NOTICE OF CONTRACT RENEWAL

State Of Missouri
Office Of Administration
Division Of Purchasing

PO Box 809

Jefferson City, MO 65102-0809
http://www.oa.mo.gov/purch

NR 931 YYY17708108

CONTRACT NUMBER CONTRACT TITLE

C215042001 Train the Trainer Training
AMENDMENT NUMBER CONTRACT PERIOD

003 April 13, 2017 through April 12, 2018
REQUISITION NUMBER VENDOR NUMBER

6114136920 0

CONTRACTOR NAME AND ADDRESS

Insights North America, Inc.
4515 Seton Center Pkwy, Ste. 320
Austin, TX 78759-5731

STATE AGENCY’S NAME AND ADDRESS

State of Missouri
Various Agency Locations

ACCEPTED BY THE STATE OF MISSOURI AS FOLLOWS:

Contract C215042001 is hereby renewed pursuant to the attached signed Amendment #003 dated 12/14/16.

BUYER

Daniel Engler

BUYER CONTACT INFORMATION
Email: daniel engler@oa.mo.gov
Phone: (573) 522-0001 Fax: (573) 526-9816

SIGNATURE OF BUYER

DATE

December 22, 2016




. STATE OF MISSOURI

% OFFICE OF ADMINISTRATION
[ DIVISION OF PURCHASING
CONTRACT AMENDMENT

AMENDMENT NO.: 003
CONTRACT NO.: C215042001
TITLE: Teain the Trainer Training
ISSUE DATE: 11/2/16

TO: Insights North America, Inc
4515 Seton Center Parkway, Ste 320
Austin, TX 78759-5731

REQ NO.: NR 931 YYY17708108
BUYER: Danlel Engler

PHONE NO.: (573) 522-0001
E-MAIL: daniel.engler@oa.mo.gov

RETURN AMENDMENT BY NO LATER THAN: 11/22/16 AT 5:00 PM CENTRAL TIME

RETURN AMENDMENT TO THE DIVISION OF PURCHASING BY E-MAIL, FAX, OR MAIL/COURIER:

SCAN AND E-MAIL TO: shelby.willians @ on.mo.guv
FAX.TO: , (573) 526-9816 .
 MAILTO: . Purchasing, P.O. Box 809, Jefferson City, Mo 65102-0809
COURIER/DELIVER TO: Purchasing, 301 West High Street, Room 630, Jefferson City, Mo 65101-
1517 S o

DELIVER SUPPLIES/SERVICES FOB (Frec On Board) DESTINATION TO THE FOLLOWING ADDRESS:

State of Missouri

Various

Agency Locations

SIGNATURE REQUIRED

e ——————— —
DOING BUSINESS AS (DBA) NAME

Insights North America, Inc

lnsighls North America, Inc

LEGAL NAME OF ENTITVANDIVIDUAL FILED WITH IRS FOR THIS TAN IDNO,

MAILING ADDRESS
4515 Seton Center Pkwy Ste 320

1RS FORM 1099 AAILING ADDRESS
4515 Setor Center Pkwy Ste 320

CITY, STATE. ZIP CODE

CITV, STATE, ZIP CODE

Austin, TX 78759 Austin, TX 78759

" CONTACT FERSON EMAIL ADDRESS
Nicholas Stoots NStools@insights.com
MIONE NUMBER FAX NUMBER
5§12-371-9200 ex1:4819 512-532-0301

TAXPAVER ID NUMBER (71N)

TAXPAYER ID (TIN) TYPE (CHECK ONE)

YENDUR NUMBER (F KNOWN)

61-1413692 X-FEN SN
VENDOR TAX FILING TYPE WHTIE IRS (CHECK ONE)
_X_Comportion __ Individual ____ Staw/Local Covemment . Porinership  ___ Sole Proprictor  ___IRS Tax-Exempt
TAUTHORIZED SIGNA IR DATE
W [3-14-16
"PRINTED NAME TILR
Nicholas Stoots Credit Cotnroller




Contract C215042001 Page 2

AMENDMENT #003_TO CO C215042001

CONTRACT TITLE: Train the Trainer Training

CONTRACT PERIOD: April 13, 2017 through April 12, 2018

The State of Missouri hercby exercises its option (2™ of 2) to renew the above-referenced contract.
The contractor shall indicate in the renewal pricing table the firm fixed prices for the above contract period. Any
price increase quoted must not exceed the maximum percentage increase stated in the contract. The coniractor
shall understand and agree if the contractor responds with any renewal period pricing increase, such increase may
result in a justification request or in the state conducting a new procurement process rather than accepting the
contractor’s proposed renewal option pricing.

e Contractor/Facilitator travel expenses not to exceed current Missouri CONUS rates,
http:/iwww.gsa.gov/portal/content/ 104877

o Shipping expenses of course materials $___Standard Rates, No Upcharge

e Train-the-Trainer training cost (Investment Schedule):
= 4 Participants: §____4650.00 per person
= 5 Participants: $___4500,00 per person
* 6 Participants; $___4400.00 per person
s 7 Participants: $____4300.00 per person
» 8 Paticipants: § 4200.00 per person
s 9 Participants: §, 4100.00 per person
s 10 Participants: $__4000.00 per person
» 11 Participants: $___3900.00 per person
= 12 Participants: $___3800.00 per person

All other terms, conditions, and provisions of the contract, shall remain the same and apply hereto. The contractor
shall sign and return this document by the date indicated on page 1.




Jeremiazh W, (Jay) Nixon
Governor

State of Missouri
Doug Nelson OFFICE OF ADMINISTRATION Karen S. Boeger
Commissioner Division of Purchasing Director
301 West High Street, Room 630
Post Offica Box 809
Jefferson City, Missowi 65102-0809
(573)751-2387 FAX; (573) 5269815
TTD: 800-735-2866 Voice; 800-735-2466
hitp://oa.mo.gov/purchasing

December 14, 2016

Insights North America, Inc.
4515 Seton Center Parkway, Ste, 320
Austin, TX 78759-5731

Re;  Renewal of Contract C215042001 Train the Trainer Training

1 have received the amendment for renewal of the above-referenced contract which indicates a

price increase for the new contract period. While you are allowed an increase per the contract,

mﬁf you submitted exceed the maximum amount allowed per the contract for the line items
elow.

I have indicated below the maximum allowable prices for these line items, Please indicate
acknowledgment and acceptance of the listed prices by signing immediately beneath on the line
provided, and return this letter to me,

4 Participants: $4612.00 per person
5 Participants: $4472.00 per person
6 Participants; $4368.00 per person
7 Participants: $4264 .00 per person
8 Participants: $4160.00 per person
9 Partlcipeants: $4065.00 per person
10 Participants: $3952.00 per person
11 Particlpants: $3848.00 per person
12 Particlpants: $3744.00 per person

W R-14-14
ignature Date

Your prompt attention to this matter will ensure more timely finalization of your contract.

Sincerely,

ﬂ - _,/ 124477




NOTICE OF CONTRACT AMENDMENT

State Of Missouri
Office Of Administration
Division Of Purchasing And Materials Management
PO Box 809
Jefferson City, MO 65102-0809
hitp://www.oa.mo.gov/purch

CONTRACT NUMBER CONTRACT TITLE

C215042001 Train the Trainer Training
AMENDMENT NUMBER CONTRACT PERIOD

002 April 13, 2016 through Apsil 12, 2017
REQUISITION NUMBER VENDOR NUMBER

NR 931 YYY15708482 6114136920 0

CONTRACTOR NAME AND ADDRESS

Insights North America, Inc. State of Missouri
4515 Seton Center Pkwy, Ste. 320 Various Agency Locations

Austin, TX 78759-5731

ACCEPTED BY THE STATE OF MISSOURI AS FOLLOWS:

Contract C215042001 is hereby renewed pursuant to the attached signed Amendment #002 dated 01/14/16.

