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	STATE OF VERMONT

STANDARD CONTRACT FOR PERSONAL SERVICES

VERMONT AGENCY OF EDUCATION


Contract #: __________
Amendment: #  000

1.   Parties:  This is a contract for personal services between the State of Vermont Agency of Education (hereafter called the "State"), and Lisa M Gauvin DBA Agilis Technology at PO Box 1372, Montpelier, VT 05601 (hereafter called the “Contractor”).   Contractor's form of business organization is sole proprietorship. It is the Contractor’s responsibility to contact the Vermont Department of Taxes to determine if, by law, the Contractor is required to have a Vermont Department of Taxes Business Account Number.
2.  Subject Matter:  The subject matter of this contract is personal services generally on the subject of providing project management and technical leadership for the project definition, request for proposal (RFP) process and selection of solution for the Vermont Automated Data Reporting Project.  Detailed services to be provided by the Contractor are described in Attachment A.
3.   Maximum Amount:  In consideration of the services to be performed by the Contractor, the State agrees to pay the Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed $136,800.00
4.   Contract Term: The period of the Contractor's performance shall begin on April 15, 2013 and end on September 30, 2013.
5.   Prior Approvals:  If approval by the Attorney General's Office, the Commissioner of the Department of Information and Innovation, or the Secretary of Administration is required, (under current law, bulletins, and interpretations), neither this contract nor any amendment to it is binding until it has been approved by any or all of such persons. Approval by the Attorney General's Office is required. Approval by the Commissioner of the Department of Information and Innovation is required. Approval by the Secretary of Administration is required.

6.   Amendments:  No changes, modifications, or amendments in the terms and conditions of this contract shall be effective unless reduced to writing, numbered, and signed by the duly authorized representative of the State and the Contractor.

7.   Cancellation:  This contract may be cancelled by either party by giving written notice at least 30 days in advance.

8.  Attachments:  This contract consists of 21 pages including the following attachments which are incorporated herein:

Attachment A - “Specifications of Work to be Performed”

Attachment B - “Payment Provisions”


Attachment C - “Standard Contract Provisions for Contracts and Grants”

Attachment D - “Other Contract Provisions”


Attachment E - “Authorized Use of Student Data”
Attachment F - “Statement of Non-Disclosure of Released Information”
9.  Order of Precedence.  Any ambiguity, conflict or inconsistency in the contract documents shall be resolved according to the following order of precedence:

            (1) Standard Contract (section before Attachment A)
            (2) Attachment C - “Standard Contract Provisions for Contracts and Grants”

            (3) Attachment E - “Authorized Use of Student Data”

            (4) Attachment D - “Other Contract Provisions”
            (5) Attachment A - “Specifications of Work to be Performed”
            (6) Attachment B - “Payment Provisions”
            (7) Attachment F - “Statement of Non-Disclosure of Released Information”

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT.

By the STATE OF VERMONT



By Agilis Technology
Date:  ________________




Date: _________________

Signature:_____________________________

Signature:____________________________________

Name:__________________________________

Name:_______________________________________

Agency:________________________________

Title ________________________________________

STATE OF VERMONT

CONTRACT FOR PERSONAL SERVICES

ATTACHMENT A

SPECIFICATIONS OF WORK TO BE PERFORMED

1 Overview
The Contractor shall provide professional services to the State for the project definition, request for proposal (RFP) development and posting, proposal evaluation, vendor selection and contract execution for Vermont’s Statewide Longitudinal Data System’s (SLDS) Vermont Automated Data Reporting Project (hereinafter referred to as “VADR”).
2 Contractor Deliverables
2.1  Phase 1 – Project Definition
2.1.1 Preparation for Kickoff Meeting

The following items shall be completed by the Contractor before the Kickoff Meeting:

1) Project management artifacts to be finalized:

a) Project Plan Structure

b) Weekly Status Report Structure

c) Change Request Structure

d) Risk Log Structure

e) Issues Log Structure

f) Financial Tracking Structure

2) Draft Project Schedule developed

3) Draft Communication Plan developed

4) Draft Change Management Plan developed

5) Draft of proposed project success measures categories

6) Resource assignments and preliminary roles and responsibilities developed for the following:

a) Implementation Team (I-Team)
b) Program Teams

i) Vertical Reporting & Operational Data Store Team

ii) Data Analysis Tool Team 
iii) EdFacts Team

iv) Growth Model Team 
7) A draft proposal for meeting the required Enterprise Project Management Office (EPMO) Project Deliverables for VADR shall be drafted by the Contractor and approved by DII.
8) A format for future test plans is recommended and formalized.

