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Participating Addendum Number 4400038850 
For 

Procurement Assistance and Support Services (PASS) (Lot 1) 
IT Research, Advisory, & Consulting (IT RAC) (Lot 2) 

between 
State of South Carolina 

and 
The North Highland Company, LLC

This Participating Addendum is entered into by The State of South Carolina (“Participating Entity”) and the 
following Contractor (each a “Party” and collectively the “Parties”) for the purpose of participating in NASPO 
ValuePoint Master Agreement Number DPC-1428523190-SA-40-PASS_ITRAC, executed by Contractor and the 
State of North Carolina (“Lead State”) for Procurement Assistance Support Services (PASS) and IT Research, 
Advisory, and Consulting (IT RAC) services (“Master Agreement”): 

The North Highland Company, LLC  
3333 Piedmont Road, NE, Suite 1000 
Atlanta, GA 30305 

I. PARTICIPATING ADDENDUM CONTACTS.
Contractor’s contact for this Participating
Addendum is:

Rick Zelznak 
Senior Managing Director 
rick.zelznak@northhighland.com 
404-233-1015

Participating Entity’s contact for this Participating 
Addendum is: 

Clifton Sanders 
Procurement Manager II 
cdsanders@mmo.sc.gov 
803-737-1959

II. TERM. This Participating Addendum is effective as of the date of the last signature below or January 19,
2026, whichever is later, and will terminate upon termination of the Master Agreement, as amended, unless
the Participating Addendum is terminated sooner in accordance with the terms set forth herein.

III. PARTICIPATION AND USAGE. This Participating Addendum may be used by all state agencies, institutions
of higher education, cities, counties, districts, and other political subdivisions of the state, and nonprofit
organizations within the state if authorized herein and by law. Participating Entity has sole authority to
determine which entities are eligible to use this Participating Addendum. If Contractor becomes aware that an
entity’s use of this Participating Addendum is not authorized, Contractor will notify NASPO ValuePoint to
initiate outreach to the appropriate parties.

IV. GOVERNING LAW. The construction and effect of this Participating Addendum and any Orders placed
hereunder will be governed by, and construed in accordance with, Participating Entity’s laws.

V. SCOPE. Except as otherwise stated herein, this Participating Addendum incorporates the scope, pricing,
terms, and conditions of the Master Agreement and the rights and obligations set forth therein as applied to
Contractor and Participating Entity and Purchasing Entities. Contractor may provide any products and/or
services it was awarded and as described in the Master Agreement.

a. Products. All products available through the Master Agreement may be offered and sold by
Contractor to Purchasing Entities with the exclusion of those identified in [Attachment B.

b. Services. All services available through the Master Agreement may be offered and sold by
Contractor to Purchasing Entities with the exclusion of those identified in [Attachment B.
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c. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified 
on Contractor’s NASPO ValuePoint webpage as authorized to provide Products and Services to 
Participating Entity may provide Products and Services to users of this Participating Addendum. 
Contractor will ensure that the participation of Contractor’s subcontractors, dealers, distributors, 
resellers, and other partners is in accordance with the terms and conditions set forth in the Master 
Agreement and in this Participating Addendum.  

Any amendment to the Master Agreement shall be deemed incorporated into this Participating Addendum 
unless the amendment is rejected by Participating Entity in writing to Contractor within ten (10) calendar days 
of the amendment’s effective date and is documented thereafter via written amendment hereto.  

Any conflict between this Participating Addendum and the Master Agreement will be resolved in favor 
of the Participating Addendum. The terms of this Participating Addendum, including those modifying or 
adding to the terms of the Master Agreement, apply only to the Parties and shall have no effect on 
Contractor’s participating addenda with other participating entities or Contractor’s Master Agreement with the 
Lead State. 

