to evaluate and monitor the financial
circumstances of any subcontractor that will process. store, transmit or access
government information. [07-7B007-1]

7B025-1 CHANGES (JAN 2006): Fhisclause-should be-included-in-any contract with a value
(1) Contract Modification. By a written order, at any time, and without notice to any inexcessof $100 000 and-inany-contrastwith a potential
surety, the Procurement Officer may, subject to all appropriate adjustments, make value-below-that-thresheldUse this only if the state may
changes within the general scope of this contract in any one or more of the following: need the authority to order changes to the contract.
(a) drawings, designs, or specifications, if the supplies to be furnished are to be
specially manufactured for the [State] in accordance therewith; The Price Adjustments Clause must be used in
(b) method of shipment or packing; conjunction with this clause.
(c) place of delivery;
(d) description of services to be performed,; If you are conducting a procurement for a very large
(e) time of performance (i.e., hours of the day, days of the week, etc.); or, services contract involving customized services and the
(f) place of performance of the services. Subparagraphs (a) to (c) apply only if supplies | potential for many post-award contract modifications (such
are furnished under this contract. Subparagraphs (d) to (f) apply only if services are as a large information technology project involving either
performed under this contract. software development or significant configuration of
(2) Adjustments of Price or Time for Performance. If any such change increases or existing software), consider engaging legal counsel to draft
decreases the contractor’s cost of, or the time required for, performance of any part of | a more thorough changes clause, such as that found in
the work under this contract, whether or not changed by the order, an adjustment shall | OSE’s standard modifications to Part 7 of the AIA A201
be made in the contract price, the delivery schedule, or both, and the contract modified | (1997).
in writing accordingly. Any adjustment in contract price made pursuant to this clause
shall be determined in accordance with the Price Adjustment Clause of this contract. By definition, a “Contract Modification is “a written order
Failure of the parties to agree to an adjustment shall not excuse the contractor from signed by the Procurement Officer, directing the contractor
proceeding with the contract as changed, provided that the State promptly and duly to make changes which the changes clause of the contract
make such provisional adjustments in payment or time for performance as may be authorizes the Procurement Officer to order without the
reasonable. By proceeding with the work, the contractor shall not be deemed to have consent of the contractor.” Section 11-35-310(9).
prejudiced any claim for additional compensation, or an extension of time for
completion.
(3) Time Period for Claim. Within 30 days after receipt of a written contract modification
under Paragraph (1) of this clause, unless such period is extended by the Procurement
Officer in writing, the contractor shall file notice of intent to assert a claim for an
adjustment. Later notification shall not bar the contractor’s claim unless the State is
prejudiced by the delay in notification.
(4) Claim Barred After Final Payment. No claim by the contractor for an adjustment
hereunder shall be allowed if notice is not given prior to final payment under this
contract.
[07-7B025-1]

7B030-1 CISG (JAN 2006): The parties expressly agree that the UN Convention on the Recommended for all contracts for the sale of goods. In

International Sale of Goods shall not apply to this agreement. [07-7B030-1]

contracts involving an international sale of goods, the UN
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Convention on the International Sale of Goods (CISG)
governs the rights of the parties and trumps local law such
as the Uniform Commercial Code (UCC). CISG expressly
allows parties to opt out of CISG. By doing so, the parties
rights would be governed by the UCC. Include this clause
any time your acquisition may involve a foreign vendor.

7B035-1

COMPLIANCE WITH LAWS (JAN 2006): During the term of the contract, contractor
shall comply with all applicable provisions of laws, codes, ordinances, rules,
regulations, and tariffs. [07-7B035-1]

Optional. This clause makes the contractor's compliance
with applicable laws a contract performance obligation.

7B040-1

CONFERENCE - PRE-PERFORMANCE (JAN 2006): Unless waived by the
Procurement Officer, a pre-performance conference between the contractor, state and
Procurement Officer shall be held at a location selected by the state within five (5) days
after final award, and prior to commencement of work under the contract. The
responsibilities of all parties involved will be discussed to assure a meeting of the
minds of all concerned. The successful contractor or his duly authorized representative
shall be required to attend at contractor’s expense.

[07-7B040-1]

Optional.

7B042-1

CONTRACT DOCUMENTS & ORDER OF PRECEDENCE-SOFTWARE LICENSING—

SINGLE AGENCY (FEB 2015): Notwithstanding the clause entitled "Contract
Documents & Order of Precedence," but as provided in the clause titled “Software
Licensing Aareements—Single Solicitation,” any contract awarded pursuant to this

solicitation shall not include a software licensing agreement. Further, the document
titled South Carolina Standard Amendment To End User License Agreements For

Commercial Off-The-Shelf Software — Single Agency. which is attached hereto as an
exhibit, is offered as information only and does not form part of the contract. [07-
7B042-1

7B045-1

CONTRACT LIMITATIONS (JAN 2006): No sales may be made pursuant to this
contract for any item or service that is not expressly listed. No sales may be made
pursuant to this contract after expiration of this contract. Violation of this provision may
result in termination of this contract and may subject contractor to suspension or
debarment. [07-7B045-1]

Optional. This clause is recommended for all Indefinite
Quantity Contracts, such as statewide term contracts.

7B05642

CONTRACTOR’S LIABILITY INSURANCE #MAR2043y— GENERAL (FEB 2015)

(a) Without limiting any of the obligations or liabilities of Contractor, Contractor shall
procure from a company or companies lawfully authorized to do business in South
Carolina and with a current A.M. Best rating of no less than A: VII, and maintain for the
duration of the contract, insurance against claims for injuries to persons or damages to
property which may arise from or in connection with the performance of the work and
the results of that work by the contractor, his agents, representatives, employees or
subcontractors. (b) Coverage shall be at least as broad as:

(b) Coverage shall be at least as broad as:

(1) Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00
01 12 07 covering CGL on an “occurrence” basis, including products-completed
operations, personal and advertising injury, with limits no less than $1,000,000 per

This clause requires three types of insurance: Commercial
General Liability, or CGL; Automobile Liability; and
Workers Compensation/Employers Liability. You should
always include this clause if you anticipate the contractor
will perform substantial services on state property orin a
state building. If the contractor will have no presence, or
insignificant presence, in the state, you may omit the
requirements for Automobile Liability and Workers
Compensation/Employers Liability. If you are purchasing
goods, especially products with the potential of harming
the user or a third party, you should require CGL
coverage. If the contract will be performed outside of the
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occurrence. If a general aggregate limit applies, the general aggregate limit shall be
twice the required occurrence limit. This contract shall be considered to be an “insured
contract” as defined in the policy.

(2) Auto Liability: ISO Form Number CA 00 01 covering any auto (Code 1), or if
Contractor has no owned autos, hired, (Code 8) and non-owned autos (Code 9), with
limits no less than $1,000,000 per accident for bodily injury and property damage.

(3) Worker's Compensation: As required by the State of South Carolina, with Statutory
Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per
accident for bodily injury or disease.

~b(c) Every applicable Using Governmental Unit, and the officers, officials, employees
and volunteers of any of them, must be covered as additional insureds on the CGL
policy with respect to liability arising out of work or operations performed by or on
behalf of the Contractor including materials, parts or equipment furnished in connection
with such work or operations. General liability coverage can be provided in the form of
an endorsement to the Contractor’s insurance at least as broad as ISO Form CG 20 10
11 85 or if not available, through the addition of both CG 20 10 and CG 20 37 if a later
edition is used.

~e(d) For any claims related to this contract, the Contractor’s insurance coverage shall
be primary insurance as respects the State, every applicable Using Governmental Unit,
and the officers, officials, employees and volunteers of any of them. Any insurance or
self-insurance maintained by the State, every applicable Using Governmental Unit, or
the officers, officials, employees and volunteers of any of them, shall be excess of the
Contractor’s insurance and shall not contribute with it.

~d(e) Prior to commencement of the work, the Contractor shall furnish the State with
original certificates and amendatory endorsements or copies of the applicable policy
language effecting coverage required by this section. All certificates are to be received
and approved by the State before work commences. However, failure to obtain the
required documents prior to the work beginning shall not waive the Contractor’s
obligation to provide them. The State reserves the right to require complete, certified
copies of all required insurance policies, including endorsements required by this
section, at any time.

~e(f) Should any of the above described policies be cancelled before the expiration
date thereof, notice will be delivered in accordance with the policy provisions. In
addition, the Contractor shall notify the State immediately upon receiving any
information that any of the coverages required by this section are or will be changed,
cancelled, or replaced.

~f(q) Contractor hereby grants to the State and every applicable Using Governmental
Unit a waiver of any right to subrogation which any insurer of said Contractor may
acquire against the State or applicable Using Governmental Unit by virtue of the
payment of any loss under such insurance. Contractor agrees to obtain any
endorsement that may be necessary to effect this waiver of subrogation, but this
provision applies regardless of whether or not the State or Using Governmental Unit
has received a waiver of subrogation endorsement from the insurer.

state and does not involve the purchase of goods, you
may omit the clause entirely.

Previous versions of the insurance provision attempted to
define each type of coverage required under a CGL policy,
which often led to vendor questions and negotiation over
the specific language of the clause. This edition simply
requires CGL coverage at least as broad as that provided
under the most commonly-used policy form. The clause
does not dictate the use of this form; rather, it defines the
required coverage with reference to it. Given the generic
types of coverage and the low limits of coverage stated,
the insurance required should be readily available in most
circumstances. However, if you become aware that the
target vendor community will experience difficulty with this
insurance requirement, appropriate adjustments may be
necessary. Consult with your management.

This clause is intended to cover routine goods and
services contracts. There will always be contracts which
are unusual or have unusual insurance requirements
(examples: implosion of a building, a contract for medical
services for inmates, or a contract to handle hazardous
waste). If you suspect your procurement may involve
special insurance needs, consult with the appropriate
subject matter experts (internal risk management staff,
legal counsel, the Insurance Reserve Fund, or your
general liability carrier, as appropriate).

In the event you use this clause on a statewide term
contract, the named insured should be as follows: State of
South Carolina, including all public procurement units
(S.C. Code Section 11-35-4610).
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-g(h) Any deductibles or self-insured retentions must be declared to and approved by
the State. The State may require the Contractor to purchase coverage with a lower
deductible or retention or provide proof of ability to pay losses and related
investigations, claim administration, and defense expenses within the retention.

k(i) The State reserves the right to modify these requirements, including limits, based
on the nature of the risk, prior experience, insurer, coverage, or other special
circumstances.