BUYER

Shannon Brinson

BUYER CONTACT INFORMATION

SIGN. G ¥, OF BUYER DATE -
/Z»’W,_\ January 14, 2016

DIRECTOR OF PURCHASING AND MATERIALS MANAGEMENT

Houbapp

STATE AGENCY'S NAME AND ADDRESS

Email: Shannon.Branson@oa.mo.gov
Phone: (573) 751-3331 Fax: (573) 526-9816




AMENDMENT NO.: 002
CONTRACT NO.: C215042001
TITLE: Train the Trainer Training
ISSUE DATE: 1/6/15

TO:; Insights North America, Ine

STATE OF MISSOURI

OFFICE OF ADMINISTRATION
DIVISION OF PURCHASING
CONTRACT AMENDMENT

4515 Seton Center Parkway, Ste 320

Auwstin, TX 7875%-5731

REQ NO.: NR 931YYY15708482
DUYER: Shannon Branson

PHONE NO.; (573) 751-3331

E-MAIL: shannon.branson{@oa.mao.goy

RETURN AMENDMENT BY NO LATER THAN: 1/19/16 AT 5:00 PM CENTRAL TIME

RETURN AMENDMENT TO THE DIVISION OF PURCHASING AND MATERIALS MANAGEMENT {DPMM)

BY E-MAIL, FAX, OR MAIL/COURIER:

SCAN AND E-MAIL TO: shannon.bransonf@on.me.gav

FAX TO: (573) 526-9816

MAIL TO: DPMM, P.O, Box 809, Jefferson City, Mo 65102-G809
COURIER/DELIVER TO: DPMM, 301 West High Street, Room 630, Jefferson City, Mo 65101-1517

DELIVER SUPPLIES/SERVICES FOB (Free On Board) DESTINATION TO THE FOLLOWING ADDRESS;

Stafe of Missouri

Various Agency Locations

SIGNATURE REQUIRED

DOING BUSINESS AS{DRA) NAME

LEGAL NAME OF ENTITYARDIVIDUAL FILEDAVITH IRS FOR THIS TAN 1} NO.

MAILING ADDRESS

CiTY, STATE, Zif CODE

["THS FORPT 1093 MAILING ADDRESS

CITY, STATE, ZIP CODE

CONTACT PERSON

EMANADDRESS

FHONE NUMAER

FAX NUMBER

R hY
TAXPAYER [D NUMBER (Ti) \

TAXFAVER D (TIN) TYPE (CHECK GNE)
__FEIN ___SSN

VENDOR SUMBER {IF KNON}

VENDOR TAX FILING TYFE WITH IRS (CHECK ONE}
_Corporstion  ___ Individual StatefLocot Government  __ Parinership

__Sole Proprietar  ___IRS Tox-Exempt

AUTIORIZED SIGHATURE / \

-4 (e

TRINTED NAME -
Dand @JAE:\EI"

" Contyoller
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AMENDMENT #002 TO CONTRACT C215042001

CONTRACT TITLE: Train the Trainer Training

CONTRACT PERIOD: April 13, 2016 through April 12, 2017

The State of Missouri hereby exercises its option (1% of 2) to renew the above-referenced contract.
The contractor shall indicate in the renewal pricing table the firm fixed prices for the above contract period. Any
price increase quoted must not exceed the maximum percentage increase stated in the contract. The contractor
shall understand and agree if the contractor responds with any renewal period pricing increase, such increase may
result in a justification request or in the state conducting a new procurement process rather than accepting the
contractor’s proposed renewal option pricing.

s Contractor/Facilitator  travel expenses not to exceed current Missouri CONUS rates.

hitp://www.gsa. zov/portal/content/104877

»  Shipping expenses of course materials 3 Standard Rates, no upcharge

¢ Train-the-Trainer training cost (Investment Schedule);

* 4 Participants: $___$4435 per person
* 5 Participants: §____$4300 per person
* 6 Participants; §____ $4200 per person
* 7 Participants: $____$4100 per person
¥ 8 Participants: § $4000 per petson
* 9 Participants; § 33500 per person
* 10 Participants: §___$3800 pper person
* 11 Participants: §___$3700 per person
* 12 Participants: §___$3600 per person

All other terms, conditions, and provisions of the contract, shall remain the same and apply hereto. The contractor
shall sign and return this document by the date indicated on page 1,




NOTICE OF CONTRACT AMENDMENT

State Of Missouri
~ Office Of Administration
Division Of Purchasing And Materials Management
PO Box 809 '
Jefferson City, MO 65102-0809
http://www.oa.mo.gov/purch

CONTRACT NUMBER CONTRACT TITLE
C215042001 Train the Trainer Training
AMENDMENT NUMBER CONTRACT PERIOD

001 April 13, 2015 through April 12, 2016
REQUISITION NUMBER VENDOR NUMBER
NR931YYY15708482 61141369200

CONTRACTOR NAME AND ADDRESS STATE AGENCY’S NAME AND ADDRESS
Insights North America, Inc. State of Missouri

4515 Seton Center Pkwy, Ste. 320 Various Agency Locations

Austin, TX 78759-5731

ACCEPTED BY THE STATE OF MISSOURI AS FOLLOWS:

Contract C215042001 is hereby amended pursuant to the attached signed Amendment #001 dated 08/04/15.

BUYER - BUYER CONTACT INFORMATION

. | Email: Shannon.Branson@oa.mo.gov
Shannon Branson Phone: (573)751-3331 Fax: (573) 526-9816 .

SIGNA OF DATE
' August 13, 2015
D :

ECTOR OF PURCHASING AND MATERTALS MANAGEMENT

Hublaypo




STATE OF MISSOURI
OFFICE OF ADMINISTRATION
DIVISION OF PURCHASING AND MATERIALS MANAGEMENT (DPMM)

CONTRACT AMENDMENT
AMENDMENT NO.: 001 REQ NO.: NR 931YYY15708482
CONTRACT NO.: C215042001 BUYER: Shannon Branson
" TITLE: Train the Trainer Training PHONE NO.: (573) 751-3331
ISSUE DATE: 7/31/15 E-MAIL: shannon.branson@oa.mo.gov

TO: Insights North America, Inc
4515 Scton Center Parkway, Ste 320
Austin, TX 78759.5731

RETURN AMENDMENT BY NO LATER THAN: 8/7/15 AT 5:00 PM CENTRAL TIME

RETURN AMENDMENT TO THE DIVISION OF PURCHASING AND MATERIALS MANAGEMENT (DPMM)
BY E-MAIL, FAX, OR MAIL/COURIER:

SCAN AND E-MAIL TO: ranso

A FAX TO: (573) 526.9816
MAIL TO: DPMM, P.O, Box 809, Jelferson City, Mo 65102-0809
COURIER/DELIVER TO: DPMM, 301 West High Street, Room 630, Jefferson City, Mo 63101-1517

DELIVER SUPPLIES/SERVICES FOB (Frce On Board) DESTINATION TO THE FOLLOWING ADDRESS:

State of Missouri
Yarious Agency Locations

SIGNATURE REQUIRED
‘ DOING BUSINESS AS (DBA)NAME Ll:'.GM.NA.\IE OF EXTITYANDIVIDUAL FILED \WITU RS FOR THIS TAX D NO.
Insights North America, Inc. ) Insights North America, Inc.
| VTAILING ADDRESS - TRS FORNY (899 MAILING ADDRESS
| 4500 Seton Center Purkwuy. Suite 320 Same
[ CITY, STATE, 2P CODE CITY, STATE. ZIF CODE
Austin, TX 78759 Same
| CONTACT PERSON EMAIL ADDRESS
Chris Miller - cmiller@insights.com
" PIIONE NURIBER TANX NUMBER
952-454-4575 -
“TANPAVER IDNUMBER (TIN) T_Axl’,\\' nmsn_\-rs«c_"o_uscx NEF YENDOR NUMBER (IF KNOWN)
61-1413692 FEIN -~ __SSN :
LIRS {CHECK ONE)
S . Sinte/Local Government  ___ Partnership  ___ Sole Proprivtor < __IRS Tax-Exempt
{AUTHORIZED SIGNATURY \ %EQF Q 4
PRINTED NAME ‘ITI'I.E
David Goodstein Controller
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AMENDMENT #001_TO CONTRACT 215042001

CONTRACT TITLE: Train the Trainer Training
CONTRACT PERIOD; April 13, 2015 through April 12, 2016

The State of Missouri desires to amend the above referenced contract to add train-the-trainer training for the
Department of Corrections. The train-the-trainer tralmng shall be conducted on a schedule that is mutually agreed
upon by the Department and the contractor.

» Contractor/Facilitator travel expenses not to exceed cument Missouri CONUS rates.

hitp://www .gsa.gov/portal/content/ 104877
o Shipping expenses of course materials § billed at atual cost

o Train-the-Trainer training cost (Investment Schedule):
4 Participants: $4435 per person

5 Participants: $4300 per person

6 Participants: $4200 per person

7 Participants: $4100 per person

8 Participants: $4000 per person

9 Participants: $3900 per person

10 Participants: $3800 per person

11 Participants: $3700 per person

12 Participants: $3600 per person

The Train-the-Trainer cost shall include the standard materials for the course and one (1) Insights Card Game for
each participant. The contractor shall send all participants instructions for pre-work and must emphasize to the
participants the importance of completing the pre-work prior to attending the course.

The Department must send the contractor, via email, a participant list with names, work addresses, phone
numbers, and venue shipping instructions at least eight (8) weeks prior to the course being held.

All other terms, conditions, and provisions of the contract, including applicable pricing, shail remain the same and
apply hereto. The contractor shall sign and return this document by the date indicated on page 1.