VI. ORDERS. Purchasing Entities may place orders under this Participating Addendum by referencing the 
Participating Addendum Number on an Order. Each Order placed under this Participating Addendum is 
subject to the pricing and terms set forth herein and in the Master Agreement, including applicable discounts, 
reporting requirements, and payment of administrative fees to NASPO ValuePoint and Participating Entity, if 
applicable. 

VII. PARTICIPATING ENTITY REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. 
 
 ADMINISTRATIVE SERVICES FEE - COLLECTION AND REPORTING  
 
(a) Procurement Services (PS) establishes and maintains master State contracts for the benefit of all South 
Carolina state and local public entities. These contracts allow all public entities both to maximize the State's 
purchasing power by aggregating their requirements and to benefit from increased efficiencies in the 
acquisition process. Procurement Services' cost for this central purchasing activity is offset by an 
administrative fee which each contractor includes in its contract pricing (though not separately itemized or 
invoiced) and is paid to the vendor by each participating public entity. The contractor collects the fee as a 
fiduciary for the State and remits the same as calculated in accordance with the clause titled 
"ADMINISTRATIVE SERVICES FEE - CALCULATION." The price stated in the contractor's bid or proposal 
must include all amounts necessary for contractor to meet this obligation. 
 
(b) As used in this clause, the term "reporting period" means each full calendar quarter (Jan. - Mar., Apr. - 
Jun., Jul. - Sep., and Oct. - Dec.) and any remaining periods less than a full calendar quarter during the term 
of this contract. For each reporting period, contractor shall report to PS its total sales pursuant to this contract 
for the period and shall remit the fee to the PS Reports Manager. Payment for each reporting period is due no 
later than the last day of the month immediately following the end of the reporting period (Example: payment 
for the reporting period ending March 31 is due April 30). If the amount due for a reporting period is less than 
$10.00, no payment is required.  
The procurement officer will provide contractor an information packet, including a detailed explanation of 
reporting and payment requirements, within fifteen (15) calendar days following contract award. You may 
contact the Reports Manager at: 
Procurement Services Division 
 
Attn: Reports Manager 
1333 Main Street, Suite 700 
Columbia, SC 29201 
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Phone: (803) 737-1254 (ask to speak to the Reports Manager) 
   Failure to receive the information packet does not relieve contractor from its obligations hereunder.    
 
(c) Contractor shall submit a usage report for each reporting period, even if no payment is due for the 
reporting period. The usage report shall include any information requested by PS to verify the amount due. At 
a minimum, each usage report shall reflect the following information for the applicable reporting period: 
contractor's name, contract number, contract description, reporting period/quarter, total dollar value of sales 
(excluding sales taxes and showing any adjustments for credits or refunds), total number of units (if 
practicable), and the number, date, and amount of contractor's check to PS. Unless otherwise specified by 
the reports manager, the usage report shall be submitted electronically according to instructions in the 
information packet. If the reports manager requires the contractor to provide a more detailed usage report, the 
reports manager will work directly with the contractor to determine the appropriate content and format of the 
report. 
 
(d) During the term of this contract and for a period of three years thereafter, PS or its authorized 
representatives shall be afforded access at reasonable times to contractor's records (including, bank 
statements, deposits, checks; invoices; correspondence; ledgers; receipts; transmittals) reasonably related to 
the services provided under this contract in order to audit all transactions involving goods sold, work 
performed, or fees due pursuant to this contract. If the audit indicates that contractor has materially underpaid 
PS, then contractor shall remit the balance found to be due (including any amounts assessed pursuant to 
subparagraph (e)) and reimburse PS for all costs of the audit. 
 
(e) Payments of the fee which are due and unpaid by the contractor (including amounts disclosed by audit) 
shall accrue interest as provided in the Payment and Interest clause for amounts due to the State. In addition 
to the fee and interest, contractor agrees to pay to PS its reasonable expenses of collection, including costs 
and attorneys' fees, whether or not PS commences legal action. 
 