[07-7B056-12]

7B058-1

CONTRACTOR’S LIABILITY INSURANCE — INFORMATION SECURITY AND
PRIVACY (FEB 2015)

[ASK QUESTIONS NOW: For products providing the coverages required by this
clause, the insurance market is evolving. Our research indicates that the requirements

stated herein reflect commercially-available insurance products. Any offeror having
concerns with any specific requirements of this clause should communicate those
concerns to the procurement officer well in advance of opening.]

a) Without limiting any other obligations or liabilities of Contractor. Contractor shall
procure from a company or companies lawfully authorized to do business in South
Carolina and with a current A.M. Best rating of no less than A: VII. and maintain for the
duration of the contract. a policy or policies of insurance against claims which may
arise from or in connection with the performance of the work and the results of that
work by the contractor, his agents. representatives. employees. subcontractors or any
other entity for which the contractor is leqally responsible.

(b) Coverage must include claims for:
(i) information security risks, including without limitation, failure to prevent unauthorized

access to. tampering with or unauthorized use of a computer system; introduction of
malicious codes. computer viruses. worms. logic bombs. etc.. into data or systems: or

theft. damage. unauthorized disclosure. destruction. or corruption of information in
whatever form:

ii) privacy risks, including (A) failure to properly handle, manage, store, destroy, or

otherwise control non-public personally identifiable information in any format; (B) loss
or disclosure of confidential information; and (C) any form of invasion. infringement or
interference with rights of privacy. including breach of security/privacy laws or
requlations:

(iii) contractual liability for the contractor’s obligations described in the clauses titled
“‘Indemnification - Third Party Claims — Disclosure Of Information”_and “Information
Use And Disclosure:” and

(iv) errors. omissions. or negligent acts in the performance. by the contractor or by any
entity for which the contractor is legally responsible. of professional services included in
the work.

(c) If the work includes content for internet web sites or any publications or media
advertisements. coverage must also include claims for actual or alleged infringement of
intellectual property rights. invasion of privacy. as well as advertising. media and

content offenses.

1. Risk Assessment & Appropriate Policy Limits. Any

contract involving vendor access or hosting of critical or
confidential data should directly involve upper

management of the using agency in the risk assessment
and the decision regarding policy limits. Using the default
policy limits is simply not appropriate. Any evaluation of
the need for such coverage and appropriate policy limits
will require a consideration of the type of services being
acquired and the type of data involved. To illustrate. a
cloud service provider which serves as a data repository
for your customer data would present a major risk for data
breach losses and potential litigation. Accordingly. the

agency may wish to require limits of coverage significantly
higher than the default. In contrast. if a contract for web

development involves NO access to your data, the risk
may be limited to any risk associated with the website’s
content. Do not focus on the contract value_and do not
default to your contractor’s existing policy limits. Rather.
consider the risks involved in exposure of the data
involved. The exposure can be quite significant. See below
for a partial list of the types of losses potentially involved in

a data breach.

2. Sample Types of Losses from Data Breach

a. Costs of forensic investigation of the
breach. the data released/lost/damaaged. and the potential
parties affected.

b. Costs (legal. public relations. call centers.
websites. etc.)involved in preparation and distribution of
notice and information regarding breach.

C. Damage mitigation. including credit

monitoring. ID theft protection & rehabilitation services.
ete.

d. Legal defense costs and fees.
= Cost to respond to regulatory

Table of Clauses — Redline from v1.1 to v2.0

Page 42



(d) If the work includes software, coverage must also include claims for intellectual
roperty infringement arising out of software and/or content (with the exception of

patent infringement and misappropriation of trade secrets)

(e) Coverage shall have limits no less than five million ($5.000.000.00) dollars per

occurrence and ten million ($10,000,000.00) dollars aggregate.

(f) If the insurance required by this clause is procured on a form affording “claims-

made” coverage, then (i) all limits stated above as “per occurrence” shall be

understood to mean “per claim” or “per occurrence.” as is consistent with the terms of
the “claims-made” policy: and (ii) such claims-made insurance shall provide for a

retroactive date no later than the date the contract is awarded.
(g) All terms of this clause shall survive termination of the contract and shall continue

investigations and pay any requlatory fines.

f. Costs to restore your damaged
information assets (software apps. data. etc.)

S In determining the appropriate policy limits, do not

consider the total, potential financial consequences of a
breach: rather, consider what losses insurance will cover.
In determining the appropriate policy limits. the using

agency may wish to consider published information
reqarding average minimum and maximum per record. per

event costs by industry. For example, Ponemon Institute,

until thirty (30) days past the final completion of the work; including the performance of
any warranty work. In addition. contractor shall maintain in force and effect any “claims-
made” coverage for a minimum of two (2) vears after final completion of all work or
services to be provided hereunder. Contractor shall purchase an extended reporting
period. or “tail coverage.” if necessary to comply with the latter requirement.

(h) Every applicable Using Governmental Unit., and the officers, officials, employees
and volunteers of any of them. must be covered as additional insureds on the policy or
policies of insurance required by this clause.

(i) For any claims related to this contract. the insurance coverage required by this
clause shall be primary insurance as respects the State. every applicable Using
Governmental Unit, and the officers, officials, employees and volunteers of any of
them. Any insurance or self-insurance maintained by the State, every applicable Using
Governmental Unit. or the officers. officials. employees and volunteers of any of them.
shall be excess of the Contractor’'s insurance and shall not contribute with it.

(i) Prior to commencement of the work. the Contractor shall furnish the State with
original certificates of insurance for every applicable policy effecting the coverage
required by this clause. All certificates are to be received and approved by the
Procurement Officer before work commences. However. failure to obtain the required
documents prior to the work beginning shall not waive the Contractor’s obligation to
provide them. The State reserves the right to require complete. certified copies of all

required insurance policies. including policy declarations and any endorsements
required by this section. at any time.

(k) Should any of the above described policies be cancelled before the expiration date
thereof. notice will be delivered in accordance with the policy provisions. In addition.
the Contractor shall notify the State immediately upon receiving any information that
any of the coverages required by this clause are or will be changed. cancelled. or
replaced.

|) Contractor hereby arants to the State and every applicable Using Governmental Unit
a waiver of any right to subrogation which any insurer of said Contractor may acquire
against the State or applicable Using Governmental Unit by virtue of the payment of
any loss under such insurance as is required by this clause. Contractor agrees to
obtain any endorsement that may be necessary to effect this waiver of subrogation, but

LLC, sponsored by IBM, publishes an annual white paper

on this topic entitled “Cost of Data Breach Study for the
US.” The study is available at
www.ibm.com/services/costofbreach. (last visited Jan. 26.
2015)
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this provision applies regardless of whether or not the State or Using Governmental
Unit has received a waiver of subrogation endorsement from the insurer.
(m) Any deductibles or self-insured retentions must be declared to and approved by the

State. The State may require the Contractor to purchase coverage with a lower
deductible or retention or provide proof of ability to pay losses and related
investigations. claim administration, and defense expenses within the retention. [07-
7B058-1]

7B060-1 CONTRACTOR PERSONNEL (JAN 2006): The Contractor shall enforce strict Recommended for any contract involving the presence of
discipline and good order among the Contractor's employees and other persons contractor's employees or subcontractors on property
carrying out the Contract. The Contractor shall not permit employment of unfit persons | controlled by the state.
or persons not skilled in tasks assigned to them. [07-7B060-1]

7B065-1 CONTRACTOR’S OBLIGATION — GENERAL (JAN 2006): The contractor shall provide | Recommended for all contracts involving the provision of
and pay for all materials, tools, equipment, labor and professional and non-professional | services.
services, and shall perform all other acts and supply all other things necessary, to fully
and properly perform and complete the work. The contractor must act as the prime
contractor and assume full responsibility for any subcontractor’s performance. The
contractor will be considered the sole point of contact with regard to all situations,
including payment of all charges and the meeting of all other requirements. [07-7B065-
1]

7B067-1 CONTRACTOR’S USE OF STATE PROPERTY (JAN 2006): Upon termination of the If the state will provide the contractor with state-owned
contract for any reason, the State shall have the right, upon demand, to obtain access | property during performance of the contract, include this
to, and possession of, all State properties, including, but not limited to, current copies clause.
of all State application programs and necessary documentation, all data, files,
intermediate materials and supplies held by the contractor. Contractor shall not use, Cross-reference the Ownership of Data & Materials
reproduce, distribute, display, or sell any data, material, or documentation owned clause.
exclusively by the State without the State’s written consent, except to the extent
necessary to carry out the work. [07-7B067-1]

7B075-1 DEFAULT (JAN 2006): Optional. Use this clause for clauses with an expected

(a) (1) The State may, subject to paragraphs (c) and (d) of this clause, by written notice
of default to the Contractor, terminate this contract in whole or in part if the Contractor
fails to:

(i) Deliver the supplies or to perform the services within the time specified in this
contract or any extension;

(ii) Make progress, so as to endanger performance of this contract (but see paragraph
(a)(2) of this clause); or

(iif) Perform any of the other material provisions of this contract (but see paragraph
(a)(2) of this clause).

(2) The State’s right to terminate this contract under subdivisions (a)(1)(ii) and (1)(iii) of
this clause, may be exercised if the Contractor does not cure such failure within 10
days (or more if authorized in writing by the Procurement Officer) after receipt of the
notice from the Procurement Officer specifying the failure.

(b) If the State terminates this contract in whole or in part, it may acquire, under the
terms and in the manner the Procurement Officer considers appropriate, supplies or

value in excess of $100,000. [An amount should be
specified. FYI - $100,000 is the small acquisition threshold
for the federal acquisition regulations — Part 13.] For
contracts below this threshold, use the Short Version.

A “termination for cause,” “termination for default,” or
“Default” clause is NOT essential. Under the common law,
parties can terminate a contract without such a clause.
Nevertheless, a Default clause does have benéefits.
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[07-7B075-1]

7B080-12

DEFAULT — SHORT FORM (JAN-2006)-FEB 2015)

The state may terminate this contract, or any part hereof, for cause in the event of any
default by the contractor, or if the contractor fails to comply with any material contract
terms and conditions, or fails to provide the state, upon request, with adequate
assurances of future performance. In the event of termination for cause, the state shall
not be liable to the contractor for any amount for supplies or services not accepted, and
the contractor shall be liable to the state for any and all rights and remedies provided
by law. If it is determined that the state improperly terminated this contract for default,
such termination shall be deemed a termination for convenience. [07-7B080-12]

Optional. Use this clause for clauses with an expected
value of $100,000 or less. [An amount should be specified.
FYI - $100,000 is the small acquisition threshold for the
federal acquisition regulations — Part 13.] For contracts
above this threshold, use the standard Default clause.