NOTICE OF AWARD

State Of Missouri
Office Of Administration
Division Of Purchasing And Materials Management
PO Box 809
Jeffersou City, MO 65102-0809
http://oa.mo.gov/purchasing-materials-management

CONTRACT NUMBER CONTRACT TITLE

215042001 Insights Products

AMENDMENT NUMBER CONTRACT PERIOD

N/A April 13, 2015 through April 12, 2016
REQUISITION NUMBER | | VENDOR NUMBER

NA 6114136920 0

CONTRACTOR NAME AND ADDRESS STATE AGENCY'S NAME AND ADDRESS
Insights North America, Inc. State of Missouri

4515 Seton Center Parkway, Ste 320 Various Agency Locations

Austin, TX 78759-5731

ACCEPTED BV THE STATE OF MISSOURI AS FOLLOWS:

In accordance with section 34.044, RSMo, the State of Missouri, Division of Purchasing and Materials
Management hereby establishes Contract C215042001 for use by the Department of Corrections, Office of
Administration, Division of Personnel, and the Department of Natural Resources for Insights Products, pursuant to
all terms, conditions, prices, and provisions of the attached agreement, and the State of Missouri Terms and
Conditions. All transactions between the Department of Corrections, Office of Administration, Division of
Personnel, and the Department of Natural Resources and Insights North America, Inc, shall reference the State of
Missouri contract number. '

BUYER BUYER CONTACT INFORMATION

. Email: jacqueline.satterlee@oa.mo.gov
Jacqueline Satterlee Phone: (573) 751- 4925 Fax: (573) 526-9816
SIGNATURE OF BUYER DATE

(i 119115

IATERIALS MANAGEMENT




STATE OF MISSOURI

OFFICE OF ADMINISTRATION

DIVISION OF PURCHASING AND MATERIALS MANAGEMENT (DPMM)
SINGLE FEASIBLE SOURCE PROCUREMENT (SFS)

SFS NO. B2Z15042 REQ NO.: NA
TITLE: INSIGHTS PRODUCTS - BUYER: JACQUELINE SATTERLEE
ISSUE DATE: 03/31/15 PHONE NO.: (573)751-4928 )

. E-MAIL: jacquelinesatterlee@on.mo.gov
TO; INSIGHTS NORTH AMERICA, INC.

4515 SETON CENTER PARKWAY, SUITE 230
AUSTIN, TX 78759 :

RETURN DOCUMENT TO THE DIVISION OF PURCHASING AND MATERIALS MANAGEMENT (DPMM) BY
E-MAIL, FAX, OR MAIL/COURIER:

SCAN AND E-MAIL TO: acqueline.sattericedon. mo.gov

FAX TO: (573) 526-9816

MAH, TO: DPMM, PO, Box 809, Jefferson City, Mo 651020809
COURIER/DELIVER TO: DPMM, 301 West High Strect, Room 630, Jeffersan City, Mo 65101-1817

CONTRACT PERIOD; DATE OF AWARD THROUGH ONE (1) YEAR
DELIVER SUPPLIES/SERVICES FOB (Free on Board) DESTINATION TO THE FOLLOWING ADDRESS:

STATE OF MISSOUR!
VARIOUS AGENCY LOCATIONS

The company [dentifted in the spaces belaw hereby declores understanding, agreement and centtiication to complinnce fo provide the licms andfor services,
at the priees quoted, In accordance with the specificalions and requitements confalned heroin and the Siate of Missourl ~ Verms and Conditions (Reviscd
0126/12). The identified company Mrihes agtees that upon reccipt of an suthoclzed purchase osder from the Division of Purchasing and Maferinls
Maonagement or when 8 Notice of Award is signed and issued by an authotized oftielal of the State of Missouri, o binding contract shall exist botween such

- company and Uic Staic of Missoud.

SIGNATURE REQUIRED

DOING ﬁlﬁSlNESS AS (DBA) NAME LEGAL NAME OF ERTUONINDIVIBUAL HLFD TYLTIT IRS FOR 71178 TAN 1B NO,

1‘hS‘,; S or% Awes ca Ir\g_ I‘v\S\;h\ S Nodh Avenca, ”"Mv

RS FORNT 1037 IAILING ADODRESS

4(.:TSW\STA E,ZIP G Dﬂbﬁ &Y’ kw ,% 320 Sq'\(&

CITY STATE. ZIF CODE

Mitho T 789 59 s\l

Baotd Goodslern d o0 4 Soin~{ jasi s, Cow

TIONE NUMBER FAX NORIDER ’
S\2 - 371-92.60 |sn-g32.-D30
VAXPAYER 1D wuam(rm TAXPAYER ID (PN} TYFF (CHECK GNE) VENOURNUAIBER (IF KNDYH)

\ ? 2. FEIN __§5N
2z
VENT raxm.mn n\ nns(cu:cxtmn
Corporation  ___ laMyldust  __ Siale/Lacol Qovernment _ Parinership  __ Solo Proprictar IS Tax-Exempt

AUTHORIIED SIGNATURE PATE
24-1 G

IBerd Gwdcden ™ (ool




B2Z15042

1.2

1.2.1

1.3

1.3.1

14

141

1.4.2

Page 2

INTRODUCTION:

Purpose:

The Missouri Office of Administration, Division of Purchasing and Materials Management
(DPMM) also referred to herein as the agency or state agency, requires Insights Products.
This agreement shall serve the purpose of establishing procurement authority to allow various

state agencies to acquire the required products at the prices provided herein.

Single Feasible Source Authority:

~ Pursuant to section 34.044, RSMo, allowing Single Feasible Source procurement, the State of

Missouri desires to establish a contract with Insight Notth America, Inc., also refered to
herein as the contractor, to acquire Insights products at the prices provided herein. '

Other Agencies May Order:

The State reserves the right to allow other state agencies to order from the contract, providing
prior approval of the Division of Purchasing and Materials Management is obtained. o

General Instructions/Requirements:

Please complete and sign this document including the provision of firm, fixed prices. Your
signature is required to confirm your offer to contract for the products and services described
herein and to confirm your agreement that upon receipt of a Notice of Award signed by an
authorized official from the State of Missouri, Division of Purchasing and Materials
Management, a binding contract shall exist between [nsights Notth America, Inc. and the State
of Missouri.

Time is of the essence regarding submittal of information refating to this request. Your
response to this document is requived by 04/13/2015. If you have any questions, you may
contact me at 573-751-4925 or at jacqueline satterlee(@oa.mno.gov.

END OF SECTION
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2.1.2

2.13

22

2.2.1

23

23.1

23.2

233

Page 3
CONTRACT REQUIREMENTS
Contract:
A binding contract shalt consist of: (1) the SFS document B2Z15042 and any amendments

thereto, (2) the contractor’s response to the SFS, (3) clarifications, if any,(4) the Division of
Purchasing and Materials Management Terms and Conditions, and (5) the Division of
Purchasing and Materials Management’s acceptance of the response by “notice of award” or
by “purchase order”.

A notice of award issued by the State of Missouri does not constitute an authovization for
shipment of equipment or supplies or a directive to proceed with services. Before providing
equipment, supplies and/or services for the State of Missouri, the contractor must receive a
properly authorized purchase order or other form of authorization given to the contractor at the
discretion of the state agency.

Any change to the contract, whether by modification and/or supplementation, must be
accomplished by a formal contract amendment signed and approved by and between the duly
authorized reprosentative of the contractor and the Division of Purchasing and Materials
Management prior to the effective date of such modification. The contractor expressty and
explicitly understands and agrees that no other method and/or no other document, including
cotrespondence, acts, and oral communications by or from any person, shall be used or
construed as an amendment or modification to the contract.

Contract Period:

The original contract period shall be as stated on the Notice of Award. The contract shall not
bind, nor purport to bind, the state for any contractual commitment in excess of the original
contract period. The Division of Purchasing and Materials Management shall have the right,
at its sole option, to renew the contract for two (2) additional one-year periods, or any portion
thereof, In the event the Division of Purchasing and Materials Management exercises such
right, all terms and conditions, requirements and specitications of the contract shall remain the
same and apply during renewal periods. Pricing for the renewal period may adjust according
to the applicable pricing adjustment for the specific renewal period as found on the Pricing
Page.

Renewal Periods:

if the option for renewal is exercised by the Division of Purchasing and Materials
Management, the contractor shall agree that the prices for the renewal period shall not exceed
the maximum percent of increase for the applicable renewal period stated on the Pricing Page
of the contract.

If renewal percentages ate not provided, then prices during renewal periods shall be the same
as during the original contract period.