(f) If the contractor fails to (i) timely submit accurate usage reports; (ii) remit to PS the fee when due; or (iii) 
promptly and fully cooperate with an audit request, the State may, without prejudice to any other remedy 
available to the State, take any one or more of the following actions: 
 
(1) direct the contractor to not accept any further orders under the contract until PS determines that the cause 
for such direction has been eliminated; 
(2) terminate this contract; 
(3) direct the contractor to not accept any further orders under any other master State contract established by 
PS until PS determines that the cause for such direction has been eliminated. 
(g) For purposes of this clause, PS is intended as a third-party beneficiary of this contract. 
 
ADMINISTRATIVE SERVICES FEE - CALCULATION - ITMO (MODIFIED) 
 
For each reporting period, Contractor shall pay to PS a fee equal to one and one quarter (1.25%) percent of 
the total dollar amount (excluding sales taxes and adjusted for credits or refunds) of purchases made by any 
public procurement unit from Contractor pursuant to this contract.  

VIII. FEDERAL FUNDING REQUIREMENTS. Orders funded with federal funds may have additional contractual 
requirements or certifications that must be satisfied at the time the Order is placed or upon delivery. When 
applicable, a Purchasing Entity will identify in the Order any alternative or additional requirements related to 
the use of federal funds. By accepting the Order, Contractor agrees to comply with the requirements set forth 
therein. 
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Attachment A: Participating Entity Modifications and Additions to Master Agreement Terms and 
Conditions 

1. AUTHORIZED AGENT: All authority regarding this procurement is vested solely with the responsible 
Procurement Officer. Unless specifically delegated in writing, the Procurement Officer is the only government 
official authorized to bind the government with regard to this procurement or the resulting contract.  
 

2. AUTHORITY AS PROCUREMENT AGENT: The Procurement Officer is an employee of the Authority acting on 
behalf of the Using Governmental Unit(s) pursuant to the Consolidated Procurement Code. Any contracts 
awarded as a result of this procurement are between the Contractor and the Using Governmental Units(s). The 
Authority is not a party to such contracts, unless and to the extent that the Authority is a using governmental unit 
and bears no liability for any party’s losses arising out of or relating in any way to the contract.  

 
3. VENDOR REGISTRATION MANDATORY: You must have a state vendor number to be eligible to submit an 

offer. To obtain a state vendor number, visit www.procurement.sc.gov and select Doing Business with Us. Then 
select New Vendor Registration. (To determine if your business is already registered, go to "Vendor Search"). 
Upon registration, you will be assigned a state vendor number. Note that your vendor registration submission 
may take up to 30 days to process due to high numbers of registrants. Vendors must keep their vendor 
information current. If you are already registered and know your User ID and Password, you can update your 
information by selecting Update Vendor Registration. If you need to update information but do not have your 
User ID/Password, you must complete a new vendor registration and On Step 9 – Messages to Administration 
indicate “Update vendor number” with your existing 10-digit vendor number. (Please note that vendor registration 
does not substitute for any obligation to register with the S.C. Secretary of State or S.C. Department of Revenue. 
You can register with the agencies at South Carolina Business One Stop, http://scbos.sc.gov )  

 
4. ASSIGNMENT, NOVATION, AND CHANGE OF NAME, IDENTITY, OR STRUCTURE: (a) Contractor shall not 

assign this contract, or its rights, obligations, or any other interest arising from this contract, or delegate any of its 
performance obligations, without the express written consent of the responsible procurement officer. The 
foregoing restriction does not apply to a transfer that occurs by operation of law (e.g., bankruptcy; corporate 
reorganizations and consolidations, but not including partial asset sales). Notwithstanding the foregoing, 
contractor may assign monies receivable under the contract provided that the state shall have no obligation to 
make payment to an assignee until thirty days after contractor (not the assignee) has provided the responsible 
procurement officer with (i) proof of the assignment, (ii) the identity (by contract number) of the specific state 
contract to which the assignment applies, and (iii) the name of the assignee and the exact address or account 
information to which assigned payments should be made. (b) If contractor amends, modifies, or otherwise 
changes its name, its identity (including its trade name), or its corporate, partnership or other structure, or its 
FEIN, contractor shall provide the procurement officer prompt written notice of such change. (c) Any name 
change, transfer, assignment, or novation is subject to the conditions and approval required by Regulation 19-
445.2180, which does not restrict transfers by operation of law.  
 