7B085-1 DISPOSAL OF PACKAGING (JAN 2006): Contractor shall dispose of all wrappings, Recommended for any contract involving inside delivery,
crating, and other disposable materials pertaining to this contract at the end of each setup, or installation.
working day and upon completion of installation. [07-7B085-1]

7B090-1 ESTIMATED QUANTITY - PURCHASES FROM OTHER SOURCES (JAN 2006): The | Include only in Indefinite Quantity Contracts, such as
state may bid separately any unusual requirements or large quantities of supplies statewide term contracts..
covered by this contract. [07-7B090-1]

7B095-1 ESTIMATED QUANTITY - UNKNOWN (JAN 2006): The total quantity of purchases of | Include in all Indefinite Quantity Contracts, such as
any individual item on the contract is not known. The State does not guarantee that the | statewide term contracts.
State will buy any specified item or total amount. The omission of an estimated
purchase quantity does not indicate a lack of need but rather a lack of historical
information. [07-7B095-1]

7B097-1 ILLEGAL IMMIGRATION (NOV 2008): (An overview is available at

www.procurement.sc.gov) By signing your offer, you certify that you will comply with
the applicable requirements of Title 8, Chapter 14 of the South Carolina Code of Laws
and agree to provide to the State upon request any documentation required to
establish either: (a) that Title 8, Chapter 14 is inapplicable to you and your
subcontractors or sub-subcontractors; or (b) that you and your subcontractors or sub-
subcontractors are in compliance with Title 8, Chapter 14. Pursuant to Section 8-14-60,
“A person who knowingly makes or files any false, fictitious, or fraudulent document,
statement, or report pursuant to this chapter is guilty of a felony, and, upon conviction,
must be fined within the discretion of the court or imprisoned for not more than five
years, or both.” You agree to include in any contracts with your subcontractors
language requiring your subcontractors to (a) comply with the applicable requirements
of Title 8, Chapter 14, and (b) include in their contracts with the sub-subcontractors
language requiring the sub-subcontractors to comply with the applicable requirements
of Title 8, Chapter 14. [07-7B097-1]

7B100-2

INDEMNIFICATION-THIRD PARTY CLAIMS — GENERAL (NOV 2011):
Notwithstanding any limitation in this agreement, and to the fullest extent permitted by
law, Contractor shall defend and hold harmless Indemnitees for and against any and all
suits or claims of any character (and all related damages, settlement payments,
attorneys’ fees, costs, expenses, losses or liabilities) by a third party which are
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of
tangible property arising out of or in connection with the goods or services acquired

Optional. This clause may be used in any procurement
and should be included if contractor’s personnel will be on
the state’sState’s property.
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hereunder or caused in whole or in part by any act or omission of contractor, its
subcontractors, their employees, workmen, servants, agents, or anyone directly or
indirectly employed by them or anyone for whose acts any of them may be liable,
regardless of whether or not caused in part by an Indemnitee, and whether or not such
claims are made by a third party or an Indemnitee; however, if an Indemnitee’s
negligent act or omission is subsequently determined to be the sole proximate cause of
a suit or claim, the Indemnitee shall not be entitled to indemnification hereunder.
Contractor shall be given timely written notice of any suit or claim. Contractor’s
obligations hereunder are in no way limited by any protection afforded under workers’
compensation acts, disability benefits acts, or other employee benefit acts. This clause
shall not negate, abridge, or reduce any other rights or obligations of indemnity which
would otherwise exist. The obligations of this paragraph shall survive termination,
cancelation, or expiration of the parties’ agreement. This provision shall be construed
fairly and reasonably, neither strongly for nor against either party, and without regard to
any clause regarding insurance. As used in this clause, “Indemnitees” means the State
of South Carolina, its instrumentalities, agencies, departments, boards, political
subdivisions and all their respective officers, agents and employees. [07-7B100-2]

7B102-1

INDEMNIFICATION - THIRD PARTY CLAIMS — DISCLOSURE OF INFORMATION

Consider for use in all services procurements which

(FEB 2015)
(a) Without limitation. Contractor shall defend and hold harmless Indemnitees from and

against any and all suits. claims. investigations. or fines (hereinafter “action”) of an

character (and all related damages. settlement payments, attorneys' fees_costs.

expenses, losses or liabilities) by a third party which arise out of or in connection with a

involve contractor access to or possession of important
agency or citizen data. Due to critical cross-references and
interlocking obligations. you also must include the

Information Security - Definitions and Information Use and
Disclosure clauses if this clause is used.

disclosure of government information (as defined in the clause titled Information

Security - Definitions) caused in whole or in part by any act or omission of contractor,

its subcontractors at any tier. their employees. workmen. servants. agents. or anyone
directly or indirectly employed by them or anyone for whose acts any of them may be

liable. regardless of whether or not caused in part by an Indemnitee. and whether or
not such action is brought by a third party or an Indemnitee, but only if the act or
omission constituted a failure to perform some obligation imposed by the contract or
the law.

(b) Indemnitee must notify contractor in writing within a reasonable period of time after
Indemnitee first receives written notice of any action. Indemnitee's failure to provide or
delay in providing such notice will relieve contractor of its obligations under this clause
only if and to the extent that such delay or failure materially prejudices contractors
ability to defend such action. Indemnitee must reasonably cooperate with contractor's
defense of such actions (such cooperation does not require and is without waiver of an
Indemnitees attorney/client. work product. or other privilege) and. subject to Title 1.

Chapter 7 of the South Carolina Code of Laws. allow contractor sole control of the
defense. so long as the defense is diligently and capably prosecuted. Indemnitee may
participate in contractor’'s defense of any action at its own expense. Contractor may

not, without Indemnitee’s prior written consent. settle. compromise. or consent to the
entry of any judgment in any such commenced or threatened action unless such
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settlement, compromise or consent (i) includes an unconditional release of Indemnitee
from all liability related to such commenced or threatened action. and (ii) is solely
monetary in nature and does not include a statement as to_or an admission of fault.
culpability or failure to act by or on behalf of. an Indemnitee or otherwise adversely
affect an Indemnitee. Indemnitee’s consent is necessary for any settlement that
requires Indemnitee to part with any right or make any payment or subjects Indemnitee
to any injunction.

(c) Notwithstanding any other provision, contractor’s obligations pursuant to this clause
are without any limitation whatsoever. Contractor’s obligations under this clause shall

survive the termination. cancellation, rejection. or expiration of the contract. This
provision shall be construed fairly and reasonably, neither strongly for nor against

either party, and without regard to any clause regarding insurance.

(d) "Indemnitee” means the State of South Carolina. its instrumentalities. agencies.
departments. boards. political subdivisions and all their respective officers. agents and
employees, [07-78102-1]

#B84057B1

INDEMNIFICATION - INTELLECTUAL PROPERTY-ANERINGEMENT (JAN 2006): (a)

03-1

Without limitation and notwithstanding any provision in this agreement, Contractor
shall, upon receipt of notification, defend and indemnify the State, its instrumentalities,
agencies, departments, boards, political subdivisions and all their respective officers,
agents and employees against all actions, proceedings or claims of any nature (and all
damages, settlement payments, attorneys’ fees (including inside counsel), costs,
expenses, losses or liabilities attributable thereto) by any third party asserting or
involving an IP right related to an acquired item. State shall allow Contractor to defend
such claim so long as the defense is diligently and capably prosecuted. State shall
allow Contractor to settle such claim so long as (i) all settlement payments are made by
Contractor, and (ii) the settlement imposes no non-monetary obligation upon State.
State shall reasonably cooperate with Contractor’s defense of such claim. (b) In the
event an injunction or order shall be obtained against State’s use of any acquired item,
or if in Contractor’s opinion, the acquired item is likely to become the subject of a claim
of infringement or violation of an IP right, Contractor shall, without in any way limiting
the foregoing, and at its expense, either: (1) procure for State the right to continue to
use, or have used, the acquired item, or (2) replace or modify the acquired item so that
it becomes non-infringing but only if the modification or replacement does not adversely
affect the specifications for the acquired item or its use by State. If neither (1) nor (2),
above, is practical, State may require that Contractor remove the acquired item from
State, refund to State any charges paid by State therefor, and take all steps necessary
to have State released from any further liability. (c) Contractors obligations under this
paragraph do not apply to a claim to the extent (i) that the claim is caused by
Contractor’s compliance with specifications furnished by the State unless Contractor
knew its compliance with the State’s specifications would infringe an IP right, or (ii) that
the claim is caused by Contractor's compliance with specifications furnished by the
State if the State knowingly relied on a third party’s IP right to develop the
specifications provided to Contractor and failed to identify such product to Contractor.

Optional. Ordinarily, this clause need not be used for an
acquisition of goods only (an acquisition covered by the
UCC), as long as you do not allow the contractor to insert
any limitation of damages, remedy, or warranty
disclaimers. Otherwise, this clause should be widely used
in all contracts.

This clause should also be used for acquisitions of goods
involving detailed design specifications, such as school
bus procurements.
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(d) As used in this paragraph, these terms are defined as follows: “IP right(s)” means a
patent, copyright, trademark, trade secret, or any other proprietary right. “Acquired
item(s)” means the rights, goods, or services furnished under this agreement.
“Specification(s)” means a detailed, exact statement of particulars such as a statement
prescribing materials, dimensions, and quality of work. (e) Contractor’s obligations
under this clause shall survive the termination, cancellation, rejection, or expiration of
this Agreement. [07-7840578103-1]

7B104-1

INFORMATION SECURITY - DEFINITIONS (FEB 2015)

The following definitions are used in those clauses that cross reference this clause.
Compromise means disclosure of information to unauthorized persons, or a violation

of the security policy of a system in which unauthorized intentional or unintentional
disclosure, modification, destruction, or loss of an object may have occurred. Without
limitation. the term “compromise” includes copying the data through covert network
channels. or copying the data to unauthorized media. or disclosure of information in

violation of any obligation imposed by this contract.
Data means a subset of information in an electronic format that allows it to be retrieved

or transmitted.

Government information means information (i) provided to Contractor by. or
enerated by Contractor for, the using governmental unit. or (ii) acquired or accessed

by Contractor as a result of performing the Work. Without limiting the foregoing.

government information includes any information that Contractor acquires or accesses

by software or web-based services. which includes. without limitation. any metadata or
location data. Government information excludes unrestricted information.

Information means any communication or representation of knowledge such as facts,

statistics. or opinions. in any medium or form. including textual. numerical. graphic.

cartographic. narrative, or audiovisual.
Information system means a discrete set of information resources organized for the

collection. processing. maintenance. use. sharing. dissemination. or disposition of
information.