2.1.2 Kickoff Meeting

Contractor shall prepare an agenda for and lead a presentation to key project stakeholders at a project Kickoff Meeting.  At a minimum, the kick off meeting shall cover the following areas:

1. Introduction & Background

2. Objectives

3. Project Scope

4. Success Factors

5. Governance Issues

6. Timeline, Deliverables and Milestones

7. I-Team and Program Team Involvement/Dependencies

8. Assumptions

9. Project Management Controls

10. Risks

11. Roles & Responsibilities

12. Approach
13. Next Steps
14. In addition, work related to the confirmation of requirements for the following RFPs shall begin:
a) Vertical Reporting & Operational Data Store Solution(s)
b) Training Needs.  Training needs should be reviewed and considered at this time. The phases for the release of the training RFP shall be delayed so that contract execution does not occur until the training needs are imminent. 
2.1.3 Product RFPs Developed and Released

The State has prepared draft RFPs for the Vertical Reporting and Operational Data Store solutions; however, much work remains before these RFPs are finalized and ready to post.  In support of the finalization of these RFPs, Contractor shall work with the Project Director to perform the following activities:

1. Consolidate State-prepared draft RFPs for the Vertical Reporting and Operational Data Store solutions.  The purpose behind a consolidated RFP is to provide flexibility to: single vendors that may propose one, end-to-end solution that will deliver all desired system components; or to multiple vendors who may wish to partner together to deliver a coherent joint solution.  Vertical Reporting and Operational Data Store activities shall remain as separate RFP deliverables to allow a delineation of duties between partner organizations that team up to propose one, coherent joint solution.
2. Contact other states that have implemented similar projects and consider ways to inform and improve process based on their experiences. 

3. Confirm inclusion of rigorous technical requirements related to the security of vendor-hosted systems. 

4. Identify and add language requiring adherence to accessibility standards and third party security audits.

5. Identify and add language related to standard for secure hosting facility.

6. Attain decision on whether finalist must comply with hands-on trial requirements.

7. Ensure that the RFP is reviewed and validated by the Schools Interoperability Framework (SIF) Association.  The SIF Association has already agreed to review any and all technical RFPs, free of charge.
8. Ensure that the RFP is finalized and channeled through appropriate State of Vermont review process. 

9. Communicate with identified stakeholders (per the draft communication plan).

10. Ensure posting of the RFP when RFP approvals are obtained. 

11. Schedule and attend bid conferences. Bid conference strategy shall be presented to project director for prior approval.
12. Respond to questions . 

2.1.4 Preparation for Proposal Evaluations and Project Artifacts

The Contractor shall conduct the following activities:

1. Form the RFP review teams.
2. Identify and invite pilot districts to participate in relevant areas of the RFP evaluation and implementation.

3. Create RFP review and scoring templates with input provided by representatives of the identified evaluation teams.
4. Schedule pre-meetings with evaluation teams that explain the review process and a general overview of the rules surrounding the procurement process.

5. Develop Project Management Artifacts per proposal approved in above section 2.1.1 item 7.
6. Develop  Communication Plan
7. Develop Change Management Plans 

2.2 Phase 2 – Vendor / Product Selection
2.2.1 Proposal Evaluations
The following activities shall be conducted by the Contractor:

1. Conduct initial screenings to assess eligibility based on minimum requirements and required components of the bid submission. 
2. Route bids surviving this “first cut”  to the evaluation teams for review. 
3. Facilitate multiple meetings of the evaluation teams to discuss questions that may arise. 
4. Form small subcommittees to check on vendor references, and assume responsibility for extensive review of technical response and functional response. These subcommittees will also be responsible for developing showcase presentation questions. 
5. Consolidate reviewer evaluation scores and calculate weighted scores to determine finalists.
6. Schedule showcase presentations of the finalists to the full evaluation team. An effort shall be made to allow interested stakeholders to attend the showcase presentations. 
2.2.2 Product Selection
The following activities shall be conducted by the Contractor:

1. Present findings and recommendations, with representatives of the evaluation team, to the Governance Committee and Project Sponsors.
2.2.3 Independent Review

The following activities shall be conducted by the Contractor:

1. Provide the selected Independent Reviewer all Project Artifacts created to date and all selection documentation.
2. Respond to meeting and information requests made by the Independent Reviewer. 
2.2.4 Vendor Contracts Executed

The following activities shall be conducted by the Contractor:

1. Prepare the contract(s) with the selected vendor(s) per the State contract guidelines.

2. Respond to any requirements needed to gain contract(s) approval by selected vendor(s) and the State.

3. Execute the contract(s) that meet the needs of the VADR project.

2.3 Assumptions
 The following assumptions relate to the activities noted in this phases 1 and 2 defined above: 
1. Timeline extensions caused by delays in responses and/or activities by the State are not the responsibility of the Contractor.

2. Contractor shall ensure all project management standards developed via the activities in section 2.1.1 are adhered to throughout the course of the project unless the Contractor and Project Director reach a mutual agreement on a change in a template or process. Any agreed upon changes shall be documented.

2.4 Required Travel
Contractor shall attend the 2013 NCES Summer Data Conference in Washington DC July 15-19, 2013.
3 Roles and Responsibilities
3.1  Contractor Responsibilities
3.1.1 Project Manager / Technical Lead Services Provided by Contractor
Contractor shall designate an individual as its Project Manager / Technical Lead, to whom all State communications shall be addressed and who shall have the authority to act for Contractor in all aspects of project implementation pursuant to this contract.