5. BANKRUPTCY - GENERAL: (a) Notice. In the event the Contractor enters into proceedings relating to 
bankruptcy, whether voluntary or involuntary, the Contractor agrees to furnish written notification of the 
bankruptcy to the Using Governmental Unit. This notification shall be furnished within two (2) days of the initiation 
of the proceedings relating to the bankruptcy filing. This notification shall include the date on which the 
bankruptcy petition was filed, the identity of the court in which the bankruptcy petition was filed, and a listing of all 
State contracts against which final payment has not been made. This obligation remains in effect until final 

http://www.procurement.sc.gov/
http://scbos.sc.gov/
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payment under this Contract. (b) Termination. This contract is voidable and subject to immediate termination by 
the State upon the contractor's insolvency, including the filing of proceedings in bankruptcy.  

 
6. CHOICE-OF-LAW: The Agreement, any dispute, claim, or controversy relating to the Agreement, and all the 

rights and obligations of the parties shall, in all respects, be interpreted, construed, enforced and governed by 
and under the laws of the State of South Carolina, except its choice of law rules. 

 
7.  As used in this paragraph, the term "Agreement" means any transaction or agreement arising out of, relating to, 

or contemplated by the solicitation.  
 

8. DISPUTES: (1) Choice-of-Forum. All disputes, claims, or controversies relating to the Agreement shall be 
resolved exclusively by the appropriate Chief Procurement Officer in accordance with Title 11, Chapter 35, Article 
17 of the South Carolina Code of Laws, or in the absence of jurisdiction, only in the Court of Common Pleas for, 
or a federal court located in, Richland County, State of South Carolina. Contractor agrees that any act by the 
government regarding the Agreement is not a waiver of either the government’s sovereign immunity or the 
government’s immunity under the Eleventh Amendment of the United States Constitution. As used in this 
paragraph, the term “Agreement” means any transaction or agreement arising out of, relating to, or contemplated 
by the solicitation. The government does not consent to the jurisdiction of any judicial or administrative tribunals 
in any other state or to any forum of alternative dispute resolution.  
(2) Service of Process. Contractor consents that any papers, notices, or process necessary or proper for the 
initiation or continuation of any disputes, claims, or controversies relating to the Agreement; for any court action 
in connection therewith; or for the entry of judgment on any award made, may be served on Contractor by 
certified mail (return receipt requested) addressed to Contractor at the address provided as the Notice Address 
on Page Two or by personal service or by any other manner that is permitted by law, in or outside South 
Carolina. Notice by certified mail is deemed duly given upon deposit in the United States mail.  

 
9. ETF INFORMATION: The Contractor must furnish to the State Treasurer’s Office information necessary for 

making a payment by electronic funds transfer (EFT). Additional information is available at the STO’s website at 
https://treasurer.sc.gov (.) The Contractor is responsible for the currency, accuracy and completeness of the EFT 
information. Updating EFT information may not be used to accomplish an assignment of the right to payment, 
does not alter the terms and conditions of this contract, and is not a substitute for a properly executed contractual 
document. 
 

10. NO INDEMNITY OR DEFENSE: Any term or condition is void to the extent it requires the State to indemnify, 
defend, or pay attorney's fees to anyone for any reason.  

 
11. OPEN TRADE: During the contract term, including any renewals or extensions, Contractor will not engage in the 

boycott of a person, or an entity based in or doing business with a jurisdiction with whom South Carolina can 
enjoy open trade, as defined in SC Code Section 11-35-5300.  