Public information means any specific information. regardless of form or format, that
the State has actively and intentionally disclosed. disseminated. or made available to
the public. Information is not public information solely because it may be subject to

inspection pursuant to an unfulfilled public records request.
Software means any computer program accessed or used by the Using Governmental

Unit or a third party pursuant to or as a result of this contract.
Third party means any person or entity other than the Using Governmental Unit, the

Contractor. or any subcontractors at any tier.
Unrestricted information means (1) public information acquired other than through

performance of the work. (2) information acquired by Contractor prior to contract
formation. (3) information incidental to your contract administration. such as financial.
administrative. cost or pricing. or management information. and (4) any ideas.
concepts. know-how. methodologies. processes. technologies. technigues which
Contractor develops or learns in connection with Contractor's performance of the work,

Use this clause any time you use a clause that references
these definitions.
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Web-based service means a service accessed over the Internet and acquired,
accessed. or used by the using governmental unit or a third party pursuant to or as a
result of this contract. including without limitation. cloud services. software-as-a-
service, and hosted computer services. [07-7B104-1]

1B8105-1

INFORMATION SECURITY - SAFEGUARDING REQUIREMENTS (FEB 2015)

(a) Definitions. The terms used in this clause shall have the same meaning as the
terms defined in the clause titled Information Security — Definitions. In addition, as used
in this clause—

Clearing means removal of data from an information system, its storage devices, and

other peripheral devices with storage capacity. in such a way that the data may not be

reconstructed using common system capabilities (i.e.. through the keyboard): however.

Consider for use in all procurements which involve
contractor access to or possession of important agency or
citizen data. The requirements reflected herein are
minimal and should not be relied upon as a default. In
compliance with internal agency policies governing
information security. each agency must determine for itself

whether the services acquired from the contractor warrant

the data may be reconstructed using laboratory methods.

Intrusion means an unauthorized act of bypassing the security mechanisms of a
system.

Media means physical devices or writing surfaces including but not limited to magnetic
tapes. optical disks. magnetic disks. large scale integration memory chips. and
printouts (but not including display media. e.q.. a computer monitor, cathode ray tube
(CRT) or other (transient) visual output) onto which information is recorded, stored. or
printed within an information system.

Safeguarding means measures or controls that are prescribed to protect information.
Voice means all oral information regardless of transmission protocol.

(b) Safequarding Information. Without limiting any other legal or contractual obligations,

the imposition of additional controls by contract. Agencies

should be aware that commercial providers of commodity-
type services typically organize their business models and
services around the concept of shared resources and
devices for a broad and diverse customer base. Therefore
unless an organization obtains fully dedicated services
from a commercial service provider, there may be a need
for areater reliance on compensating security controls by
the agency to provide the necessary protections for the

information system that relies on those external services.
Internal agency assessments of risk and risk

contractor shall implement and maintain reasonable and appropriate administrative,

mitigation activities are necessary to address this

physical, and technical safeguards (including without limitation written policies and
rocedures) for protection of the security. confidentiality and intearity of the aovernment

information in its possession. In addition. contractor stall apply security controls when
the contractor reasonably determines that safequarding requirements. in addition to
those identified in paraaraph (c) of this clause. may be required to provide adequate
security, confidentiality and integrity in @ dynamic environment based on an assessed
risk or vulnerability.
(c) Safequarding requirements and procedures. Contractor shall apply the following
basic safequarding requirements to protect government information from unauthorized
access and disclosure:
(1) Protecting information on public computers or Web sites: Do not process
government information on public computers (e.g., those available for use by the
eneral public in kiosks. hotel business centers) or computers that do not have access

control. Government information shall not be posted on Web sites that are publicly
available or have access limited only by domain/Internet Protocol restriction. Such
information may be posted to web pages that control access by user ID/password. user
certificates. or other technical means. and that provide protection via use of security
technologies. Access control may be provided by the intranet (versus the Web site
itself or the application it hosts).

(2) Transmitting electronic information. Transmit email, text messages, blogs, and

situation.
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similar communications that contain government information using technology and
processes that provide the best level of security and privacy available. given facilities.
conditions. and environment.

(3) Transmitting voice and fax information. Transmit government information via voice
and fax only when the sender has a reasonable assurance that access is limited to

authorized recipients.
(4) Physical and electronic barriers. Protect government information by at least one

physical and one electronic barrier (e.g.. locked container or room. login and password)
when not under direct individual control.

(5) Sanitization. At a minimum. clear information on media that have been used to
process government information before external release or disposal. Overwriting is an
acceptable means of clearing media in accordance with National Institute of Standards

and Technology 800-88. Guidelines for Media Sanitization. at hitp://csrc.nist.gov/
publications/nistpubs/800-88/NISTSP800-88 with-errata.pdf.

6) Intrusion protection. Provide at a minimum the following protections against
intrusions and compromise:

(i) Current and regularly updated malware protection services. e.g.. anti-virus,
antispyware.

ii) Prompt application of security-relevant software u
packs. and hot fixes.

(7) Transfer limitations. Transfer government information only to those subcontractors
that both require the information for purposes of contract performance and provide at
least the same level of security as specified in this clause.

(d) Subcontracts. Any reference in this clause to Contractor also includes any

subcontractor at any tier. Contractor is responsible for. and shall impose by agreement
requirements at least as secure as those imposed by this clause on. any other person
or entity that contractor authorizes to take action related to aovernment information.
(e) Other contractual requirements reqarding the safequarding of information. This
clause addresses basic requirements and is subordinate to any other contract clauses
or requirements to the extent that it specifically provides for enhanced safequarding of
information or information systems. [07-7B105-1]

rades_e.q.. patches. service

7B106-1

INFORMATION SECURITY — LOCATION OF DATA (FEB 2015)

Notwithstanding any other provisions, contractor is prohibited from processing, storing.

transmitting. or accessing government information. as defined in the clause titled
Information Security - Definitions, outside the continental United States. For clarity, this

Consider for use in procurements where Contractor will
have important agency or citizen data hosted in

Contractor’s computer systems. Given the common use of
data centers located around the globe and the cost of

obligation is a material requirement of this contract and applies to subcontractors at
any tier. [07-7B106-1]

hosting all data in the continental US. Using Agencies
should be aware that this requirement will increase costs
and may limit competition. These factors should be
weighed against the risk of exposing the data to laws and
social forces in other countries. particularly where the
using agency will trust the contractor with data classified
as Confidential or Restricted under the State’s Data
Classification Schema.
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Due to critical cross-references, you must also use the
Information Security - Definitions clause if this clause is
used. Ordinarily. you would not use this clause without
also including the Information Use and Disclosure
clause. You should also consider inclusion of the Offshore
Contracting Prohibited clause.

7B108-1

INFORMATION USE AND DISCLOSURE (FEB 2015)

Except to the extent necessary for performance of the work. citizens should not be

required to share information with those engaged by the government in order to access

services provided by the government and such information should be used by those
engaqged by the government only to the extent necessary to perform the work acquired:

accordingly, this clause addresses basic requirements for the Contractor’s use and

disclosure of government information. which expressly includes. but is not limited to.
information provided by or obtained from the citizens. Anonymizing information does
not resolve the foregoing concern. This clause should be broadly interpreted to
effectuate this intent. Every obligation in this clause is material. Absent express
reference to this clause. this clause supersedes any other clause to the extent of any
inconsistency unless and to the extent the other clause provides greater protection for
government information.

(a) Definitions. The terms used in this clause shall have the same meaning as the
terms defined in the clause titled Information Security — Definitions.

(b) Legal mandates. Contractor shall be permitted to use, disclose, or retain
government information to the limited extent necessary to comply with any requirement
imposed on Contractor by law. If it is necessary for Contractor to use, disclose, or

retain government information in order to comply with a law. Contractor shall provide
using governmental unit with written notice, including a description of the
circumstances and applicable law. in advance of such use. disclosure or retention
except to the extent expressly prohibited by law.

(c) Flow down. Any reference in this clause to Contractor also includes any
subcontractor at any tier. Contractor is responsible for. and shall impose by agreement
the requirements of this clause on. any other person or entity that contractor authorizes

to take action related to government information.
(d) Collecting Information. Contractor must gather and maintain government

information only to the minimum extent necessary to accomplish the work.

(e) Rights, Disclosure and Use. Except as otherwise expressly provided in this
solicitation. Contractor agrees NOT to either (1) use or disclose government
information. or (2) retain government information after termination or expiration of this
contract. Contractor acquires no rights in any government information except the
limited rights to use. disclose and retain the government information in accordance with
the terms of this solicitation. To the extent reasonably necessary to perform the work.
Contractor may: (i) use (including access. process. transmit. and store) and maintain

the government information itself; and (ii) disclose government information to persons

having a need-to-know (e.q.. subcontractors). Before disclosing government

Consider for use in all services procurements which
involve contractor access to or possession of important
agency or citizen data. Due to critical cross-references.

you must also use the Information Security - Definitions
and Information Use and Disclosure — Standards

clauses if this clause is used. Ordinarily, you would not
use this clause without also including the Indemnification
— Third Party Claims — Disclosure of Information
clauses.
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information to a subcontractor or third party, Contractor shall give the using

governmental unit detailed written notice of both the reason for disclosure and the
identity and location of the recipient. The notice shall be provided no later than fifteen
(15) business days in advance of the disclosure.

(f) Return. Notwithstanding the using governmental unit’s failure to perform or the
pendency of a dispute, Contractor agrees to promptly deliver to the using governmental
unit (or destroy. at the using governmental unit’s option) all government information in
its possession as and upon written request of using governmental unit (provided that. if
the contract has not expired or been terminated. Contractor shall be excused from the
performance of any work reasonably dependent on Contractor’s further access to such
government information).

(q) Privacy Policy & Applicable Laws. Without limiting any other legal or contractual

obligations imposed by this contract or the law, Contractor shall (a) comply with its own
privacy policies and written privacy statements relevant to the work. and (b) comply
with (1) all laws applicable to Contractor regarding government information. and (2) all
laws and standards identified in the clause. if included. entitled Information Use and
Disclosure — Standards.

(h) Actions Following Disclosure. Imnmediately upon discovery of a compromise or

improper use of government information. Contractor shall take such action as may be
necessary to preserve forensic evidence and eliminate the cause of the compromise or
improper use. As soon as practicable. but no later than twenty-four hours after
discovery, Contractor shall notify using governmental unit of the compromise or
improper use, including a description of the circumstances of the use or compromise.