The responsibilities of the Contractor Project Manager / Technical Lead are to:

a) Develop a Project Plan of Contractor and State tasks supportive of the Contractor Deliverables described in Section 2 of this Attachment A. This Project Plan shall identify all due dates for dependent State activities and approvals to help the State allocate the necessary resources.

b) Manage, measure, and track all estimated project plan tasks previously agreed to in writing by the parties’ Project Plan.   

c) Provide regular project status reports to the State in accordance with a mutually agreed reporting schedule.

d) Communicate, and attempt to resolve, any and all deviations from the Project Plan to the State.

e) Participate in regularly scheduled Project Plan meetings with the State on a mutually agreeable schedule. 

f) Conduct site visits to State premises according to the Project Plan.

g) Administer Project Change Control Processes.

h) Attempt to resolve deviations from the Project Plan that may be caused by the Contractor defined in this contract’s clause 1.
i) Work with the Project Director to establish and execute a change management plan, which shall include all aspects of change management.
3.1.2 Professional Services
Contractor shall provide required services to ensure successful delivery of the Deliverables defined in Section 2 of this Attachment A.

3.2 State Responsibilities

3.2.1 State Executive Project Sponsor
State shall designate a State Executive Project Sponsor, to whom all Contractor executive communications shall be addressed and who has the authority to act for State in all aspects of the contract (however, changes to the contract or SOW are subject to mutual written agreement).

The responsibilities of the State Executive Project Sponsor consist of,

a) Ensure all State personnel for completion of State’s responsibilities have resources required for success.

b) Serve as the interface between Contractor and State executives.

c) Resolve escalated issues.     

3.2.2 State Key / Executive Stakeholder

State shall designate a State Key / Executive Stakeholder, who is also the State Chief Information Officer, to whom all Contractor executive communications shall be included, and who, in accordance with 22 V.S.A. § 901, has the authority to act for the State to review and approve information technology activities within state government with a cost in excess of $100,000.
The State Key / Executive Stakeholder can assist in resolution of escalated issues for the VADR project.

3.2.3 State Project Sponsor
State shall designate a State Project Sponsor, to whom all Contractor executive communications shall be addressed and who has the authority to act for State in all aspects of the contract (however, changes to the contract or SOW are subject to mutual written agreement).

The responsibilities of the State Project Sponsor include consist of,

a) Manage all State personnel for completion of their responsibilities.

b) Serve as the interface between Contractor and State executives.

c) Attempt to resolve escalated issues.   
3.2.4 State Oversight Project Manager

State shall designate a State Oversight Project Manager, to whom all monthly project status communications shall be included.  The primary goal of the Oversight Project Manager is to help ensure project success and to fulfill the State Chief Information Officer’s (CIO) statutory responsibility for ongoing approval, monitoring and controlling of all IT activities with a value over $100,000,  and whose responsibilities consist of:
a) Provide oversight, and monitoring of information technology activities related to the VADR project.
b) Work with Contractor (Project Manager / Technical Lead) to review, establish, and subsequently ensure compliance with project management deliverables outlined in the State’s standard project procedure (SPP) and ensure Project Management best practice is followed.
c) Review project progress and performance to ensure project Scope, Cost & Schedule remain on track.

d) Make recommendations regarding any deficit noted in the timely completion of required deliverables.

e) May attend project related meetings.

3.2.5 State Agency Project Director

State shall designate a State Agency Project Director, to whom all Contractor communications shall be addressed and who has the authority to act for State in all aspects of the project.

The responsibilities of the State Project Director consist of,

a) Communicate with all State personnel regarding the status of the completion of their responsibilities.

b) Attend project status meetings. 

c) Provide timely access to State resources. 

d) Obtain and provide information, data, decisions and approvals, within five working days of Contractor’s request unless State and Contractor agree to an extended response time. 

e) Attempt to resolve deviations from project plans, which may be caused by State.  

f) Help resolve project issues and escalate issues within the State organization, as necessary.

g) Provide documents for review as requested by Contractor during the project.

h) Provide appropriate scheduling and on-site work environment.

i) Review, identify corrections if needed, and accept Project Deliverables.
j) Identifying the mechanism for Change Management to be executed at the school level. 
3.2.6 Office Space and Other Facilities
Through its Project Director, State shall provide:

a) All necessary reproduction services required to support the Contractor personnel while working on State premises.

b) Suitable office space, office supplies, meeting rooms, copiers, facsimile, furniture, and sufficient locked/secured file cabinet space.
c) Secure network connection for Contactor’s laptop containing State approved and up to date virus protection.
d) Should project require the Contractor to be in the possession of confidential personally identifiable information, the Project Director will supply a state owned laptop with approved encryption software for this work. 