 
12. PAYMENT AND INTEREST: The 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 electronic funds transfer 
(EFT). See clause titled " EFT Information." (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-

https://treasurer.sc.gov/
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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. (f) The State shall have all of its common law, equitable and statutory rights of set-
off.  
           

13. PUBLICITY:  Contractor shall not publish any comments or quotes by State employees or include the State in 
either news releases or a published list of customers, without the prior written approval of the Procurement 
Officer.  

 
14. PURCHASE ORDER: Contractor shall not perform any work prior to the 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 purchase order. Purchase orders may be used to elect any options available under this 
contract, e.g., quantity, item, delivery date, payment method, but are subject to all terms and conditions of this 
contract. Purchase orders may be electronic. No particular form is required. An order placed pursuant to the 
purchasing card provision qualifies as a purchase order.  
 

15. SURVIVAL OF OBLIGATION: The Parties' rights and obligations which, by their nature, would continue beyond 
the termination, cancellation, rejection, or expiration of this contract shall survive such termination, cancellation, 
rejection, or expiration, including, but not limited to, the rights and obligations created by the following clauses: 
Indemnification - Third Party Claims, Intellectual Property Indemnification, and any provisions regarding warranty 
or audit.  
 

16. TAXES: Any tax the contractor may be required to collect or pay upon the 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, 
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.  
 

17. TERMINATION DUE TO UNAVAILIBILITY OF FUNDS: Payment and performance obligations for succeeding 
fiscal periods shall be subject to the availability and appropriation of funds therefor. When funds are not 
appropriated or otherwise 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.  

 
18. THIRD PARTY BENIFICIARY: This Contract is made solely and specifically among and for the benefit of the 

parties hereto, and their respective successors and assigns, and no other person will have any rights, interest, or 
claims hereunder or be entitled to any benefits under or on account of this Contract as a third-party beneficiary or 
otherwise.  
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19. WAIVER: The State does not waive any prior or subsequent breach of the 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 
the State's rights under this Contract. Any waiver must be in writing.  

 
 

20. BANKRUPTCY GOVERNMENT INFORMATION: (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 determination that it makes to file for 
bankruptcy protection, and Contractor further agrees 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 integrity 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.  
 

21. CISG: The parties expressly agree that the UN Convention on the International Sale of Goods shall not apply to 
this agreement.  

 
22. COMPLIANCE WITH LAWS: During the term of the contract, contractor shall comply with all applicable 

provisions of laws, codes, ordinances, rules, regulations, and tariffs.  
 

23. CONTRACT LIMITATIONS: 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.  

 
24. CONTRACTOR’S LIABILITY INSURANCE: (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: 
(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 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. 
 

25. CONTRACTOR’S LIABILITY INSURANCE – INFORMATION SECURITY AND PRIVACY:  
(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 legally 
responsible. 
(b) Coverage must include claims for: 
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(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, or computer viruses, into digital 
data or computer systems; or theft, damage, unauthorized disclosure, destruction, or corruption of digital data; 
(ii) privacy risks, including (A) failure to properly handle, manage, store, dispose of, destroy, or otherwise control 
non-public personally identifiable information in any format; (B) loss of, unauthorized access to, 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 regulations; 
(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. 
(d) If the work includes software, coverage must also include claims for intellectual property 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. This coverage may be satisfied pursuant to a blended Professional Liability 
and Cyber Liability policy.  
(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 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) years 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, and employees, must be covered as 
additional insureds on the policy or policies of insurance required by this clause for Cyber Liability with exception 
being the Professional Liability policy (Errors & Omission). 
 