As soon as practicable after discovery. Contractor shall undertake a thorough forensic
investigation of any compromise or improper use and provide the using governmental
unit all information necessary to enable the using governmental unit to fully understand
the nature and extent of the compromise or improper use. With regard to any
compromise or improper use of government information, Contractor shall: (1) provide

any notification to third parties legally required to be provided such notice by
Contractor. and if not (e.q.. if leqally required of the using governmental unit

Contractor shall reimburse using governmental unit for the cost of providing such
notifications: (2) pay all costs and expenses for at least two vears of identity theft
monitoring services (including without limitation. credit monitoring) and identity theft
restoration services for any such affected individuals receiving notice where such
services are appropriate given the circumstances of the incident and the nature of the
information compromised: (3) undertake any other measures that are customary and
reasonable for an entity to take when experiencing a similar disclosure. (4) pay any
related fines or penalties imposed on the using governmental unit. and (5) reimburse
the Using Governmental Unit all costs reasonably incurred for communications and
public relations services involved in responding to the compromise or improper us.
Notwithstanding any other provision. contractor’s obligations pursuant to this item (h)

are without limitation.
(1) Survival & Remedy. All the obligations imposed by this paragraph are material. The
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obligations of this section shall survive termination or expiration of the contract. Without

limiting any rights the using governmental unit may have. and notwithstanding any
other term of this contract. Contractor agrees that using governmental unit may have
no adequate remedy at law for a breach of Contractor's obligations under this clause
and therefore the using governmental unit shall be entitled to pursue equitable

remedies in the event of a breach of this clause. [07-7B108-1]

7B110-1

INFORMATION USE AND DISCLOSURE — STANDARDS (FEB 2015)

To the extent applicable:
a) Breach of security of state agency data: notification; rights and remedies of injured

parties: penalties: notification of Consumer Protection Division. S.C. Code Ann. Section
1-11-490.
(b) South Carolina Financial Identity Fraud and Identity Theft Protection Act (FIFITPA),

2008 Act 190. as amended. Solely for purposes of Section 39-1-90 of the South
Carolina Code of Laws. as amended. Contractor is deemed to be the owner of

government information. as defined herein. and Contractor aarees that the Using
Governmental Unit is not a licensee.

(c) The South Carolina Family Privacy Protection Act of 2002, S.C. Code Ann. Sections
30-2-10, et seq.

(d) Personal Identifying Information Privacy Protection. S.C. Code Ann. Sections 30-2-
310 et seq.

(e) Data Breach Notification, 2014 Act No. 286. Section 117.117_ as revised in any

future annual appropriations act. [07-7B110-1

Consider for use in all services procurements which
involve contractor access to or possession of important

agency or citizen data. Due to critical cross-references.
you also must use both the Information Security -

Deflnltlons and Information Use and Disclosure
clauses if this clause is used. PRIOR TO INCLUDING
THIS CLAUSE IN ANY SOLICITATION THE
PROCUREMENT OFFICER IS STRONGLY CAUTIONED
TO CONSULT WITH THE USING AGENCY TO
DETERMINE IF ANY SPECIFIC LEGAL STANDARDS
SHOULD BE ADDED TO OR REMOVED FROM THIS
CLAUSE.

Other standards which may be applicable include. but are
not limited to. the following:

(1) FISMA: Federal Information Security Management Act,
44 U.S.C. Sections 3541. et seq.

(2) HIPAA: Health Insurance Portability and Accountability
Act of 1996) and HITECH (Health Information Technology
for Economic and Clinical Health Act of 2009); Privacy
Rule at 45 C.F.R. 160 & 164

(3) FERPA: Family Educational Rights and Privacy Act. 20
U.S.C. Section 12329

(4) GLB: Gramm-Leach-Bliley Act: Financial Privacy Rule
codified at 15 U.S.C. Sections 6801-6809

(5) IRS Publication 1075

6) IRC Section 6103(p)(4) (26 U.S.C. Section 6103(p)(4
(7) FCRA: Fair Credit Reporting Act. 15 U.S.C. Sections
1681 et seq.

(8) FACT Act: Fair and Accurate Credit Transactions Act.
PL 108-159 (2003) (Disposal Rule at 16 CFR Part 682)
(9) FTC: Regulations promulgated by the Federal Trade

Commission collectively known as the “Red Flags Rule.”
found at 16 CFR 681
(10) CJIS: Criminal Justice Information Services Security

Policy. published by Federal Bureau of Investigation. U.S.
Department of Justice: current version 5.1 (July 13. 2012
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(11) PCI DSS (Payment Card Industry Data Security
Standard): the current version of PCI DSS published on

the PCI SSC (PCI Security Standards Council) website

7B115-1 LICENSES AND PERMITS (JAN 2006): During the term of the contract, the Contractor | Use for service contracts if you expect some licensing or
shall be responsible for obtaining, and maintaining in good standing, all licenses permitting requirement to apply to the contractor’s
(including professional licenses, if any), permits, inspections and related fees for each performance obligations.
or any such licenses, permits and /or inspections required by the State, county, city or
other government entity or unit to accomplish the work specified in this solicitation and
the contract. [07-7B115-1]
7B120-1 MATERIAL AND WORKMANSHIP (JAN 2006): Unless otherwise specifically provided | Ordinarily, this clause should be used in all procurements
in this contract, all equipment, material, and articles incorporated in the work covered involving the acquisition of any equipment or other
by this contract are to be new and of the most suitable grade for the purpose intended. | material. It does not apply to acquisitions for used
[07-7B120-1] supplies.
7B122-1 OFFSHORE CONTRACTING PROHIBITED (FEB 2015) Consider for use in all ITMO services procurements which
No part of the resulting contract from this solicitation may be performed offshore of the | involve contractor access to or possession of important
United States by persons located offshore of the United State or by means. methods. agency or citizen data. Ordinarily. this clause would be
or communications that. in whole or in part, take place offshore of the United States. included in contracts acquiring software as a service and
[07-7B122-1] other hosted services. Given the common use of data and
call centers located around the alobe and the cost of
hosting all data in the continental US, Using Agencies
should be aware that this requirement will increase costs
and may limit competition. These factors should be
weighed against the risk of exposing the data to laws and
social forces in other countries. particularly where the
using agency will trust the contractor with data classified
as Confidential or Restricted under the State’s Data
Classification Schema.
You may also consider inclusion of the Information
Security — Data Location clause.
7B125-1 OWNERSHIP OF DATA & MATERIALS (JAN 2006): All data, material and Cross-reference the Contractor’'s Use of State Property
documentation prepared for the state pursuant to this contract shall belong exclusively | clause.
to the State. [07-7B125-1]
7B130-1 PACK SIZE - BUNDLING (JAN 2006): You may bundle units differently than called for | Optional. As needed.
by the bidding schedule provided your offer explains how you bundle units. [07-7B130-
1]
7B135-1 PACKAGING (JAN 2006): Alternate packaging will be given consideration. [07-7B135- | Optional. As needed.
1]
7B140-1 PALLETIZING (JAN 2006): Palletized products must be furnished on hardwood pallets. | Optional. As needed.
[07-7B140-1]
7B145-1 PARTIAL SHIPMENTS (JAN 2006): No partial shipments on any item will be accepted. | Optional. As needed.
[07-7B145-1]
7B150-1 PERFORMANCE BOND REQUIRED - ITMO (JAN 2006): As a condition of the Consult with management and/or legal counsel.

execution of the contract, the contractor shall supply a performance bond; certificate of
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7B160-1

PRICE ADJUSTMENTS (JAN 2006): (1) Method of Adjustment. Any adjustment in the
contract price made pursuant to a clause in this contract shall be consistent with this
Contract and shall be arrived at through whichever one of the following ways is the
most valid approximation of the actual cost to the Contractor (including profit, if
otherwise allowed):

(a) by agreement on a fixed price adjustment before commencement of the pertinent
performance or as soon thereafter as practicable;

(b) by unit prices specified in the Contract or subsequently agreed upon;

(c) by the costs attributable to the event or situation covered by the relevant clause,
including profit if otherwise allowed, all as specified in the Contract; or subsequently
agreed upon;

(d) in such other manner as the parties may mutually agree; or,

(e) in the absence of agreement by the parties, through a unilateral initial written
determination by the Procurement Officer of the costs attributable to the event or
situation covered by the clause, including profit if otherwise allowed, all as computed by
the Procurement Officer in accordance with generally accepted accounting principles,
subject to the provisions of Title 11, Chapter 35, Article 17 of the S.C. Code of Laws.
(2) Submission of Price or Cost Data. Upon request of the Procurement Officer, the
contractor shall provide reasonably available factual information to substantiate that the
price or cost offered, for any price adjustments is reasonable, consistent with the
provisions of Section 11-35-1830.

[07-7B160-1]

Mandatory for any solicitation if either (a) the solicitation
includes a changes clause; or (b) the potential value
exceeds $100,000.

Any adjustment to the price after final award must be
made in accordance with the terms of this clause.

7B165-1 PRICE ADJUSTMENT - LIMITED -- AFTER INITIAL TERM ONLY (JAN 2006): Upon Use of this clause must be accompanied by another
approval of the Procurement Officer, prices may be adjusted for any renewal term. clause which specifies how price increase will be
Prices shall not be increased during the initial term. Any request for a price increase evaluated, e.g., against some commercially published
must be received by the Procurement Officer at least ninety (90) days prior to the index, like PPI or CPI, or pursuant to data submitted by the
expiration of the applicable term and must be accompanied by sufficient documentation | contractor.
to justify the increase. If approved, a price increase becomes effective starting with the
term beginning after approval. A price increase must be executed as a change order. This clause does not apply, and should not be used, when
Contractor may terminate this contract at the end of the then current term if a price the price fluctuates because price was bid as either a
increase request is denied. Notice of termination pursuant to this paragraph must be percentage discount off a published catalog price or a
received by the Procurement Officer no later than fifteen (15) days after the function of some price, cost, or industry index.
Procurement Officer sends contractor notice rejecting the requested price increase.
[07-7B165-1]

7B170-1 PRICE ADJUSTMENTS - LIMITED BY CPI “ALL ITEMS” (JAN 2006): Upon request In multi-term contracts, vendors often seek price increases
and adequate justification, the Procurement Officer may grant a price increase up to, due to increase costs. If such requests are justified, this
but not to exceed, the unadjusted percent change for the most recent 12 months for clause provides guidance on how much the price may be
which data is available, that is not subject to revision, in the Consumer Price Index adjusted. Cross reference the Price Adjustments clause.
(CPI) for all urban consumers (CPI-U), “all items” for services, as determined by the
Procurement Officer. The Bureau of Labor and Statistics publishes this information on
the web at www.bls.gov
[07-7B170-1]

7B175-1 PRICE ADJUSTMENTS - LIMITED BY CPI “OTHER GOODS & SERVICES” (JAN In multi-term contracts, vendors often seek price increases
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2006): Upon request and adequate justification, the Procurement Officer may grant a
price increase up to, but not to exceed, the unadjusted percent change for the most
recent 12 months for which data is available, that is not subject to revision, in the
Consumer Price Index (CPI) for all urban consumers (CPI-U), “Other Goods &
Services” for services, as determined by the Procurement Officer. The Bureau of Labor
and Statistics publishes this information on the web at www.bls.gov [07-7B175-1]

due to increase costs. If such requests are justified, this
clause provides guidance on how much the price may be
adjusted. Cross reference the Price Adjustments clause.