3.3 Identification of Project Resources

State’s EXECUTIVE PROJECT SPONSOR(S) 

	Name
	Title
	Phone
	E-mail

	Armando Vilaseca
	Secretary, 
Agency of Education
	802-828-3135
	armando.vilaseca@state.vt.us


State’s KEY / EXECUTIVE STAKEHOLDER(S) 

	Name
	Title
	Phone
	E-mail

	Richard Boes
	Commissioner, Department of Information and Innovation (DII)
	802-828-4141
	richard.boes@state.vt.us


State’s PROJECT SPONSOR(S) 

	Name
	Title
	Phone
	E-mail

	Bill Talbott
	Deputy Secretary, Agency of Education
	802-828-0470
	bill.talbott@state.vt.us

	Darwin Thompson
	Deputy Commissioner, Department of Information and Innovation (DII)
	802-828-1142
	darwin.thompson@state.vt.us 


State’s OVERSIGHT PROJECT MANAGER
	Name
	Title
	Phone
	E-mail

	Barbara Cormier
	Oversight  Project Manager (DII)
	802-828-1141
	barbara.cormier@state.vt.us 


State’s AGENCY PROJECT DIRECTOR 

	Name
	Title
	Phone
	E-mail

	Brian Townsend
	IT Director, 
Agency of Education
	802-828-6575
	brian.townsend@state.vt.us 


Contractor’s PROJECT MANAGER/TECHNICAL LEAD
	Name
	Title
	Phone
	E-mail

	Lisa Gauvin
	Project Manager / Technical Lead

	802-728-6552
	lgauvin@agilis-tech.com


All Contractor resources connecting to the State systems for conducting any work associated with this contract must sign and fax the form in Attachment F to the State’s Agency Project Director.

3.4 Escalation Path
The State Agency Project Director and Contractor’s Project Manager/Technical Lead listed in Section 3.3 shall attempt to resolve all issues that may arise during the execution of this contract.  They shall escalate to the State’s Oversight Project Manager listed in Section 3.3 any issue that cannot be resolved.  This escalation shall include a documented background of the issue and steps taken in attempting to resolve issue.  If necessary, issues will escalate to the State’s Project Sponsors and Executive Project Sponsors
4 Estimated Project Plan and Schedule
	Activity
	Estimated Time Frame

	Phase I: Project Definition
	

	Pre-Kick off Project Definition Activities Completed
	April 30 2013

	Kick Off
	May 8, 2013

	Product RFPs Released
	May 15. 2013

	Product Evaluation Prep, Development of Project Management Artifacts, Communication Plan, Change Management Plans
	May 8, 2013 – June 15, 2013

	Product proposals submitted to State
	June 14, 2013

	Phase 2: Vendor/Product Selection
	

	Product evaluations
	June 17, 2013 – July 15, 2013

	Products selected
	July 15, 2013

	Independent Review Complete
	August 30, 2013

	Product Contracts executed
	September 30, 2013


STATE OF VERMONT

CONTRACT FOR PERSONAL SERVICES

ATTACHMENT B

PAYMENT PROVISIONS

1. Contractor shall submit written invoices, and may submit invoices via either U.S. mail or electronic mail, as follows:

a. All mailed invoices shall be sent to:

Vermont Agency of Education

Attn: Business Office

120 State Street

Montpelier, VT 05620-2501

b. All electronically-mailed invoices shall be sent to: aoe.invoices@state.vt.us.  Invoices e-mailed to any other address will not be accepted.  The invoice shall be included as an attachment to the e-mail message.  Invoices appearing in the body of the e-mail message will not be accepted.  Additionally, the invoice will not be accepted unless the e-mail address used to submit the invoice is substantially similar to Contractor’s name appearing on the invoice.  Contractor will not receive payment on electronically-mailed invoices if there is any question concerning the identity of the sender.

c. Invoices shall reflect the total billed, total retainage and total due (billed – retainage).  Final retainage invoice shall reflect itemized billing for all retainage for all deliverables.
d. Invoices shall be accompanied with the appropriately signed acceptance documentation.
2. The Contractor shall include the Contract #, shown in the upper left on page 1 of this contract, on all invoices.

3. Payment shall be made upon receipt of an invoice from Contractor following acceptance of each deliverable by the State, according to the following process:.
The acceptance of each of the Deliverables specified in the Invoice Schedule, clause 7 in this Attachment B,  shall be via an Acceptance Document issued by the Contractor and signed by the State’s Project Director and the designated and appropriate State contract person authorized to validate the completion of the deliverable. After each Acceptance Document has been signed, the Contractor will invoice the State per the amount specified in below payment schedule.

Any and each Deliverable specified in this Payment Provisions shall be considered accepted by the State if no written (including electronic) concerns are delivered to Contractor by the State within thirty (30) business days of Contractor providing the Acceptance Document to the State.  If a concern is raised within this thirty (30) day window then the Contractor and State can mutually agree to accept the resolution of the concern or the Contractor shall be required to address the concern and provide the deliverable to the State again subject to the thirty (30) business day review period.

Contractor will not receive payment on any invoices that are submitted beyond thirty (30) days following expiration of this contract.

4. If the Contractor is an individual, all invoices must contain the Contractor’s original signature.  If the Contractor is not an individual, all invoices must be printed on the Contractor’s official letterhead.