26. DEFAULT: (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 
(iii) 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 services similar to those terminated, and the Contractor 
will be liable to the State for any excess costs for those supplies or services. However, the Contractor shall 
continue the work not terminated. 
(c) Except for defaults of subcontractors at any tier, the Contractor shall not be liable for any excess costs if the 
failure to perform the contract arises from causes beyond the control and without the fault or negligence of the 
Contractor. Examples of such causes include (1) acts of God or of the public enemy, (2) acts of the State in 
either its sovereign or contractual capacity, (3) fires, (4) floods, (5) epidemics, (6) quarantine restrictions, (7) 
strikes, (8) freight embargoes, and (9) unusually severe weather. In each instance the failure to perform must be 
beyond the control and without the fault or negligence of the Contractor. 
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(d) If the failure to perform is caused by the default of a subcontractor at any tier, and if the cause of the default 
is beyond the control of both the Contractor and subcontractor, and without the fault or negligence of either, the 
Contractor shall not be liable for any excess costs for failure to perform, unless the subcontracted supplies or 
services were obtainable from other sources in sufficient time for the Contractor to meet the required delivery 
schedule. 
 (e) If this contract is terminated for default, the State may require the Contractor to transfer title and deliver to 
the State, as directed by the Procurement Officer, any (1) completed supplies, and (2) partially completed 
supplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings, information, and contract rights 
(collectively referred to as "manufacturing materials" in this clause) that the Contractor has specifically produced 
or acquired for the terminated portion of this contract. Upon direction of the Procurement Officer, the Contractor 
shall also protect and preserve property in its possession in which the State has an interest.  
(f) The State shall pay contract price for completed supplies delivered and accepted. The Contractor and 
Procurement Officer shall agree on the amount of payment for manufacturing materials delivered and accepted 
and for the protection and preservation of the property; if the parties fail to agree, the Procurement Officer shall 
set an amount subject to the Contractor's rights under the Disputes clause. Failure to agree will be a dispute 
under the Disputes clause. The State may withhold from these amounts any sum the Procurement Officer 
determines to be necessary to protect the State against loss because of outstanding liens or claims of former lien 
holders.  
(g) If, after termination, it is determined that the Contractor was not in default, or that the default was excusable, 
the rights and obligations of the parties shall, if the contract contains a clause providing for termination for 
convenience of the State, be the same as if the termination had been issued for the convenience of the State. If, 
in the foregoing circumstances, this contract does not contain a clause providing for termination for convenience 
of the State, the contract shall be adjusted to compensate for such termination and the contract modified 
accordingly subject to the contractor's rights under the Disputes clause. 
(h) The rights and remedies of the State in this clause are in addition to any other rights and remedies provided 
by law or under this contract. 
 

27. IDEMNIFICATION-THIRD PARTY CLIAMS-GENERAL: 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 directly from the performance of this Agreement that is 
alleged to have resulted, in whole or in part, from the negligence or willful misconduct of the Contractor 
or its subcontractors, directors, officers, employees or authorized agents 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.  
 

28. INDEMNIFICATION-THIRD PARTY CLAIMS -DISCLOSURE OF INFORMATION: (a) Without limitation, 
Contractor shall defend and hold harmless Indemnitees from and against any and all suits, claims, 
investigations, or fines (hereinafter “action”) of any 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 
disclosure of government information (as defined in the clause titled Information Security - Definitions) caused in 
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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 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.  
 

29.  INDEMNIFICATION-INTELLECTUAL PROPERTY: (a) 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. (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 
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work. (e) Contractor's obligations under this clause shall survive the termination, cancellation, rejection, or 
expiration of this Agreement.  
 

30. INFORMATION SECURITY-DEFINITIONS: 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 generated 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, 
techniques which Contractor develops or learns in connection with Contractor’s performance of the work. 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.   
 