The Division of Purchasing and Materials Management does not automatically exercise its
option for renewal based upon the maximum percent of increase and reserves the right to offer
or to request renewal of the contract at a price less than the maximum percent of increase
stated.
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2.4

2.4.1

2.5

2.5.1

252

2.5.3

2.6

2.6.1

2.6.2

2,63

Page 4

Contract Price:

All prices shall be as indicated on the Pricing Page in Exhibit A of this document. The state
shall not pay nor be liable for any other additional costs including but not limited to taxes,
shipping charges, insurance, interest, penalties, termination payments, attomey fees, liquidated
datnages, etc. '

Payment Terms:

The contractor shall understand and agree the state reserves the right to make contract
payments to the contractor through electronic funds transfer (EFT). ‘Therefore, prior to any
payments becoming due under the contract, the contractor must return a completed state
Vendor ACH/EFT Application, which is downloadable from the Vendor Services Portal at:
https://www.vendorservices.mo.gov/vendorservices/Portal/Default. aspx. Each contractor
invoice must be on the contractor’s original descriptive business invoice form and must
contain a wnique invoice number. The invoice number will be listed on the state’s EFT
addendum record to enable the contractor to properly apply state payments to invoices, The
contractor must comply with ali other invoicing requirements stated in the contract.

The contractor may obtain detailed information for payments issued for the past 24 months
from the State of Missouri’s central accounting system (SAM I) on the Vendor Services
Portal at https://www.vendorservices.mo.gov/vendorservices/Portal/Default.aspx.

All payment terms shall be as stated in the Terms and Conditions of the contract (see
paragraph 2, “Invoicing and Payment”) unless otherwise addressed herein, or mutually agreed
to by the state and the contractor. Payment terms should be net 30 days unless otherwise
stated herein. No late charges shall be applied which are not in compliance with Chapter
34.055 RSMo. This statute may be found at

Contractor Liability:

The contractor shall be responsible for any and ail personal injury (including death) or
property damage as a result of the contractor's negligence involving any equipment or service
provided under the terms and conditions, requirements and specifications of the contract. In
addition, the contractor assumnes the obligation to save the State of Missouri, including its
agencies, employees, and assignees, from every expense, liability, or payment arising out of
such negligent act. The contractor also agrees to hold the State of Missouri, including its
agencies, employees, and assignees, harmless for any negligent act or omission committed by
any subcontractor or other pesson employed by or under the supervision of the contractor
under the terms of the contract.

The contractor shall not be responsible for any injury or damage occurring as a result of any
negligent act or omission committed by the State of Missouri, including its agencies,
employees, and assignees,

Under no circumstances shall the contractor be liable for any of the following: (1) third party
claims against the State for losses or damages (other than those listed above); (2) loss of, or
damage to, the State’s records or data; or (3) economic consequential damages (including lost
profits or savings) or incidental damages, even if the contractor is informed of their possibility.
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2.64

2.7

2.7.1

2.8

2.8.1

2.9

2.9.1

2,10

2.10.1

Page 5

The contractor understands and agrees that pursuant to the Constitution of the Stale of
Missouri, Article 111, Section 39 the State shall not indemnify, hold harmless, or agree in
advance to defend any person or entity.

Independent Contractor:

The contractor is an independent contractor and shall not represent the _contractor or the
contractor’s employees to be employees of the State of Missouri or an agency of the State of
Missouri. The contractor shall assume ail legal and financial responsibility for salaries, taxes,
FICA, employee fringe benefits, workers compensation, employee insurance, minimum wage
requirements, ovetlime, ete., and agrees to indemnity, save, and hold the State of Missouri, its
officers, agents, and employees, harmless from and against, any and all loss; cost (including
attorney fees); and danage of any kind related to such matters. '

Coordination:

The contractor shall fully coordinate all contract activities with those activities of the state
agency. As the work of the contractor progresses, advice and infortnation on matters covered
by the contract shall be made available by the contractor to the state agency or the Division of
Purchasing and Materials Management throughout the effective period of the contract.

Insurance:

The contractor shall understand and agree that the State of Missouri cannot save and hold
harmless and/or indemnify the contractor or employees against any liability incurred or atising
as a result of any activity of the contractor or any activity of (he contractor's employecs related
to the contractor's performance under the contract. Therefore, the contractor must acquire and
maintain adequate liability insurance in the form(s) and amount(s) sufficient to protect the
State of Missouri, its agencies, its employees, its clients, and the general public against any
such loss, damage andfor expense related to hisfher performance under the contract, General
and other non-professional liability insurance shall include an endorsement that adds the State
of Missouri as an additional insured. Selfiinsurance coverage or another alternative risk
financing mechanism may be utilized provided that such coverage is verifiable and irrevocably
reliable and the State of Missouri is protected as an additional insured.

Termination:

The Division of Purchasing and Materials Management reserves the right to terminate the
contract at any time, for the convenience of the State of Missouri, without penalty or recourse,
by giving written notice to the contractor at least thirty (30) calendar days prior to the effective
date of such termination. In the event of termination pursuant to this paragraph, all
documents, data, reports, supplies, equipment, and accomplishments prepared, furnished or
completed by the contractor pursuant to the terms of the contract shall, at the option of the
Division of Purchasing and Materials Management, become the property of the State of
Missouri. The contractor shall be entitled to receive compensation for services and/or supplies
delivered to and accepted by the State of Missouri pursuant to the contract prior to the
effective date of termination. '
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Assignment:

The contiactor shall not transfer any interest in the contract, whether by assignment or
otherwise, without the prior written consent of the Division of Purchasing and Materials
Management. :

Appropriation of Funds:

The contractor understands and agrees that funds required to fund the contract must be
appropriated by the General Assembly of the State of Missouri for each fiscal year included
within the contract period. The contract shail not be binding upon the statc for any petiod in
which funds have not been sufficiently appropriated, and the state shall not be liable for any
costs associated with termination caused by lack of appropriations.

Breach of Contract:

Circumstances may atise where, because of a default by the contractor on its contractual
requirements, the state is entitled to recover damages from the contract for breach of contract,
In the event of material breach of the contractual obligations by the contractor, the DPMM
may cancel the contract. At its sole discretion, the DPMM smay give the contractor an
opportunity to cure the breach or to explain how the breach will be cured. The state may
specify that the actual cure be completed within no more than 30 working days from
notification, or at a minimum that the contractor must provide the DPMM within five (5)
working days from notification a written plan detailing how the contractor intends to cure the
breach and detailing the timeframe for the proposed cure. The state shall have the right to
reject all proposed cures.

If the contractor fails to cure the breach or if circumstances demand immediate action, the
DPMM will issue a notice of cancellation terminating the contract immediately. If it is
determined the DPMM improperly cancelled the contract, such cancellation shafl be deemed a
termination for.convenience in accordance with the contract.

If the DPMM cancels the contract for breach, the DPMM reserves the right to obtain the
equipment, supplies, and/or services to be provided pursuant to the contract from other sources
and upon such terms and in such manner as the DPMM deems appropriate and charge the
contractor for any additional costs incmrred thereby.

Notwithstanding the provisions described hercin, no provision in the contract shall be
construed, expressly or implied, as a waiver by the State of Missouri of any existing or future
right and/or remedy available by law in the event of any claim by the State of Missouri of the
contractor's default or breach of contract.

Inventions, Patents, and Copyrights:

The contractor shall report to the state promptly and in reasonable written detail, each notice or
claim of patent or copyright infringement based on the performance of the contract of which
the contractor has knowledge.

The state agrees that the contractor has the right to defend or at its option to settle, and the
contractor agrees to defend at its own expense or at its option to settle, any claim, suit or
proceeding brought against the state on the issue of infringement of any United States patent
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or copyright by any product, or any part thereof, supplied by the contractor to the state under
this agreement. The contractor agrees to pay, subject to the limitations hereinafier set forth in
this paragraph, any final judgment entered against the state on such issue in any suit or
proceeding defended by the contractor. The state agrees that the contractor at its sole option
shall be relicved of the foregoing obligations unless the state notifies the contractor promptly
in writing of any such claim, suit, or proceeding, and at the contractor's expense, gives the
contractor proper and full information needed to settle and/or to defend any such claim, suit, or
proceeding. If the product, or any part thereof, furnished by the coniractor to the state
becomes, o in the opinion of the contractor may become, the subject of any claim, suit, or
proceeding for infringement of any United States patent or copyright, or in the event of any
adjudication that such product or part infringes any United States patent or copyright, or if the
use, lease, or sale of such product or part is enjoined, the contractor may, at its option and its
expense: (1) procure for the state the right under such patent or copyright to use, lease, or sell
as appropriate such product or part, or (2) replace such product or part with other product or
part suitable to the state, or (3) suitably modify such product or pat, or (4} discontinue the use
of such product or part and refund the aggregated payments and transportation costs paid
therefore by the state, less a reasonable sum for use and damage. The contractor shall have no
liability for any infringement based upon: (1) the combination of such product or part with
any other product or part not furnished to the state by the contractor, or (2) the modification of
such product or part unless such modification was made by the contractor, or (3) the use of
such product or part in manner for which it was not designed.