7B180-1 PRICE ADJUSTMENTS - LIMITED BY PPI (JAN 2006): Upon request and adequate In multi-term contracts, vendors often seek price increases
justification, the Procurement Officer may grant a price increase up to, but not to due to increase costs. If such requests are justified, this
exceed, the unadjusted percent change for the most recent 12 months for which data is | clause provides guidance on how much the price may be
available, that is not subject to revision, in the Producer Price Indexes (PPI) for the adjusted. Cross reference the Price Adjustments clause.
applicable commodity, as determined by the Procurement Officer. The Bureau of Labor
and Statistics publishes this information on the web at www.bls.gov [07-7B180-1].

7B185-1 PRICING DATA — AUDIT — INSPECTION (JAN 2006): [Clause Included Pursuant to 1. Mandatory for contracts with a total potential value in

Section 11-35-1830, - 2210, & -2220] (a) Cost or Pricing Data. Upon Procurement
Officer’s request, you shall submit cost or pricing data, as defined by 48 C.F.R. Section
2.101 (2004), prior to either (1) any award to contractor pursuant to 11-35-1530 or 11-
35-1560, if the total contract price exceeds $500,000, or (2) execution of a change
order or contract modification with contractor which exceeds $100,000. Your price,
including profit or fee, shall be adjusted to exclude any significant sums by which the
state finds that such price was increased because you furnished cost or pricing data
that was inaccurate, incomplete, or not current as of the date agreed upon between
parties. (b) Records Retention. You shall maintain your records for three years from the
date of final payment, or longer if requested by the chief Procurement Officer. The state
may audit your records at reasonable times and places. As used in this subparagraph
(b), the term “records” means any books or records that relate to cost or pricing data
submitted pursuant to this clause. In addition to the obligation stated in this
subparagraph (b), you shall retain all records and allow any audits provided for by 11-
35-2220(2). (c) Inspection. At reasonable times, the state may inspect any part of your
place of business which is related to performance of the work. (d) Instructions
Certification. When you submit data pursuant to subparagraph (a), you shall (1) do so
in accordance with the instructions appearing in Table 15-2 of 48 C.F.R. Section
15.408 (2004) (adapted as necessary for the state context), and (2) submit a Certificate
of Current Cost or Pricing Data, as prescribed by 48 CFR Section 15.406-2(a) (adapted
as necessary for the state context). (e) Subcontracts. You shall include the above text
of this clause in all of your subcontracts. (f) Nothing in this clause limits any other rights
of the state.

[07-7B185-1]

excess of $100,000.

2. Why to Request Cost or Pricing Data: Procurement
officers have a basic responsibility for evaluating the
reasonableness of an offer’s price. For most
procurements, this evaluation is facilitated by adequate
price competition. However, in sole source procurements,
many RFPs, and all change orders, little or no true price
competition exists. Regardless of the reason, cost or
pricing data provides the information needed to perform
that evaluation. In addition, such data can be exceedingly
valuable when developing a negotiation position (say,
when negotiating on an RFP, sole source, or change
order). Essentially, this data allows you to determine the
offeror’s / contractor’s actual cost and profit margin prior to
completing negotiations over what to pay. Private firms
would welcome the opportunity to get such data. Take
advantage of it!

3. When to Request Cost or Pricing Data: You should
request cost or pricing data when, and only when, Section
11-35-1830 requires its submission. As reflected in this
clause, we do not ask for such information pursuant to this
clause if either (a) the total contract price does not exceed
$500,000, [$1,000,000 / $2,000,000] or (b) the value of a
contract change does not exceed $100,000. Generally,
request this information prior to awarding on an RFP, sole
source, change order, or contract modification.

4. CFR References. Portions of the CFR may be accessed
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at:
www.gpoaccess.gov/cfr/index.html

5. Table 15-2, Instructions for Submitting Cost-Price Data
(from 48 C.F.R. §Section 15.408 (2004}-), is reprinted in
an appendix to this compendium.

6. 48 C.F.R. §Section 2.101: Cost or pricing data (10
U.S.C. 2306a(h)(1) and 41 U.S.C. 254b) means all facts
that, as of the date of price agreement or, if applicable, an
earlier date agreed upon between the parties that is as
close as practicable to the date of agreement on price,
prudent buyers and sellers would reasonably expect to
affect price negotiations significantly.

Cost or pricing data are data requiring certification in
accordance with 48 CFR 15.406-2. Cost or pricing data
are factual, not judgmental; and are verifiable. While they
do not indicate the accuracy of the prospective
contractor’s judgment about estimated future costs or
projections, they do include the data forming the basis for
that judgment. Cost or pricing data are more than historical
accounting data; they are all the facts that can be
reasonably expected to contribute to the soundness of
estimates of future costs and to the validity of
determinations of costs already incurred. They also
include such factors as—

(1) Vendor quotations;

(2) Nonrecurring costs;

(3) Information on changes in production methods and in
production or purchasing volume;

(4) Data supporting projections of business prospects and
objectives and related operations costs;

(5) Unit-cost trends such as those associated with labor
efficiency;

(6) Make-or-buy decisions;

(7) Estimated resources to attain business goals; and

(8) Information on management decisions that could have
a significant bearing on costs.

7. Certificate Modified for State Context:

CERTIFICATE OF CURRENT COST OR PRICING DATA
This is to certify that, to the best of my knowledge and
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the vendor to act on its behalf, when in fact, the vendor is
acting on its own behalf. For example, an advertising firm
might acquire film production services to develop a TV ad
for the state. The film production company might
mistakenly believe that the vendor is acquiring its services
for the state rather than for the vendor. This clause makes
clear that the vendor does not have authority to act as an
agent, or enter into a contract for the state.

7B210-1 RELATIONSHIP OF USING GOVERNMENTAL UNITS (JAN 2006): Each Using Include in all statewide and multi-agency contracts!
Governmental Unit’s obligations and liabilities are independent of every other Using
Governmental Unit’s obligations and liabilities. No Using Governmental Unit shall be
responsible for any other Using Governmental Unit's act or failure to act. [07-7B210-1]

7B212-1 RESTRICTIONS ON PRESENTING TERMS OF USE OR OFFERING ADDITIONAL 1. Recent experience reflects that some businesses are

SERVICES (FEB 2015)

a) Citizens. as well as public employees (acting in their individual capacity). should not
be unnecessarily required to agree to or provide consent to policies or contractual
terms in order to access services acquired by the government pursuant to this contract
(hereinafter “applicable services”) or. in the case of public employees. to perform their
job duties; accordingly, in performing the work. contractor shall not require or invite any
citizen or public employee to aaree to or provide consent to any end user contract.

rivacy policy. or other terms of use (hereinafter “terms of use”) not previousl
approved in writing by the procurement officer. Contractor agrees that any terms of use
reagarding applicable services are void and of no effect.

(b) Unless expressly provided in the solicitation, public contracts are not intended to

using their public contracts to either sell additional services
to or acquire additional data from those they interact with
while performing the work. The most common scenario
involves a contract in which citizens or state employees
are interacting with the government or the contractor over
the internet via a computer-based service provided by the
contractor. In some instances. contractors are requiring
citizens and/or state employees to enter into a contract

with the vendor as a condition of accessing the service the
agency contracted the vendor to provide. This clause is

intended to forbid such activity.

provide contractors an opportunity to market additional products and services:
accordingly. in performing the work. contractor shall not — for itself or on behalf of any
third party — offer citizens or public employees (other than the procurement officer) any
additional products or services not required by the contract.

(c) Any reference to contractor in items (a) or (b) also includes any subcontractor at
any tier. Contractor is responsible for compliance with these obligations by any person
or entity that contractor authorizes to take any action related to the work.

(d) Any violation of this clause is a material breach of contract. The parties

acknowledge the difficulties inherent in determining the damage from any breach of
these restrictions. Contractor shall pay the state liguidated damaaes of $1.000 for each

contact with a citizen or end user that violates this restriction.

[07-7B212-1]

2_If you are acquiring an off-the-shelf service. the
following additional paragraph may be one that helps
potential vendors to find practical ways to accommodate
this requirement:

(d) Notwithstanding item (a) above. contractor may require
or invite a citizen or public employee to provide consent or

aaree to an end user contract. privacy policy. or other
terms of use (collectively referred to hereinafter as “terms

of use”) if every person presented with terms of use during

performance of the work will also be presented with a
statement to the effect that. notwithstanding anything in
those terms of use to the contrary. the terms of use apply
only to the extent [Option 1: “they are not inconsistent with
this contract. Without limiting the generality of the

foregoing. terms of use may not address dispute
resolution. choice of forum. choice of law. limitations of

liability. remedies. or use of government information (as
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software including, but not limited to, developmental work product, notes, object and
source codes, documentation, and any other items which would aid the State in
understanding, using, maintaining, and enhancing said customized software.

Software Tools: The contractor shall provide to the STATE, simultaneous with its initial
installation, and any subsequent enhancements, upgrades, fixes, etc., software tools
(including, but not limited to compilers, editors, etc.) that the STATE would require to
maintain or enhance the customized software. The price for said tools and the cost to
train State personnel to maintain and/or to enhance the customized software shall be
noted separately and included in the contractor’s cost proposal submitted to the State
in response to the State’s solicitation.

Escrow for Source Code: In the event the contractor at any point during the continued
installation and operation of the software herein acquired discontinues the conduct of
business or for any other reason fails to continue to support the software, the state
shall be provided a copy of the source code for said software within thirty days at no
expense to the State.

For the effective term of this contract, contractor will provide, to a mutually agreed upon
escrow agent in the United States, the most recent version of the source code on
magnetic media.

Proprietary source code shall be deposited into the escrow account within fifteen (15)
days of the initiation of the contract, or any major update, non-customized
enhancement, version or release of said licensed software.