5. No additional remuneration beyond the maximum amount specified in paragraph three on page 1 of this contract will be authorized for work completed outside the scope of this contract without a contract amendment signed by all parties.

6. Retainage: The State will hold back 10% of each Project Deliverable payment as retainage. Upon completion of all deliverables to the satisfaction of the State, all retainage withheld will be paid to the Contractor in full, subject to the terms and conditions of the contract.
7. Invoice Schedule: The State and Contractor agree to be flexible and adjust the schedule of Project Deliverables, as needed, during project implementation. Retainage will be withheld and returned as defined in above clause 6. Estimated dates may change with mutual agreed upon changes to the project plan as the project is executed.
	Invoice Schedule

	Deliverable
	Deliverable Description
	Estimated Deliverable Due / Invoice Date
	Invoice Amount

	Phase 1: Project Definition

	Project Deliverable: Preparation for Kickoff Meeting and Kickoff Meeting
	All items listed in section 2.1.1 and 2.1.2 are completed.
	May 8, 2013
	30,000.00

	Project Deliverable: Product RFPs Developed and Released and Preparation for Proposal Evaluations and Project Artifacts
	All items listed in section 2.1.3 and 2.1.4 are completed.


	June 15, 2013
	30,000.00

	Phase 2: Vendor/Product Selection

	Project Deliverable: Proposal evaluation and Vendor Selection
	All items listed in section 2.2.1 and 2.2.2 are completed.
	July 15, 2013
	55,000.00

	Project Deliverable: Independent Review and Vendor Contracts Executed
	All items listed in section 2.2.3 and 2.2.4 are completed.
	September 30, 2013
	20,000.00

	2013 NCES Summer Data Conference “Not to Exceed” Travel and Expense


	Required travel in section 2.4 is completed. 
	July 19, 2013
	1,800.00

	TOTAL
	136,800.00


STATE OF VERMONT

CONTRACT FOR PERSONAL SERVICES

ATTACHMENT C

STANDARD STATE CONTRACT PROVISIONS

FOR CONTRACTS AND GRANTS (11/07/2012)

1.  Entire Agreement: This Agreement, whether in the form of a Contract, State Funded Grant, or Federally Funded Grant, represents the entire agreement between the parties on the subject matter. All prior agreements, representations, statements, negotiations, and understandings shall have no effect.

2.  Applicable Law: This Agreement will be governed by the laws of the State of Vermont.

3.  Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.  

4.  Appropriations: If this Agreement extends into more than one fiscal year of the State (July 1 to June 30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of the fiscal year, or otherwise upon the expiration of existing appropriation authority.  In the case that this Agreement is a Grant that is funded in whole or in part by federal funds, and in the event federal funds become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State shall have no obligation to pay Subrecipient from State revenues.

5.  No Employee Benefits For Party: The Party understands that the State will not provide any individual retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers compensation or other benefits or services available to State employees, nor will the state withhold any state or federal taxes except as required under applicable tax laws, which shall be determined in advance of execution of the Agreement. The Party understands that all tax returns required by the Internal Revenue Code and the State of Vermont, including but not limited to income, withholding, sales and use, and rooms and meals, must be filed by the Party, and information as to Agreement income will be provided by the State of Vermont to the Internal Revenue Service and the Vermont Department of Taxes.

6.  Independence, Liability: The Party will act in an independent capacity and not as officers or employees of the State.

The Party shall defend the State and its officers and employees against all claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party.  The State shall notify the Party in the event of any such claim or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire claim or suit.

After a final judgment or settlement the Party may request recoupment of specific defense costs and may file suit in Washington Superior Court requesting recoupment.  The Party shall be entitled to recoup costs only upon a showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the Party. 
The Party shall indemnify the State and its officers and employees in the event that the State, its officers or employees become legally obligated to pay any damages or losses arising from any act or omission of the Party. 

7.  Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current certificates of insurance on file with the state through the term of the Agreement. No warranty is made that the coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation:  With respect to all operations performed, the Party shall carry workers’ compensation insurance in accordance with the laws of the State of Vermont. 

General Liability and Property Damage:  With respect to all operations performed under the contract, the Party shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations 

Products and Completed Operations 

Personal Injury Liability 

Contractual Liability 

The policy shall be on an occurrence form and limits shall not be less than: 

$1,000,000 Per Occurrence 

$1,000,000 General Aggregate 

$1,000,000 Products/Completed Operations Aggregate 

$ 50,000 Fire/ Legal/Liability

Party shall name the State of Vermont and its officers and employees as additional insureds for liability arising out of this Agreement.

Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than: $1,000,000 combined single limit. 

Party shall name the State of Vermont and its officers and employees as additional insureds for liability arising out of this Agreement. 