The contractor shall not be liable for any cost, expense, or compromise, incurred or made by
the state in conjunction with any issue of infringement without the contractot's prior written
authorization. The foregoing defines the entire warranty by the contractor and the exclusive
remedy of the state with respect to any alleged patent infringement by such product ot part,

Intellectual Property

Any and all Intellectual Property Rights used or generated by contractor in the provision of the

~ Products and Services (including all software) to the state shall be the exclusive property of

the contractor (“Contractor’s Intellectual Property”) except, where the State of Missonri
provides materials or information which the state owns or has acquired rights to that is used in
the delivery or performance of the Products and Services. (“State of Missouri Intellectual
Property*), then ownership of these rights remain with the State of Missouri, Other than the
license expressty granted in paragraph 2.19.3 the State of Missouri shall acquire no right or
interest in the Contractor’s Intellectual Property.

The State of Missouri shall not be entitled to amend, modify, copy, adapt or re-use the
Contractor’s Intellectual Property or in any way, alter, obliterate, conceal, or copy any
Intellectual Property Rights of the contvactor without the prior written consent of the
contractor. The State of Missouri further agrees that it will not copy, produce, make, modity,
manufacture, supply or assist any other party to copy, produce, make, modify, manufacture or
supply the contractor’s Products or any pait thereof for use, sale, or other purpose.

This contract grants to the State of Missouri a non-exclusive and non-transferable licence to
utilize Contractor’s Intellectual Property and the Products and Services for internal learning
and development purposes only in a manner consistent with the relevant Award Notice or
Purchase Order and subject to payment. Any usc and/or delivery of the Products and Services
and the related Intellectual Property Rights by or to unauthorized participants or third parties
shall constitute a breach of this Contract. Only Client Practitioners that are currently
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employed by the State of Missouri may deliver the contractor’s Product and Services within
the State of Missouri.

This contract grants to the contractor a royalty-free, non-exclusive and non-transferable license
to utilize State of Missouri Intellectual Property for the delivery of the Products and Services
to the State of Missouri only. Any use of State Intellectual Property by any unauthorized
participants or third parties or for any other purpose shalf constitute a breach of this contract.

Where an Award Notice or Purchase Order includes the attendance of any individual
employee or other representative of the State of Missouri at a program delivered by the
contractor which aflows that individual to become accredited in certain of the contractor’s
Products and Services as a “Client Practitioner”, the state agency agrees to ensure that cach
Client Practitioner complies with the Client Practitioner Terms and Conditions, the details of
which are presented as Attachment 1. The state agency will support Client Practitioner to
become and remain fully accredited to facilitate and deliver the specified the contractor’s
Products and Services for the state’s intemal learning and development purposes only.

Contractor’s Personnel:

The contractor shall only employ personnel authorized to work in the United States in
accordance with applicable federal and state laws, This includes bul is not limited to the
1llegal Immigration Reform and Immigrant Responsibility Act (IRIRA) and INA Section
274A.

If the contractor is found to be in violation of this requitement or the applicable state, federal
and local laws and regulations, and if the State of Missouri has reasonable cause to believe that
the contractor has knowingly employed individuals who are not eligible to work in the United
States, the state shall have the right to cancel the contract immediately without penalty or
recourse and suspend or debar the contractor from doing business with the state.

The contractor shall agree to fully cooperate with any audit or investigation from federal, state,
or {ocal law enforcement agencies. '

Confidentiality and Security Documents:

" If required by the state agency and applicable to the software and services provided to the

State of Missouti by the contractor under the contract, the contractor and any required
contractor personne! must sign specific documents vegarding confidentiality, security, or other
similar documents upon request. Failure of the contractor and any required personnel {o sign
such documents shall be considered a breach of contract and subject to the cancellation
provisions of this document.

Confidential Information — Each party acknowledges that in the course of performing under
the contract, or in the course of discussing or negotiating future agreements between the
partics, each patty may learn confidential, trade secret, or proprietary information concerning
the other party or third parties to whom the other party has an obligation of confidentiality
(“Confidential Information”). Without limiting the foregoing, the contractor’s Confidential
Information shall include, without timitation, business information; information regarding the
contractor’s products, services, and documentation; reports generated by or for the contractor;
the contractor’s methods of database creation; the contractor’s translation, standardization,
enhancement, and health data analysis techniques, health data reporting, profiling methods and
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formats; software tools for report creation, distribution and retrieval; and associated
algorithms, tools, programs, software architecture and technology. Without limiting the
foregoing, the State of Missouri’s Confidential Information shall include information
regarding the State’s business and information regarding the State’s patients, members, and
claims data.

Protection of Confidentiality — Subject to the State of Missouri Open Records law RSMo 610-
021, each party agrees that (a) it will use the other party’s Confidential Information only as
may be necessary in the course of performing duties, receiving services or exercising rights
under the contract; (b) it will treat such information as confidential and proprietary; (¢) it will
not disclose such information orally or in writing to any third party without the prior written
consent of the other patty; (d) it will take all reasonable precautions to protect the Confidential
Information; and () it will not otherwise appropriate such information fo its own use or to the
use of any other person or entity. Without limiting the foregoing, each party agrees to take at
least such precautions to protect the other party’s Confidential Information as it takes to
protect its own Confidential Information. Upon termination or expiration of the contract, each
party will return to the other party or certify as destroyed all tangible items containing any of
the other patty’s Confidential Information that are held by that party or its employees, agents
or contractors. Each party agrees to notify the other party if it becomes aware of any
unauthorized use or disclosure of the other party’s Confidential Information. '

Release Pursuant to Court Order — If either party believes it is required by law or by a
subpoena or court order to disclose any of the other party’s Confidential Inforration, it shall
promptly notify the other party and shall make all reasonable efforts to allow the other party an
opportunity to seck a protective order or other judicial relief prior to any disclosure.

Exclusions — Nothing in the contract shall be construed to restrict disclosure or use of
information that (a) was in the possession of or rightfully known by the recipient, without an
obligation to maintain its confidentiality, prior to receipt from the other party; (b) is or
becomes generally known to the public without violation of the contract; (¢) is obtained by the
recipient in good faith from a third party having the right to disclose it without an obligation of
confidentiality; or (d) is independently developed by the receiving party without reference to
the other party’s Confidential Information.

Property of State:

All documents, data, reports, supplies, equipment, and accomplishments prepared, furnished,
or completed by the contractor pursuant to the terms of the contract shall become the property
of the State of Missouri. Upon expiration, termipation, or cancellation of the contract, said
items shall become the property of the State of Missouri.

Business Compliance:

The contractor must be in compliance with the laws regarding conducting business in the State
of Missouri, The contractor cettifies by signing the signature page of this original document
that the contractor and any proposed subcontractors either are presently in compliance with
such laws or shall be in comnpliance with such laws prior to any resulting contract award. The
contractor shall provide documentation of compliance upon request by the Division of
Purchasing and Matcrials Management. The compliance to conduct business in the state shall
include but may not be limited to:
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¢ Registration of business name (if applicable)

e« Cetificate of authority to transact business/ceitificate of good standing (if applicable}
o  Taxes (e.g., city/county/state/federal) : s

o State and local certifications (e.g., professions/occupationsfactivities)

o Licenses and permits (e.g., city/county license, sales permits)

o Insurance (e.g,, worker’s compensation/unemployment compensation)

Debarment Certification:

The contractor certifies by signing the signature page of this original document and any
amendment signature page(s) that the coutractor is not presently debarred, suspended,
proposed for debarment, declared incligible, voluntarily excluded from participation, or
otherwise excluded from or ineligible for participation under federal assistance programs. The
contractor should complete and return the attached certification regarding debarment, etc.,
Exhibit B with their SFS response. This document must be satisfactorily completed prior to
award of the contract. :

Miscellaneous Submittal Information:

The contractor should respond to the information requested in Exhibit C, Miscellaneous
Information. ‘This exhibit must be satisfactorily completed prior to award of the contract.

a. Outside United States: If any products and/or services offered under t{lis contract are

being manufactured or performed at sites outside the United States, the contractor MUST
disclose such fact and provide details in the space below or on an attached page.

END OF SECTION
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PERFORMANCE REQUIREMENTS

General Requirements:

The units shall specifically be for generating profiles from the Insights Preference Evaluator
for the lnsights Chapter(s) deemed necessary by a state agency’s ceitified trainer. All
product/services provided by the contractor shall meet and/or exceed the requirements

described herein.

Once a profile is generated, there shall be no limit to the number of times it may be printed by
a state agency.

The units provided by the contractor shall be accessible from a HASP connected to the state

agency’s cettified trainer’s CPU.