The source code may be accessed only upon the following conditions:

a. Contractor refuses to provide software maintenance, bug fixes, upgrades, updates
and/or enhancement services under the terms set forth in this contract or as generally
provided similarly situated customers; or

b. Contractor ceases to do business or exist as a valid business entity, as evidenced by
an adjudication of bankruptcy or other definitive measure of cessation of operations.
With regards to proprietary software, the state may not sell, assign lease, or otherwise
provide said source code(s) to any other person or entity, regardless of modification,
without the express written consent of contractor, its successors, and assigns. [07-
7B215-1]

7B217-1

SERVICE PROVIDER SECURITY REPRESENTATION (FEB 2015)

The following obligations are subordinate to any other contract clause to the extent the
other clause specifically provides for enhanced safequarding of government

information, applicable information systems, or applicable organizations. Offeror (i)

warrants that the work will be performed. and any applicable information system (as

defined in the clause titled “Information Security - Definitions”) will be established and
maintained in substantial conformity with the information provided in Offeror’s

Response to SPSAQ: (ii) aagrees to provide the Using Governmental Unit with prompt

notice of any material variation in operations from that reflected in the Response to
SPSAQ: and (iii) agrees to comply with all other obligations involving either information

security or information use and disclosure imposed by the contract. notwithstanding

This clause should be used with the Service Provider
Security Assessment Questionnaire - Required clause
(4027). Consider for use in all services procurements
which involve either contractor’'s computerized interface

with state systems or contractor’s direct possession of
important agency or citizen data. Due to critical cross-
references. you must also use both the Information
Security - Definitions clause (7B104) and the Service
Provider Security Assessment Questionnaire attachment
(9025) if this clause is used.

Agencies are cautioned that they should take steps to

any inconsistent statement in Offeror's Response to SPSAQ_ To the extent Offeror's

insure that the representations provided by an Offeror are
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Response to SPSAQ does not conform to any other contractual requirements, the
Using Agency’s lack of objection does not constitute a waiver [07-7B217-1]

applicable to the computerized infrastructure that will be
used by Contractor to collect. manage. store. process or
access government information.

7B220-1

SHIPPING / RISK OF LOSS (JAN 2006): F.O.B. Destination. Destination is the
shipping dock of the Using Governmental Units’ designated receiving site, or other
location, as specified herein. (See Delivery clause) [07-7B220-1]

This clause should be used in contracts for the acquisition
of goods. This clause makes the Contractor solely
responsible for all transportation costs involved in getting
the items acquired to the destination point. This clause
also makes the Contractor responsible for any loss or
damage to the item acquired prior to the time the item is
properly delivered to the destination point. In a transaction
for the sale of goods (i.e., a transaction covered by the
Uniform Commercial Code), the title to any item acquired
vests in the State once the seller properly delivers
conforming goods. Once title vests, the State has an
insurable interest. If the solicitation does not address
shipping costs (i.e., no “Shipping / Risk of Loss” clause is
included), risk of loss may be addressed in a separate
clause: “Unless the loss or damage is caused by
Contractor, State accepts the risk of loss upon taking
physical possession.”

Eoprsoank oL
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7B223-2

el
SOFTWARE LICENSING AGREEMENTS FOR STATEWIDE TERM CONTRACTS

(FEB 2015)
(a) Definitions. As used in this paragraph. these terms are defined as follows:

"Software” means any computer program identified by the solicitation. "Licensor”
means an entity that owns the intellectual property rights for an item of Software or has

- For use only for Statewide Term Contracts acquiring
brand-name software and only if all software to be
acquired is covered by a pre-existing statewide software
licensing agreement such as the COTS Piaayback.

- For every item of software to be acquired, determine

the authority to license or sublicense the Software directly to the state. "Software
licensing agreement” means any agreement, regardless of how designated. pertaining
to the intellectual property rights for or the right to use any Software. including. but not

limited to. any such agreement proposed prior to or after award. including without
limitation any such aareement that either is affixed to (e.q.. shrink-wrap). imbedded in

(e.g.. click-wrap), or in any way accompanies the Software upon delivery.

(b) Separate Agreement for License and Services. This contract will address all Work

whether the COTS Piaagyback for the applicable Licensor
included an Enrollment Aareement for South Carolina
Public Entities. If it did. identify the software in your

Enroliment Agreement Applicability List.
-FORALL LICENSORS IDENTIFIED IN YOUR

ENROLLMENT AGREEMENT APPLICABILITY LIST,
MAKE SURE TO ATTACH THAT LICENSOR’S UNIQUE

(excluding the right to use the Software) and all terms regarding pricing. payment. and
delivery of all Software. An independent Software Licensing Agreement has already
been entered between the state and each applicable Licensor for all Software identified
herein. Pursuant to this contract. the state intends to pay contractor in order to acquire
license rights from Licensor under terms governed by the applicable Software

Licensing Agreement. ACCORDINGLY, YOU MUST NOT SUBMIT ANY SOFTWARE
LICENSING AGREEMENTS WITH YOUR OFFER.

ENROLLMENT AGREEMENT. WHICH SHOULD
APPEAR AS AN ATTACHMENT TO THAT LICENSOR'S
COTS PIGGYBACK.
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(c) Political Subdivisions. You agree not to fulfill an order or provide any software to a
local public procurement unit (see "Statewide Term Contract" provision) unless and
until vou have first presented to the unit a copy of the "Enroliment Aareement for South
Carolina Public Entities" (Exhibit A of the COTS Pigayback). for execution. and if
signed, delivered a copy to the applicable Licensor. For each Licensor, a unique

version of the Enrollment Agreement for South Carolina Public Entities form is
attached. This requirement does not apply to software licensed by a Licensor not

identified on the list attached and entitled Enrollment Agreement Applicability List. [07-
07B223-2]

7B224-1

SOFTWARE LICENSING AGREEMENTS-SINGLE SOLICITATION (FEB 2015)

(a) Definitions. As used in this clause. these terms are defined as follows:
“Commercial Off-The-Shelf (COTS) Software” means software used with no
customization and for which source code is not made available to licensees.

‘Configuration” means any customer-specific modification to software that does not
require changes to the software’s source code. such as rules-based. rules engine
based. or parameter driven modifications to configure the software.

“Customization” means any customer-specific modification to software that requires
changes to the software’s source code.

‘Firmware” means software sold or licensed only in conjunction with machines.
designed for execution only on a machine with which it is provided. designed only for

machines other than a dedicated computer, and embedded into or installed on the
machine by the machine’s manufacturer or seller.

"Licensor" means an entity that owns the intellectual property rights for an item of
software or has the authority to license or sublicense the software directly to the using

1. Only for use with an RFP. Do not use in any type
of bid.

2. If you use this clause, you must (a) include the
clause titled “Contract Documents & Order of
Precedence—Software Licensing—Sinale Agency (FEB
2015).” and (b) attached both the Sinale Agency version of
the Pigayback and the “Software Table” to the solicitation
as exhibits.

3. For every software product identified in the
highest-ranked offeror’s proposal. you must determine
whether the State needs to have a negotiated software

licensing agreement executed with pen-and-ink. For each
such agreement. you must have the software licensing

agreement executed prior to posting an intent to award.
(Do not attach a Software Licensing Agreement to a

governmental unit.
"Pigayback” means the document attached to this solicitation and entitled South

Carolina Standard Amendment To End User License Agreements For Commercial Off-
The-Shelf Software — Single Agency. which serves as South Carolina's standard
amendment to a licensor's standard software licensing agreement (regardless of how
denominated. e.q.. master software licensing aareement. end user license agreement
for COTS. [Note: While the pigayback is generally indicative of what the State finds

acceptable, terms in a Licensor’s standard software licensing agreement may need to
be negotiated.]

"Software” means a combination of computer instructions and data definitions that
enable computer hardware to perform computational or control functions, excluding
firmware.

"Software licensing agreement” means any agreement, regardless of how designated.
that defines the intellectual property rights for. or the rights to use. any software
product. A software licensing agreement must address only terms directly associated
with licensing the right to use the software and must not address any of the work
governed by the contract or any services (other than warranty services regarding the
software code or associated documentation).

“Software maintenance” means the process of modifying software after delivery to

Record of Negotiations.) You may request a copy of the
vendor’s standard form software licensing agreement from
either the contractor or the licensor. You should confirm
that the licensor has been provided a copy of the
piggyback. Any negotiations regarding a software licensing
agreement should be conducted under the same general
rules applicable to negotiations conducted pursuant to
Section 11-35-1530.

4. Use the single agency pigayback only for COTS.
lts use is not appropriate for licensing modifiable off-the-
shelf software (MOTS), which — as used here — includes
software that involves either (a) a source code license. or
(b) any modification to the software that requires changes
to the software’s source code. The piggyback is not
appropriate for any type of services (e.q.. customization or

configuration) other than warranty services regarding

software code or documentation. As used above. the
concept of software maintenance does not include any

customer-specific software support services.
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7B227-1 STATEWIDE TERM CONTRACT - ACCEPTANCE OF OFFERS 10% BELOW PRICE | This clause should be used in conjunction with clause
(NOV 2012): Pursuant to Section 11-35-310(35), the state may purchase items 7B225. Use of clause 7B227 should be accompanied by
available on this contract from a third party (an “alternate vendor”) if the alternate the Purchase Order Attachment, identified as clause 9020.
vendor offers a price that is at least ten percent less than the price established by this Include this clause in all, and only in, statewide term
contract and, after being offered an opportunity, you decline to meet the alternate contracts. This clause reflects the rule created by Section
vendor’s price. With regard to the items acquired, the alternate vendor must agree to 11-35-310(35), in the definition of “term contract”.
be bound by all the terms and conditions of this contract. All acquisition pursuant to this
clause must be documented by the procurement officer using the attached form. [07-
7B227-1]

7B230-1 STATEWIDE TERM CONTRACT - SCOPE (JAN 2006): The scope of this contract is See guidance on Part 1.
limited by the Bidding Schedule / Cost Proposals and by the description included in
Part |, Scope of Solicitation. Sales of supplies or services not within the scope of this
contract are prohibited. See clause entitled Contract Limitations. [07-7B230-1]

7B235-1 STORAGE OF MATERIALS (JAN 2006): Absent approval of the using governmental Optional. Use as appropriate.
unit, Contractor shall not store items on the premises of the using governmental unit
prior to the time set for installation. [07-7B235-1]

7B236-1 SUBSTITUTIONS PROHIBITED - END PRODUCT PREFERENCES (SEP 2009): If

you receive the award as a result of the South Carolina end product or United States
end product preference, you may not substitute a nonqualifying end product for a
qualified end product. If you violate this provision, the State may terminate your
contract for cause and you may be debarred. In addition, you shall pay to the State an
amount equal to twice the difference between the price paid by the State and your
evaluated price for the item for which you delivered a substitute. [11-35-1534(B)(4)]
[07-7B236-1]

7B237-1

SUBCONTRACTOR SUBSTITUTION PROHIBITED- - RESIDENT
SUBCONTRACTOR PREFERENCE (SEP 2009): If you receive an award as a result of
the subcontractor preference, you may not substitute any business for the
subcontractor upon which you relied to qualify for the preference, unless first approved
in writing by the procurement officer. If you violate this provision, the State may
terminate your contract for cause and you may be debarred. In addition, the
procurement officer may require you to pay the State an amount equal to twice the
difference between the price paid by the State and the price offered by the next lowest
bidder, unless the substituted subcontractor qualifies for the preference. [11-35-
1524(D)(5)(c)] [07-7B237-1]

7B240-1

TERM OF CONTRACT - EFFECTIVE DATE / INITIAL CONTRACT PERIOD (JAN
2006): The effective date of this contract is the first day of the Maximum Contract
Period as specified on the final statement of award. The initial term of this agreement is
years, months, days from the effective date. Regardless, this contract expires no later
than the last date stated on the final statement of award. [07-7B240-1]

By default, the clause sets the initial term at one year. You
should modify this number as appropriate.