8.  Reliance by the State on Representations: All payments by the State under this Agreement will be made in reliance upon the accuracy of all prior representations by the Party, including but not limited to bills, invoices, progress reports and other proofs of work. 
9.  Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in whole or in part by federal funds, the Subrecipient will complete the Subrecipient Annual Report annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a single audit is required for the prior fiscal year. If a single audit is required, the Subrecipient will submit a copy of the audit report to the granting Party within 9 months. If a single audit is not required, only the Subrecipient Annual Report is required. 
A single audit is required if the subrecipient expends $500,000 or more in federal assistance during its fiscal year and must be conducted in accordance with OMB Circular A-133. The Subrecipient Annual Report is required to be submitted within 45 days, whether or not a single audit is required.
10.  Records Available for Audit: The Party will maintain all books, documents, payroll papers, accounting records and other evidence pertaining to costs incurred under this agreement and make them available at reasonable times during the period of the Agreement and for three years thereafter for inspection by any authorized representatives of the State or Federal Government. If any litigation, claim, or audit is started before the expiration of the three year period, the records shall be retained until all litigation, claims or audit findings involving the records have been resolved. The State, by any authorized representative, shall have the right at all reasonable times to inspect or otherwise evaluate the work performed or being performed under this Agreement.

11.  Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the requirement of Title 21V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as amended, that qualified individuals with disabilities receive equitable access to the services, programs, and activities provided by the Party under this Agreement. Party further agrees to include this provision in all subcontracts.

12.  Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in accordance with the procedures more specifically provided hereinafter.

13.  Taxes Due to the State:

a. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws, including income tax withholding for employees performing services within the State, payment of use tax on property used within the State, corporate and/or personal income tax on income earned within the State.

b. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is signed, the Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the State of Vermont.

c. Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes determines that the Party is not in good standing with respect to or in full compliance with a plan to pay any and all taxes due to the State of Vermont.

d. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an appeal has been taken and finally determined and the Party has no further legal recourse to contest the amounts due.  
14.  Child Support: (Applicable if the Party is a natural person, not a corporation or partnership.) Party states that, as of the date the Agreement is signed, he/she: 

a. is not under any obligation to pay child support; or

b. is under such an obligation and is in good standing with respect to that obligation; or 

c. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full compliance with that plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, if the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all children residing in any other state or territory of the United States.

15.  Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any portion thereof to any other Party without the prior written approval of the State. Party also agrees to include in all subcontract or subgrant agreements a tax certification in accordance with paragraph 13 above. 
16.  No Gifts or Gratuities: Party shall not give title or possession of any thing of substantial value (including property, currency, travel and/or education programs) to any officer or employee of the State during the term of this Agreement.

17.  Copies: All written reports prepared under this Agreement will be printed using both sides of the paper.

18.  Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in federal programs, or programs supported in whole or in part by federal funds. 

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party is not presently debarred, suspended, nor named on the State’s debarment list at: http://bgs.vermont.gov/purchasing/debarment
19.  Certification Regarding Use of State Funds: In the case that Party is an employer and this Agreement is a State Funded Grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with or restrain the exercise of Party’s employee’s rights with respect to unionization. 
(End of Standard Provisions)
STATE OF VERMONT

CONTRACT FOR PERSONAL SERVICES

ATTACHMENT D

OTHER CONTRACT PROVISIONS

1. Confidential Information:  Any and all information, the release of which is prohibited by state or federal law or regulation or which is subject to the protection of the Family Education Rights and Privacy Act (FERPA) obtained by the Contractor in the performance of this contract constitutes confidential information.  The Contractor shall not use or disclose any confidential information except as specifically permitted or required by this contract or as required by law. All Contractor resources working on this Contract shall provide the State a signed Attachment E - Statement of Non-Disclosure Form.

2. Ownership: Any and all products of the Contractor’s work under this Contract, but only to the extent that they are produced exclusively under the terms of this Contract and are specific to, or customized for, the State, including but not limited to, outlines, reports, manuals, materials, charts, sketches, drawings, recordings, videos, art work, plans, photographs, specifications, estimates, computer programs, and any and all other intellectual property, become the sole property of the State of Vermont, and may not be copyrighted or resold by the Contractor without the prior written approval of the State.  In the event that the Contractor should request from, and be given permission by, the State to use the intellectual property which is the subject of this Contract for his, her or its own purposes, the Contractor shall not imply or represent any form of endorsement or collaboration on the part of the State, which includes any subdivision thereof.  It is not the intent or effect of this paragraph to vest in the State any intellectual property rights in and to the Contractor’s standard product offering.

3. Taxes: Most state purchases are not subject to federal or state sales or excise taxes and must be invoiced tax free. An exemption certificate will be furnished upon request covering taxable items. The contractor agrees to pay all Vermont taxes which may be due as a result of this order. If taxes are to be applied to the purchase it will be so noted in the response.

4. Default: In case of default of the contractor, the State may procure the materials or supplies from other sources and hold the contractor responsible for any excess cost occasioned thereby, provided, that if public necessity requires the use of materials or supplies not conforming to the specifications they may be accepted and payment therefore shall be made at a proper reduction in price.