The contractor shall minimally provide units on an as needed, if needed basis for the following
state agencies:

Department of Corrections — Training Academy
P.O. Box 236, 1717 Industrial Dyive, 3" Floor

Jefferson City, MO 65102

Department of Corrections — Eastern Region
Training Center

901 Progress Drive, Suite 101

Farinington, MO 63640

Office of Administration — Division of Personnel
P.0. Box 388, Truman Office Building, Room 430
Jefferson City, MO 65102

Department of Corrections — Central Region
Training Center o

P.O. Box 236, 1717 Industrial Drive, 1* Floor
Jefferson City, MO 65102 .

Department of Corrections — Western Region
Training Ceuter

902 Edmond, Suite 300

St. Joseph, MO 64501

Departmeni of Natural Resources
1101 Riverside Drive, P.O. Box 176
Jefferson City, MO 65102

The State of Missouri does not guarantee any minimum or maximum amount of the
contractor’s products/services that may be purchased.

The state agency’s Client Practitioners shall have the right to print unlimited copies of the
copyrighted workbook that was given to the Client Practitioners at the conclusion of their
training by Insights Learning & Development Ltd. provided such rights were granted by
Insights Learning &Development Ltd.

a.  The contractor shall not charge any fees related to the workbooks.

Upon receipt of a purchase order from an agency authorized to use the contract, the contractor
shall send the trainer specified on the purchase order an.email message with a code to unlock
the units purchased by the state agency, The contractor shall provide the code within five (5)
business days after receipt of the purchase order.

a.  The purchase order issued by the agency will include the email address to which the
code to unlock purchased units shall be set.
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Mandatory Evaluator Pexsonal Profile Delivery Requirements:

If a class patticipant completes the Insights Evaluator online, the contractor must send the raw
data to be included in the personal profile, to.the Client Practitioner specified on the purchase
order within twenty-four (24) howrs after entry. The contractor must send the raw data via
email.

If a class participant completes the paper version of the Insights Evaluator, that data will be.
entered by the state agency’s Client Practitioner. The contractor must send the raw data to be
included in the personal profile, to the trainer specified on the purchase order within twenty-
four (24) hours after the data is entered. The contractor must send the raw data via email.

Information Technology Accessibility Compliance Requirements:

Section 191.863 of the Revised Statutes of Missouri (RSMo) requires state agencies to make
information technologies accessible to individuals with disabilities. The State of Missouri’s
Information Technology (IT) Accessibility Standards (http:/oa.mo.gov/information-
technology-itsd/it-governance/enterprise-architecturef/interface-domain/approved)provide
direction for complying with RSMo 191.863. All products provided by the contractor,
including enhancements, changes and upgrades to the products, shall comply with the
applicable accessibility requirements of the Missouri IT Accessibility Standards, unless the
contractor’s awarded bid response contains specific disclosure of product non-conformance in
a Voluntary Product Accessibility Template (VPAT); or other comparable document.

a. The contractor shall promptly respond to any complaint brought to its attention regarding
accessibility of the products provided hereunder that were specified in the contractor’s
awarded bid response as compliant products. The contractor shall resolve such
complaints by bringing the product into compliance with the applicable Missouri IT
Accessibility Standards at no additional cost to the state. The contractor shall indesmnify
and hold harmless the State of Missouri and any Missouri government entity purchasing
the contractor’s products from any claim arising out of the contractor’s failure to comply
with the aforementioned requirements.

System Licensing Requirements:

Any language or provisions contained in any of the contractor’s or third party’s software and
web application “shrinkwrap” or “clickwrap” licensing agreement(s) shall be of no force or
effect and nonbinding if such language or provision conflict with the ferms and conditions of
SFS B2Z15042. The terms and conditions of SFS B2Z15042 shall supersede and govern in
the event of conflict with the language or provisions contained in any of the contractor’s or
third party’s software and web application “shrinkwrap” or “clickwrap” licensiug
agreement(s). N

Single Point of Contact Requirement:

The dontractor must function as the single point of contact for the state agency, regardless of
any .subcontract arrangements for all products and services. This shall include assuming
responsibility and liabilities for all problems relating to all hardware, software and services
provided,

END OF SECTION
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Tnsights North America, Inc. must state below all applicable firm, fixed costs necessary to satisfy the

requirements of the SFS
of the coritract period. Unless stated in Ex

B2715042. Al prices quoted shall be considered fitm and fixed for the duration
hibit A, or agreed to by the parties, the State shall assume that

absolutely no_other fees or charges will be assessed to the State whatsoever fo satisfy the SFS

requirements,

LINE
ITEM

001

002

003

004

005

006

007

DESCRIPTION

C/S Code: 92091
Training, Data Processing

Insights Discovery Desktop Units
¢ Minimum purchase of 250 units

C/S Code: 92091

- Training, Data Processing -

Insights Discovery Online Unifs
s Minimum purchase of 2,500 units

C/S Code: 92091
Training, Data Processing

Insights Discovery Communication Blocks

C/S Code: 92091
Training, Data Processing

Insights Discovery Half Sheet Job Aids

C/S Code: 92091
Training, Data Processing

Insights Discovery F'ull Sheet Job Aids

C/S Code: 92091
Training, Data Processing

Foundations Series Reference Guide

C/S Code: 92091
Training, Data Processing

Insights Discovery Workshop Journal

UNIT

EA

EA

EA

EA

EA

EA

EA

UNIT
PRICE

$5.50

&y
<
N
N

l.

>
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]
>

1.

9
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Y
=
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s
NN
<

l.

$23.00

$43.40
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RENEWAL OPTIONS:

The Division of Purchasing and Materials Management shall have the sole option to renew the contract in
one (1) year increments, or a portion thereof, for a maximum total of two (2) additional years.

The vendor shall indicate below the maximum allowable percentage of price increase or guaranteed
minimum percentage of price decrease applicable to the renewal option years. 1f a percentage is not
proposed (i.e. left blank, page not returned, efc.), the state shall have the right to execute the option at the
same price(s) proposed for the original contract period. Statements such as "a percentage of the then-
current price” or "consumer price index" are NOT ACCEPTABLE. .

All increases or decreases shall be calculated against the ORIGINAL contract price, NOT against the
previous year's price. A CUMULATIVE CALCULATION SHALL NOT BE UTILIZED.

NOTICE: DO NOT COMPLETE BOTH A MAXIMUM INCREASE AND A MINIMUM
DECREASE FOR THE SAME RENEWAL PERIOD.

Maximum Increase Minimum Decrease

1st Renewal Period: original price+__2 % OR original price - %

2nd Renewal Period: original price+ 4 % OR original price- - %
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EXHIBIT B
Cortificntion Regardlng
charment, Susponsion, Inoligihitit Volunts cclusion
Loweg Tier Covered Transnciions

This certification Is required by the regulations imptementing Executlve Order 12549, Debarment and Suspension, 29 CFR
Part 98 Section 98.510, Participants' responsibilitics. The regulations were published as Part VII of the May 26, 1088,
Pederal Register (pages (9160-19211).

M

)

(BEFORE COMPLETING CERTIFICATION, READ INSTRUCTIONS FOR CERTIFICATION)

The prospective recipient of Federal assistance funds cortifies, by submission of this proposal, that neither
it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarlly excluded from parilclpation in this transaction by any Federal department or agency. )

Where the prospective recipient of Federal assistance funds is unable to centify to any of the statements in
this certification, such prospective participant shall attach an explanation to this proposel.

Trsi ks Nocth Areea e |7 10029 |

Company Name

Dand Goo &5‘\'3‘ " DU@‘%{\_\_\’ &l \W”

Awt

ized Representative's Printed Name Authorized Representative's Title

4-9-(8

Authorized Wﬁw's Signalure Date

1!
2

4

8

instructions for Cerlilication
By signing and submiting this propasa), e prospectve rectptent of Fedaral assstance funds is providing the cerificaton es set ou{ befow,

The carilcation b s dlause Is B matedat rapresentatian of fzc! upon which refance was piaced when this iransacion was entared fnfo, {f it s fater
delamined that the prospactve reciplent of Federa assistance funds knawingly rendared an eoneous certificalion, (n addifon lo other remedies avatable
o the Federal Gevemment, tha Department of Labor (DOL) may pursua avallable remedias, ncluding suspension erdior debamunt,

The prospeciva reciplont of Federal assistarice funds shell provida immediale writian notico fo the persen o which this propossl Is submitied lf at any Umo
the prospaciive recipket of Federal assislanco funds faams that fis carticalion was emonaous when submitied gr has becone emaiteous by reason of
<hanged dreumsiadcas, '

Tha torms “covered Lensaclion, ‘debamed. “suspanded,” ‘Inefigible;” ‘lkawar Uer covared transaclion,’ *paricipant,” “patsan, ‘primary covered
vansacion,” ‘principal’ “proposal,’ and *volunladdly exciuded," a3 used In thls clause, have the meanings st out In the Dafinidons and Cavaraga sections
of v:uﬂ!eao Implamenting Executive Order 12549, You may confact iha person fo which this proposal Is submitied for asslstanca kn oblzlalng a cop of those
requtaions.