31. INFORMATION SECURITY-SAFEGUARDING REQUIREMENTS: (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, 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, portable hard drives, “thumb” drives, large scale integration memory chips, 
and printouts (but not including display media, e.g., 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) Safeguarding Information. Without limiting any other legal or contractual obligations, contractor shall 
implement and maintain reasonable and appropriate administrative, physical, and technical safeguards 
(including without limitation written policies and procedures) for protection of the security, confidentiality and 
integrity of the government information in its possession. In addition, contractor stall apply security controls when 
the contractor reasonably determines that safeguarding requirements, in addition to those identified in paragraph 
(c) of this clause, may be required to provide adequate security, confidentiality and integrity in a dynamic 
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environment based on an assessed risk or vulnerability. (c) Safeguarding requirements and procedures. 
Contractor shall apply the following basic safeguarding 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 general 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 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 80088, Guidelines for Media 
Sanitization, at http://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 upgrades, e.g., patches, service 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 government information. (e) Other contractual 
requirements regarding the safeguarding 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 
safeguarding of information or information systems.   
 

32. INFORMATION USE AND DISCLOSURE: 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 engaged 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 

http://csrc.nist.gov/publications/nistpubs/800-88/NISTSP800-88_with-errata.pdf
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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.g., subcontractors). Before 
disclosing government 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). (g) 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. Immediately 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 or notice to third parties (e.g. individuals, government entities, 
regulatory entities) legally required to be provided such notice by Contractor, Contractor and UGU confer about 
provide such notice, and if there is disagreement as to method of notification Contractor will provide notices as 
directed by the UGU. If Contractor does not provide notifications and notice (e.g., if legally 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 years 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. (i) 
Survival & Remedy. All the obligations imposed by this paragraph are material. The 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. 
 

33. LIMITATION OF LIABILITY: (1) Contractor’s liability for damages to any Using Governmental Unit shall not 
exceed two (2) times the contract amount. (2) The foregoing limitation shall apply to each Using Governmental 
Unit independently. 
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(3) The parties waive claims against each other for (i) exemplary or punitive damages and (ii) special or 
consequential damages. (4) The foregoing limitations shall not apply: (a) to claims for physical damage to real or 
tangible personal property, (b) to claims regarding bodily injury, sickness, disease or death, (c) to claims arising 
from reckless or intentional misconduct, (d) to amounts due or obligations under a clause (regardless of how 
named) providing for liquidated damages, or if such a clause is ruled unenforceable as a penalty, (e) to amounts 
due or obligations under the following clauses, if included: (i) Indemnification-Third Party Claims-General, (ii) 
Indemnification-Third Party Claims-Disclosure of Information,  
(iii) Indemnification-Intellectual Property, (iv) Information Security–Safeguarding Requirements, (v) Information 
Security-Location of Data, (vi) Information Use and Disclosure–Standards, or (vii) Service Provider Security 
Representations; (f) to amounts due or obligations under a clause imposing a duty to defend or indemnify, or  
(g) to any loss or claim to the extent the loss or claim is covered by a policy of insurance maintained, or required 
by this contract to be maintained, by contractor. 
(5) The absence in any subcontract of a similar clause limiting contractor’s liability shall not effectively increase 
the obligation of the Using Governmental Unit beyond what it would have been had the subcontract contained 
such a clause. 
(6) The Using Governmental Unit’s liability for damages, if any, shall in no event exceed two (2) times the 
contract amount.   Nothing herein shall be construed to waive any law or clause regarding the availability or 
appropriation of funds, sovereign immunity, or any other immunity, restriction, or limitation on payment or 
recovery provided by law. 
(7) The State of South Carolina’s total liability for any obligation under any clause imposing any duty of 
confidentiality or non-disclosure shall not exceed an amount equal to fifty thousand dollars.   
 

34. OFFSHORE CONTRACTING PROHIBITED: No part of the resulting contract from this solicitation may be 
performed offshore of the United States by persons located offshore of the United State or by means, methods, 
or communications that, in whole or in part, take place offshore of the United States.  
 

35. OWNERSHIP OF DATA AND MATERIALS: All data, material and documentation prepared for the state 
pursuant to this contract shall belong exclusively to the State.  