Vending Facilities: Procurement Officers are reminded that
the Commission for the Blind has an option to operate any
vending facility operated on state land (certain exclusions
apply). At least 90 days prior to the expiration of the initial
contract term, consult with your management regarding
agency compliance with Title 43, Chapter 26. See
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particularly Section 43-26-60(c) & (e).

7B245-12

TERM OF CONTRACT — OPTION TO RENEW (JAN 2006):2015): (a) At the end of the
initial term, and at the end of each renewal term, this contract shall automatically renew
for a period of year(s), month(s), and day(s), unless contractor receives notice that the
state elects not to renew the contract at least thirty (30) days prior to the date of
renewal. Regardless, this contract expires no later than the last date stated on the final

statement of award. [07-7B245-1](b) Contractor acknowledges that. unless excused by

Section 11-57-320. if the contractor is on the then-current Iran Divestment Act List as of

the date of any contract renewal, the renewal will be void ab initio. [07-7B245-2]

Optional. Use as appropriate.

7B250-1 TERM OF CONTRACT — TERMINATION BY CONTRACTOR (JAN 2006): Contractor Optional. Use as appropriate. For larger, or more complex
may terminate this contract at the end of the initial term, or any renewal term, by contracts, use a longer time period than 90 days.
providing the Procurement Officer notice of its election to terminate under this clause at
least days prior to the expiration of the then current term. [07-7B250-1]

7B255-1 TERMINATION FOR CONVENIENCE - INDEFINITE DELIVERY / INDEFINITE Include this clause in all Indefinite Quantity Contracts
QUANTITY CONTRACTS (JAN 2006): Unless the termination so provides, a (including multi-agency and statewide term). Do not use
termination for convenience shall not operate to terminate any purchase orders issued | this clause without also using one of the other two
prior to the effective date of termination. [07-7B255-1] termination-for-convenience clauses.

7B260-1 TERMINATION FOR CONVENIENCE — SHORT FORM (JAN 2006): The Procurement | Optional. Ordinarily, this clause should be used for

Officer may terminate this contract in whole or in part, for the convenience of the State.
In such a termination, the Procurement Officer may require the contractor to transfer
title and deliver to the State in the manner and to the extent directed by the
Procurement Officer: (a) any completed supplies; and (b) such partially completed
supplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings, information,
and contract rights (hereinafter called “manufacturing material”) as the contractor has
specifically produced or specially acquired for the performance of the terminated part of
this contract. Upon such termination, the contractor shall (a) stop work to the extent
specified, (b) terminate any subcontracts as they relate to the terminated work, and (c)
be paid the following amounts without duplication, subject to the other terms of this
contract: (i) contract prices for supplies or services accepted under the contract, (ii)
costs incurred in performing the terminated portion of the work, and (iii) any other
reasonable costs that the contractor can demonstrate to the satisfaction of the State,
using its standard record keeping system, have resulted from the termination. The
contractor shall not be paid for any work performed or costs incurred that reasonably
could have been avoided. As a condition of payment, contractor shall submit within
three months of the effective date of the termination a claim specifying the amounts
due because of the termination. The absence of an appropriate termination for
convenience clause in any subcontract shall not increase the obligation of the state
beyond what it would have been had the subcontract contained such a clause. [07-
7B260-1]

contracts with an expected value of $100,000 or less. See
general guidance under Termination for Convenience

(August 2005JAN 2006).

7B265-1

TERMINATION FOR CONVENIENCE (JAN 2006): (1) Termination. The Procurement
Officer may terminate this contract in whole or in part, for the convenience of the State.
The Procurement Officer shall give written notice of the termination to the contractor
specifying the part of the contract terminated and when termination becomes effective.

Use the provision entitled Termination for Convenience —
Short Form (JAN 2006) for contracts with an expected
value of $100,000 or less. Use this clause for contracts in
excess of that value.
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Award Statement Clauses

A140-1 The State intends to award contract(s) noted below. Unless otherwise suspended or Standard language of notice of intent to award a contract.
canceled, this document becomes the final Statement of Award effective , . Unless
otherwise provided in the solicitation, the final statement of award serves as
acceptance of your offer.

A150-1 The State awards the contract(s) noted below. This document is the final Statement of | Statement of award.

Award, effective , . Unless otherwise provided in the solicitation, the final statement of
award serves as acceptance of your offer.

A160-1 Contractor should not perform work on or incur any costs associated with the contract Use this clause if the contractor should delay beginning
prior to the effective date of the contract. Contractor should not perform any work prior | work until receipt of a purchase order or other notice to
to the receipt of a purchase order from the using governmental unit. The State proceed.
assumes no liability for any expenses incurred prior to the effective date of the contract
and issuance of a purchase order.

A205-1 THE INTENT TO AWARD IS CANCELLED. CPO’S WRITTEN DETERMINATION If a procurement activity is terminated after posting of the
INCLUDED. intent to award, but prior to final award, the termination

should be effectuated by re-posting your award statement,
annotated with this clause to reflect its cancellation.
Include the CPQO’s written determination under R. 19-
445.2085(C).

If the procurement activity is terminated after the award
has gone final, the award need not be cancelled. The
matter is one of contract administration.

A210-1 THE INTENT TO AWARD IS CANCELLED. REFERENCE CHIEF PROCUREMENT Use for awards terminated pursuant to a decision issued
OFFICER’S PROTEST DECISION. by a CPO or Panel to cancel.

A215-1 AWARD - ONE RESPONSE RECEIVED: IN ACCORDANCE WITH SC Use when only one response received.

PROCUREMENT CODE 11-35-1520(10) AWARD, “WHEN ONLY ONE RESPONSE IS
RECEIVED, THE NOTICE OF INTENT TO AWARD AND THE DELAY OF AWARD
MAY BE WAIVED.”

NO AWARD IS MADE ON ITEM(S): . AWARD TO BE MADE AT A LATER DATE.

RESIDENT VENDOR PREFERENCE (AS DEFINED IN SECTION 11-35-1524) HAS
- BEEN APPLIED IN THIS AWARD.

SOUTH CAROLINA / UNITED STATES MADE, MANUFACTURED OR GROWN
PREFERENCE (AS DEFINED IN SECTION 11-35-1524) HAS BEEN APPLIED IN
THIS AWARD.

Use if not awarding all items at one time.

" Add to indicate the award was determined by the
_ preference.

Add to indicate the award was determined by the
preference.

A240-1 SUSPENSION NOTICE Use this when the award process is suspended under 11-
PROTEST: IN RESPONSE TO A PROTEST, THE INTENT TO AWARD IS HEREBY 35-4210(7).
SUSPENDED PENDING THE ADMINISTRATIVE REVIEW BY THE CHIEF
PROCUREMENT OFFICER.

A250-1 CERTIFICATES OF INSURANCE COVERAGE TO BE FURNISHED PRIOR TO This clause is nothing more than a reminder to the
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COMMENCEMENT OF SERVICES UNDER CONTRACT.

contractor to provide the certificate prior to performance.

A260-1

NO OFFERS RECEIVED MET SOLICITATION REQUIREMENTS.

Use if all offers are non-responsive.

A265-1

NO AWARD IS MADE ON ITEM(S): . FUNDS HAVE EXPIRED.

Use if funds expired. Requires written determination under
R. 19-445.2065.

A270-1

NO AWARD IS MADE ON ITEM(S): . NO LONGER REQUIRED.

After opening, requires written determination under R. 19-
445.2065(b).

A275-1

NO AWARD IS MADE ON ITEM(S): . NO BIDS RECIEVED.

Use if no bids received.

A280-1

NO AWARD-NO AWARD IS MADE ON ITEM(S): . PRICE IS CONSIDERED
EXCESSIVE.

Requires written determination of price unreasonableness
under either R. 19-445.2065(b)(6) or 19-445.2070(d).

A285-1

NO AWARD IS MADE ON ITEM(S): . WILL BE RE-SOLICITED WITH REVISED
SPECIFICATIONS.

Requires written determination under R. 19-445.2065(b).

A290-1

OFFERS FOR ITEMS, , AT PRICES LOWER THAN THAT OF AWARD ARE NON-
RESPONSIVE AS THEY DID NOT MEET THE SOLICITATION REQUIREMENTS.

Optional Note: This note may be used to inform one or
more unsuccessful low Offerors that they were non-
responsive or non-responsible. Use is optional.

A300-12

EEAESLPERIOD BRSO LMo

HEEe R REC L EEe s DD op e L E T BE B TR S EEERS

SsC R E R R B e R D ER e R e e LR RS s b S
FHEAWARDWILL BE RPOSTED-ON—Additional time is necessary to complete the
procurement process; accordingly, the date for posting the award notice is extended

indefinitely. We will give every offeror prior notice before posting the actual award
notice. Prior notice will be made by posting a Notice of Revised Award Posting Date at

least two business days before positing the actual award notice. The Notice of Revised
Posting Date will be posted at the location specified in the solicitation for posting

awards. In addition, a Notice of Revised Award Posting Date will be emailed to each

offeror at the email address provided during vendor registration. (Reference Regulation
19-445.2090(B) and clause titled Award Notification.)

Use when additional time is required to evaluate offers.

Procurement Officers should consult Regulations 19-
445.2065(C) and -2097(C).

Unless otherwise noted. award will be posted on [date]. The Notice will be posted on
our website at www.procurement.sc.qov. (Reference Requlation 19-445.2090(B) and

clause titled Award Notification.)

Any actual bidder, offeror, contractor, or subcontractor who is aggrieved in connection
with the intended award or award of a contract shall protest within ten days of the date
notification of award is posted in accordance with this code. A protest shall be in
writing, shall set forth the grounds of the protest and the relief requested with enough
particularity to give notice of the issues to be decided, and must be received by the
appropriate Chief Procurement Officer within the time provided. [Section 11-35- 4210]

A41042

PROTEST - CPO ADDRESS - ITMO: Any protest must be addressed to the Chief
Procurement Officer, Information Technology Management Office, and submitted in
writing

(a) by email to protest-itmo@itmo.sc.gov ,

(b) by facsimile at 803-737-0102 , or

(c) by post or delivery to 1201 Main Street, Suite 438601, Columbia, SC 29201
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