The prospeciive reciplent of Federal assistancs funds agrees by submiting (s proposal that, shaid e proposéd bavared transaction ba entered into, i
shafl not knowingly anter fato any fower Ve covered imnsaction with & person who s debarred, suspended, declared Ineliglble, or voluntanly excloded from
paricipation In thia covered Irnsaction, unloss autharized by the DOL.

Tha prospective recipient of Fedaral assistance funds furlher aqrees by submifng this prapasal that it wi Include the clause Sled *Cerlification Regarving
Debannéhl, Suspansion, {naligiolity and Voluntaty Excluston - Lower Tie Govared Transactions,” withaut medification, Tn all lower er covered
Yransactons and in al soflcitations for lowar Sar covered lransactons,

A participant fn a covered (ransrefon may rely upon a cerlfication of a prospective pariclpant in & fower ter covated lransacBon that i Is nol debamed,
suspendad, neligibie, or voluntarlly excluded from the covered bensaction, ualess A knows that lhe cerffeation Is emonsots. A participant may dockls tha
method and frequancy by which il defermines the eligibifly of Jis prncipels, Each pastidipant may butls ol required to chack the List of Parties Exclydad
[0t FIoCURment o1 KOANTOCURIEN QQlBilng,

Nofing contalned In the faregoing shall be eonstrued to roquire establishment of 8 system of records t order fo render in good feith the verification
requlred by this clause. The knowledge and Informabon ofa partidpanils not required lo exceed thal which s normally possessed by @ prudent person in
the ordinary coursa of business dealings. '

Excapl for bansactons authorized under parsgraph 6 of these insiructions, i a paricipant ki & covered frensaction ¥nowingly ealers Inlo @ lower et
coveted bransaction with a porson wha 18 suspended, debarred, inetigitlo, of valuniary excluded fom paticipation In this Yansacilon, in adiilon to other
remedlas avaiatie (o e Foderal Govemmant, the DOL may pursua avallable remadios, including stspenston andfor debammeént.
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EXHIBIT C

MISCELLANEOUS INFORMATION

. EXECUTIVE ORDER 04-09: PRODUCTS AND/OR SERVICES PROVIDED OUTSIDE UNITED
STATES:

If any products and/or services offered under this RFP are being manufactured or performed at sites
outside the United States, the offeror MUST disclose such fact and provide details in the space below or

on an attached page.

Are any of the contractor’s proposed products and/or services being Yés No g
manufactured or performed at sites outside the United States?

If YES, do the proposed products/setvices satisfy the conditions
described in 4a, b, ¢, or d of Executive Order 04-09? (see the
following web link: '
hitp://www.sos.mo.gov/libravy/reference/orders/2004/e004_009.asp)

Yes No

If YES, mark the appropriate exemption below, and provide the requested details:
____a. Unique good or service.
¢ EXPLAIN:
____b. Foreigo firm hired to market Missouri services/products to a foreign country.
* ldentify foreign country:
_c. Economic cost factor exists
« EXPLAIN: -
4. Vendor/subcontractor maintains significant business presence in the United States and only
performs trivial portion of contract work outside US.
o Identify maximum percentage of the overall value of the contract, for any contract period,
attributed to the value of the products and/or services being manufactured or performed at sites
outside the United States: ___ %

e  Specify what contract work would be performed outside the United States:
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STATE OF MISSOURI .
DIVISION OF PURCHASING AND MATERIALS MANAGEMENT
TERMS AND CONDITIONS

This contract expresses the complete agreenient of the parties and performance shall be govemed solely by the specifications and requirerients
contained hercin. Ay change must be accomplished by a tormal signed amendment prior to the cifective date of such change,

1. APPLICABLE LAWS AND REGULATIONS

a. The contract shail be constiued according to the laws of the Stale of Missouri (state). The contractor shalt comply with all local, state, and
federnl laws and regufations related to the performance of the coutract ta the extchi that the same may be applicable.

b. ‘To the extent that a provision of the contract is contrary to the Constitution or Iaws of the State of Missouri-or of the United Stales, the
prayisions shall be void and unenforceable. However, the balance of the contract shall remain in force between the parties unless terminated
by conscnt of both the contractor and the state. '

¢. The contractor must be registered and maintain good standing with the Secretary of State of the State of Missouri and other regulatory
apencics, as may be required by law or regulations.

d. ‘The contractor must timely file and pay afl Missouri sales, withholding, corporate and any other reguired Missouri tax teturns and $axes,
including interest and additinns to tax.

e, The exclusive venue for auy legal proceeding relating to or arising ont of the contract shalt be in the Ciseuit Court of Cole County, Missouri.

f. The contractor shall ony employ persorme! authotized to work in the United Stales in uscordance with applicable federat and state laws and
Executive Order 07-13 for work performed in the United States.

2. INVOICING AND PAYMENT

a  The State of Missouri does not pay state or federal taxes unless otherwise required under law or regulation. Prices shal include all packing,
handling and shipping charges FOB destination, freight prepaid and alfowed unless othenwisc specified hercin.

b. The statewide financial management system has been designed to capture certain receipt and payment itformation, For each purchase order
received, an invoice must be submitted tiat references the purchase order mumber and st be itemized in accordance with iters listed on the
purchase order. Failure to comply with this requirement may delay processing of involices for payment.

o. The contractor shalt not transfer any interest in the coutract, whether by assignment or otherwise, without the prior written conseat of the
state.

d. Payment for all equipment, supplies, and/or services required herein shall be miade in arrcars unless otherwise indicated in the specitic
cantract tenms.

¢ The State of Missouti assumes no obligation for equipment, supplies, andfor services shipped or provided in excess of lhe quantity ordercd.
Any unauthorized quantity s subject (o the state's rejection and shalt be retumed at the confractor’s axpense.

£, All invoices for equipment, supplies, and/or scrvices purchased by the State of Missour’ shall be subject to late payment charges as provided
in seclion 34.055, RSMo.

2. The State of Missouri reserves the right to purchase goods and services using the state puechasing card.

3. DELIVERY

"Pime is of the essence. Deliveries of equipment, supplies, and/or services must be made na later than the time stated in (he contract or within
u reasonable period of time, if a specific time is not stated.

INSPECTION AND ACCEPTANCE

e

a. No equipment, supplies, andfor services received by an agency of the state pursuant fo a contract shall be deemed accepted until the agency
fas hagd reasonable opportunity to inspect said equipment, supplies, and/or services.

b. Al cquipment, supplies, and/oc services which do not comply with the specifications and/or requirements or which are othenwise
unacceptable or defective may be rejected. In addition, all equipment, supplies, und/or services which are discovered to be delective or
swhich do not conform to any warranty of the contractor upon inspection (or at any later time if the dcfects contained were not reasonably
ascertainable upon the initial Ingpection) may be rejected.

¢. The State of Missour reserves the right to return any such rejested shipment at the contractor's expense for fiull credit or replacoment and (o
specify a reasonable date by which replacements must be recelved.

d. “The State of Missouti's right to reject any unacceptablo equipment, supplics, and/or services shall not exclude any other legal, equitable or
contractual remedies the state may have.

5. CONFLICT OF INTEREST
Elected or appointed ofticials or employees of the State of Missouri or any political subdivision thereof, serving in an exccutive or
administrative capacity, must comply with sections 105.452 and 105.454, RSMo, regarding conflict of interest.

6. WARRANTY

The sontractor expressty warrunts that all equipment, supplies, and/or services provided shall; (1) conform to cach and every specification,
drawing, sample or other deseription which was furnished to or adopted by the state, (2) be fit and suflicient for the purpose intended, (3) be
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merchantable, (4) be of good materfals and workmanship, and (5) be free from defect. Such warranty shall sutvive delivery and shall not be
deemcd waived either by reason of the stute’s acceptance of or payment for said equipment, supplics, and/or services.

7. REMEDIES AND RIGHTS

2, No provision in the confract shalt be construed, expressly or finplied, as a waiver by the State of Missouri -of any existing or future right
and/or vemedy available by taw in the event of any clain by the State of Missouri of the contractor'’s default or breach of contract.

b. The contractar agrees and understands that the contract shalt constifule an assigament by the contractor to the State of Missouri of all rights,
fitle und interest in and to all cavses of action thal the contractor mny have under the antitrust laws of the United States or the State of
Missouri for which causes of action have accrued or will accrte as the resuit of or in refation to the particufar equipment, supplies, and/or
services purchased or procured by the contractor in the fulfillment of the contract with the State of Missouri.