5. Cancellation: The State of Vermont may cancel this Contract without cause and on 30 days written notice or at any time if the General Assembly or any other funding source fails to continue funding. But, in the case of any license of software or other intangible property entered before the effective date of the termination, AOE will have the right to continue such license after termination on the terms contained in this Contract.

6. Overdue Charges: The State of Vermont is not responsible for any overdue charges.

7. Non Collusion: The State of Vermont is conscious of and concerned about collusion. It should therefore be understood by all that in signing bid and contract documents they agree that the prices quoted have been arrived at without collusion and that no prior information concerning these prices has been received from or given to a competitive company. If there is sufficient evidence to warrant investigation of the bid/contract process by the Office of the Attorney General, all bidders should understand that this paragraph might be used as a basis for litigation.

8. Certification for apparel, footwear, and textiles (sweatshop prohibition): Before commencing work on this contract, the contractor must provide certification from each supplier that meets the requirements of 29 V.S.A. §922(a) as well as a list of the names and addresses of each supplier, as required by 29 V.S.A. §922(b). Contractor certifies that if, at any time during the contract period, there are changes to the information in the certification or to the list of suppliers the contractor will promptly inform the Commissioner of Buildings and General Services of such changes. 

9. Indemnification:  The Contractor acknowledges and agrees that the laws and the public policy of the State of Vermont prohibit the State from agreeing to indemnify Contractor and/or third parties.  The Contractor agrees that, to the extent  that other sections of this Agreement expressly provide for or imply indemnification of the Contractor and/or other third parties by the State, such sections shall be waived and have no force and effect with respect to the State

10. Sovereign Immunity:  The Contractor acknowledges that State reserves all immunities, defenses, rights or actions arising out of State’s sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of any such immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry into this contract. 

11. Limitation on Disclaimer:  Notwithstanding anything to the contrary set forth in this Agreement, the express warranties set forth in this Agreement shall be in lieu of all other warranties, express or implied. 

12. Jurisdiction: Notwithstanding anything to the contrary in this Agreement, the Contractor agrees that any action or proceeding brought by either the State or the Contractor in connection with this Agreement shall be brought and enforced in the Washington County Superior Court of the State of Vermont.  The Contractor irrevocably submits to the jurisdiction of such court in respect of any such action or proceeding.  The State shall not be liable for attorneys’ fees in any proceeding.

13. Governing Law:  Notwithstanding anything to the contrary in this Agreement, the Contractor agrees that this Agreement shall be governed by and construed in accordance with, the laws of the State of Vermont.

14. Service Warranties:  Contractor warrants and represents that each of its employees, independent contractors or agents assigned to perform services hereunder shall have training, background and skills reasonably commensurate with the level of performance reasonably expected for the tasks to which he or she is assigned. 

15. Professional Liability Insurance Coverage: In addition to the insurance required in Attachment C to this Agreement, Contractor agrees to procure and maintain professional liability insurance for any and all services performed under this Agreement, with a minimum coverage of $1,000,000 per occurrence.

16. Confidentiality of State Information:  Contractor agrees to keep confidential all information received and collected by Contractor in connection with this contract, including, but not limited to, Personally Identifiable Information, and Payment Processing Data, (“State Data”) unless otherwise instructed by the State.  The Contractor agrees not to publish, reproduce, or otherwise divulge any such State Data in whole or in part, in any manner or form or authorize or permit others to do so.  Contractor will take reasonable measures as are necessary to restrict access to State Data in the Contractor’s possession to those employees on his/her staff who must have the information on a “need to know” basis.  With respect to the State Data it receives, maintains and/or transmits, in electronic media or in any other form or medium, Contractor shall, in good faith, exercise due diligence using generally accepted commercial business practices for information technology security, to ensure that systems are operated and maintained in a secure manner, and that management, operational and technical controls will be employed to ensure security of systems and data.   The Contractor shall:
(a) Implement administrative, physical and technical safeguards that protect the confidentiality, integrity and availability of State Data; 

(b) Protect against any reasonably anticipated threats or hazards to the security or integrity of State Data;

(c) Ensure that any agent to whom Contractor provides State Data agrees to implement reasonable and appropriate safeguards to protect such records; and

(d) Within the most expedient time possible, but in not more than twenty-four (24) hours, report to the State any unauthorized acquisition or access of computerized data that compromises the security, confidentiality or integrity of State Data (a “security breach”), caused or contributed to by the Contractor or its agents once the Contractor has determined that a breach has occurred.  A “security breach” may include compromise by malware, search engine web crawler, password compromise or access by an individual or automated program due to a failure to secure a system or adhere to established security procedures.  Contractor shall make reasonable efforts to promptly cure such breach, and if cure of the breach is infeasible, Contractor shall immediately notify the State.

Contractor, within one day of discovery, shall report to the State any security breach. Contractor's report shall identify: (i) the nature of the security breach, (ii) the State Data used or disclosed, (iii) who made the unauthorized use or received the unauthorized disclosure, (iv) what Contractor has done or shall do to mitigate any deleterious effect of the unauthorized use or disclosure, and (v) what corrective action Contractor has taken or shall take to prevent future similar unauthorized use or disclosure.  Contractor shall provide such other information, including a written report, as reasonably requested by the State.