 
36. STATEWIDE CONTRACT-MANDATORY TERM-ACCEPTANCE OF OFFERS 10% BELOW PRICE: Pursuant 

to Section 11-35-310(37), the state may purchase items available on this contract from a third party (an 
“alternate vendor”) if the alternate vendor offers a price at least ten percent less than the price established by this 
contract and, after being offered an opportunity, you decline to meet the alternate vendor’s price. With regard to 
the items acquired, the alternate vendor must agree to be bound by all the terms and conditions of this contract. 
All acquisitions pursuant to this clause must be documented by the procurement officer using the attached form.  

 
37. TERMINATION FOR CONVENIENCE: (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. 
(2) Contractor's Obligations. The contractor shall incur no further obligations in connection with the terminated 
work and on the date set in the notice of termination the contractor will stop work to the extent specified. The 
contractor shall also terminate outstanding orders and subcontracts as they relate to the terminated work. The 
contractor shall settle the liabilities and claims arising out of the termination of subcontracts and orders 
connected with the terminated work. The Procurement Officer may direct the contractor to assign the contractor's 
right, title, and interest under terminated orders or subcontracts to the State. The contractor must still complete 
the work not terminated by the notice of termination and may incur obligations as are necessary to do so. (3) 
Right to Supplies. 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 
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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. The contractor shall, upon direction 
of the Procurement Officer, protect and preserve property in the possession of the contractor in which the State 
has an interest. If the Procurement Officer does not exercise this right, the contractor shall use best efforts to sell 
such supplies and manufacturing materials in a accordance with the standards of Uniform Commercial Code 
Section 2-706. Utilization of this Section in no way implies that the State has breached the contract by exercise 
of the Termination for Convenience Clause. (4) Compensation. (a) The contractor shall submit a termination 
claim specifying the amounts due because of the termination for convenience together with cost or pricing data 
required by Section 11-35-1830 bearing on such claim. If the contractor fails to file a termination claim within one 
year from the effective date of termination, the Procurement Officer may pay the contractor, if at all, an amount 
set in accordance with Subparagraph (c) of this Paragraph.  
(b) The Procurement Officer and the contractor may agree to a settlement and that the settlement does not 
exceed the total contract price plus settlement costs reduced by payments previously made by the State, the 
proceeds of any sales of supplies and manufacturing materials under Paragraph (3) of this clause, and the 
contract price of the work not terminated; (c) Absent complete agreement under Subparagraph (b) of this 
Paragraph, the Procurement Officer shall pay the contractor the following amounts, provided payments agreed to 
under Subparagraph (b) shall not duplicate payments under this Subparagraph: (i) contract prices for supplies or 
services accepted under the contract; (ii) costs reasonably incurred in performing the terminated portion of the 
work less amounts paid or to be paid for accepted supplies or services; (iii) reasonable costs of settling and 
paying claims arising out of the termination of subcontracts or orders pursuant to Paragraph (2) of this clause. 
These costs must not include costs paid in accordance with Subparagraph (c)(ii) of this paragraph; (iv) any other 
reasonable costs that have resulted from the termination. The total sum to be paid the contractor under this 
Subparagraph shall not exceed the total contract price plus the reasonable settlement costs of the contractor 
reduced by the amount of payments otherwise made, the proceeds of any sales of supplies and manufacturing 
materials under Subparagraph (b) of this Paragraph, and the contract price of work not terminated. (d) 
Contractor must demonstrate any costs claimed, agreed to, or established under Subparagraphs (b) and (c) of 
this Paragraph using its standard record keeping system, provided such system is consistent with any applicable 
Generally Accepted Accounting Principles. (5) Contractor's failure to include an appropriate termination for 
convenience clause in any subcontract shall not (i) affect the State's right to require the termination of a 
subcontract, or (ii) increase the obligation of the State beyond what it would have been if the subcontract had 
contained an appropriate clause. 
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Attachment B: Participating Entity Product and Service Exclusions 
 

 
N/A 

 