Contractor agrees to comply with all applicable laws that require the notification of individuals in the event of unauthorized release of personally-identifiable information, including, but not limited to Chapter 62 of Title 9 of the Vermont Statutes or other event requiring notification. In the event of a breach of any of Contractor's security obligations or other event requiring notification under applicable law ("Notification Event"), Contractor agrees to assume responsibility for informing all such individuals in accordance with applicable law.

Recognizing the changing nature of the Web, Contractor will continuously work with users to ensure that its products and services meet users' requirements for the security of systems and data.  Contractor’s security controls conform to the Federal Information Security Management Act (“FISMA”), 44 U.S.C. 3541 et seq.] 

17. Confidentiality:  Notwithstanding anything to the contrary in this Agreement, neither  the Contractor nor the State will disclose information for which a reasonable claim of exemption can be made, including, but not limited to, trade secrets and confidential information that is exempt from public disclosure by the State of Vermont pursuant to 1 VSA § 317(c), subject to the following terms and conditions:

The term “confidential information” means information, whether presented orally or in writing, and whether or not marked as “confidential” or “proprietary,” which could provide a competitive advantage to the party possessing such information and which either embodies trade secrets or is confidential technical, business, or financial information,  provided that such information: 

(a) is not generally known, or is not available from other sources without obligations concerning its confidentiality; 

(b) has not been made available by the owners to others without obligations concerning its confidentiality; 

(c) is not already available to the public without obligations concerning its confidentiality; or,

(d) has not been developed independently by persons who have had no access to the information.


Each party agrees to use the confidential information received from the other party only for the purposes of and in accordance with this Agreement. The receiving party shall promptly notify the disclosing party of any request or demand by any court, governmental agency or other person asserting a demand or request for confidential information of the disclosing party supplied pursuant to this Agreement, so that the disclosing party may seek an appropriate protective order.   The Contractor acknowledges that the State is subject to the terms of the Vermont Access to Public Records Law, 1 VSA 315 et seq, and the Contractor agrees that it will not make any claim against the State if the State makes available to the public any information it receives from the Contractor in response to a binding order from a court or governmental body or agency compelling its production. 

18. Additional Documents:  All terms and conditions contained in any document not signed by both parties, such as a purchase order, invoice or a click-wrap license are excluded from this Contract and will have no legal effect.
STATE OF VERMONT
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ATTACHMENT E

AUTHORIZED USE OF STUDENT DATA

1. In accordance with 34 C.F.R. §99.31(a)(3), the State hereby designates Contractor as an authorized representative of the Vermont Agency of Education to which personally identifiable information from education records (hereinafter referred to as “PII”) may be disclosed for purposes of data sharing to carry out an audit or evaluation of Federal- or State- supported education programs, or to enforce or to comply with Federal legal requirements that relate to those programs.

2. The following PII may be disclosed to the Contractor pursuant to this agreement:  

· Educator: Name, ID, Birthdate, SSN 
· Student: Name, ID, Birthdate, IEP status, disability, attendance, performance data/test scores, race/ethnicity, grade, discipline and final enrollment classification

3. This data sharing is in furtherance of compliance with the SLDS grant activity. In particular, the PII being disclosed to the Contractor will be used for the following purpose: 

As part of the VADR project, all educator and student level data collected by the State will be collected, edited and loaded into the State’s VADR solution. Analyzing the data to specify requirements may be required.
4. The Contractor shall destroy all student data when the student data is no longer needed for the audit or evaluation purposes specified in this agreement by 
Upon expiration of the contract, the Contractor shall return the State supplied encrypted laptop to the State.  Any paper materials that include PII shall be returned to and shredded by the State. 
5. Contractor shall, at all times, protect student data from further disclosure (except back to the State) and unauthorized use.  In furtherance thereof, Contractor shall adhere to the following best practices and procedures: 
Should project require the Contractor to be in the possession of confidential personally identifiable 

information, the State’s Project Director will supply a state owned laptop with approved encryption software for this work.  No electronic transfer of PII data shall be done unless via a State approved method. 
6. 
Contractor acknowledges and understands that the intentional release by Contractor of PII to any unauthorized person could result in termination of this contract.
STATE OF VERMONT
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ATTACHMENT F
Statement of Non-Disclosure of Released Information
All Contractor resources connecting to the State systems for conducting any work associated with this contract must sign and fax this form to the State’s Agency Project Director.

I understand that the Family Education Rights and Privacy Act of 1974, as amended, (FERPA) prohibits the re-release of any personally identifiable information about Vermont students provided by any Supervisory Union, Supervisory District, School District, Public School or Agency of Education staff.  I acknowledge that I fully understand that the intentional release by me of this information to any unauthorized person could result in termination of the contract between the Agency of Education and the Contractor and any other penalties provided under the law.

Signature: 
________________________________________________

Name:

 ________________________________________________

Title: 

________________________________________________

Organization: 
________________________________________________

Date: 

_______________________
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