CANCELLATION OF CONTRACT

a. In the cvent of material breach of the contraclual obligations by the contraclor, the state may cancel the contrct, At Jis sole discretion, the
state may give the contractor an opportunity to curc the breach or to expiain how the breach will be cured. The actual cure must be
completed within no more than 30 working days from notification, or at & minimum the contractor must provide the state within 10 working
days from niotification a written plan detailing how the contractor intends to cure the breach.

b. Ifthe contractor fails to cure the breach or if circumsiances demand immediale action, the state will issuc a notice of cancellation (erminating
the contract immcdlnlely 1f it is determined the DPMM lmproperly cancelied the contract, such canceliation shail be deemed a termination
for convenicnee in accordance with the contract.

c. If the state cancels the coniract for breach, the state reserves the right to obtain the equipment, supplies, andfor services to be provided
putesuant to the conlract from other sources and upon such ternis and in such manner as the state deeins appropriate and charge the contractor
for any additional costs incorred thereby.

d. The contractor understands and agrees that funds required to fnd the contract tnust be appropriated by the General Assembly of the State of
Missouri for each fiscal year included within the contract period. The contract shalt not be binding upon the statc for any period in which
funds have not been appropriated, and the state shal! not be liable for any costs associated with termination caused by lack of appropriations.

9. BANKRUPTCY OR INSOLVENCY

Upon filing for any bankruptey or insolvency proceeding by or against the contractor, whether voluntary or involuatary, or upon the
appointment of a receiver, trustce, ar assignee for the benelit of creditors, the contractor must natily the state immediately. Upen learning of
any such actions, the state reserves the right, at its sole discretion, to either cancel the contract or affirm the contraet and hold the contractor
responsibie for damages.

10. INVENTIONS, PATENTS AND COPYRIGHTS

®

The contractor shall defend, protect, and hold harmless the State of Missouri, ils officers, agents, and employees against afl suvits of faw or in
equily resulting from patent and copyright infringement concerning the contractor’s performance or products produced under the terms of the
conteact.

11. NON-DISCRIMINATION AND AFFIRMATIVE ACTION

fn connection with the fumishing of equipnteut, supplies, andfor services under the conlract, the contractor and all subcontrastors shall ageee
not to discriminate against recipients of services or employees or applicants for employment on the basis of race, color, religion, nutional
origin, sex, age, disability, or veteran status unless otherwise provided by law. 1fthe contractor or subcontractor employs at feast 50 persons,
they shali have and maintain an affinnative action program which shall include:

a. A written policy statement committing the organization to affirmnative action and assigning management responsibilitics and procedures for
evaluation and dissemination; )

b. 'The identification of a person designated to handie affinmative action;

c. The establishinent of non-discriminatory selection standards, objective measures to analyze recruitinent, an wpward mobllity system, a wage
and salary structure, and standards appticable to layoff, recall, discharge, demiolion, and discipline;

d. The exclusion of discrimination from all collective bargaining sgreements; and

¢, Performance of an lnternal audit of (he reporting system to monitor execution and to provide for future planning.

If discritmination by a contractor is found to cxist, the siate shall take appropriate enforcement action which may include, but not necessarily

be limited to, cancetlation of the contract, suspension, or debarment by the state until corrective action by the contractor is made and ensurcd,
ond referral to the Attorncy General's Office, whichever enforcement action may be deemed most appropriate.

12, AMERICANS WITH DISABILITIES ACT

In conncction with the furnishing of cquiptment, supplics, and/or services under the contract, the contractor and aff subcontractors shall
coniply with all applicable requitements and provisions of the Americans with Disabilities Act (ADA).

13. FILING AND PAYMENT OF TAXES
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The cotumissioner of administeation and other agencies to which the state purchasing law applics shalf not contract for gocds or services with
a vendor if the vendor or an affiliate of the vendor makes sales ol retail of {angible peesonal property or for the pwrpose of storage, use, or
consuimption in this state but fails to colleet and properly pay the tax as provided in chapler 144, RSMo. For the purposes of this section,
“affiliate of the vendor* shall mean any person or entity that is controlled by or is under common control with the vendor, whether through

stock ownership or otherwise.

14. COMMUNICATIONS AND NOTICES

Auy notice to the contractor shall be decmed sufiicicnt when deposited in the United States mail post:{ge prepaid, transmitted by facsimile,
transmitted by e-mail or hand-carricd and presented to an authorized employes of the contractor,

Revised 01/26/12
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Atftachment 1
CLIENT PRACTITIONER TERMS AND CONDITIONS

Introduction

These Terms and Conditions form part of the overall agreement between Insights North America, Inc. d/b/a Insights
Learning and Development (“Insights”) and [ENTER CLIENT NAME] ‘Client’ for the supply of products and
services.

‘These Terms and Conditions govern how individuals who become and remain qualified in the use of Insight
products and services can utilise these products and services for the benefit of Client as the organization that the
individuals are currently employed by and who js meeting the costs of the individuals becoming and remaining
qualified. ' ‘ :

These individuals are referred to as Insights Client Practitioners (CPs}.

Insights and Client agree to ensure that all CPs arc aware of and fully comply with these Terms and Conditions.

Further information, explanation and guidance regarding the implementation of these Terms and Conditions
including details of the qualification and renewal process are available from Insights.

Licence

Subject to these Terms and Conditions, Insights grants to Client and the CPs employed by Client the non-exclusive
license to use the intellectual property rights in Insights products and services for internal learning and development

purposes within Client as the organization that the CPs are currently employed by and who is funding the costs of

the CPs becoming and remaining qualified to use specific Insights products and seyvices.

In the event of any material breach of these Terms and Conditions Insights reserves the right to terminate the license
of any CP with immediate effect.

Use of Insights Products and Services

CPs shall:

o not utilize the Insights praducts and services in an application that does not align to Insights core values,
philosophy or operating practices;

o fully comply with Insights’ “Standards of Practice” including all “Renewal” and “Continuing Education”
requirements for all relevant Insights products and services as stipulated by Insights and as may be updated by
from time to time;

o wherever possible when facilitating using Insights solutions incerporate use of the range of approved Insights
products and services including profiles, workbooks, materials and other support materials.

¢ ot be entitled to use Insights products or materials with any other organization other than Client without the
express prior written consent of Insights; -

o ensure compliance with these Terms and Conditions at all times including where CPs are supported by
colleagues within Client to use Insights products and services (e.g. administrative staff producing Insights
profiles),

+ be entifled to receive all materials, documentation and products in English unless agreed ottierwise. Where
possible Insights shall supply materials in other langtages in agreement with the Client and CPs. CPs shall not
translate or in any way be involved with the translation of any Insights materials or products into another
language without the express prior written consent of Insights;

« be entitled to obtain and receive advice, consulting and facilitation expertise from Insights as required at rates to
be agreed between Insights and Client on a case by case basis.
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Obligations of CPs

CPs shall:

become and remain qualified for each of the relevant Insights products and services a CP wishes to use and fully
comply with the requirements of remaining qualified in all products and services to standard stipwlated by
Insights; ’

not permit any individual who is not a qualified Insights Pructilioner (o lead worksheps, coach teams or
individuals or lead broad application sessions using the Insights products or services;

veceive training and support from Insights at such cost as will be agreed with Client to ensure that CPs remain
fully qualified to use the refevant Insights products and services:

maximize all opportunities to use Insights products and services to the benefit of Client;

ensure that Client shall pay all relevant fees and charges in relation to the CPs becoming and remaining qualified
and comply with any other reasonable requirements regarding qualifications and compliance with these terms
and Conditions as specified by Insights;

onty use Insights products and services for learning and development purposes that have been created, approved
and made available to CPs by Insights for those specific purposes;

only nse marketing and promotional materials that have been created, approved and made available to CPs by
Insights for those specific purposes; '

veceive updated and enhanced versions of relevant Insights products and materials as and when Insights produces
such updated versions and enhancements at costs to be agreed with CHent and charged at the discretion of
Insights.

only promote and use Insights products and services in line with the “Marketing Guidelines” stipulated by
Insights and as may be updated from time to time and not engage in the mavketing, sales, distribution or use of
Insights products and services in any way other than stipulated without the express wriiten consent of lnsights;
not assign or delegate any of their rights or obligations under these Terms and Conditions to any other person
without the express prior written consent of Insights;

keep full and accurate records of the location of each and every software and hardware item related to nsights
products and services (e.g. Discovery Software and HASPs);

when processing any personal data in connection with Insights products and services or these Terms and
Conditions, comply in all respects with the terms of all relevant data protection and privacy legislation and any
data protection policy of Insights as published on the Insights web site ww.insights.com;

provide reports and information to Insights regarding any activities in connection with these Terms and
Conditions where reasonably requested by Insights;

inform Insights of any known breaches of these Terms and Conditions or any Insights’ published guidelines,
strategies and standatds within a reasonable time of CPs first becoming aware of such breach.

Intellectual Property

CPs:

acknowledge that any and all of the copyright, trademarks and other intellectual property rights used or
embodied in or in connection with the use of Insights products and services will at all times remain the property
of Insights; :
will ensure that the relevant copyright statements are reptoduced on all copies of Tnsights products and materials
and the ownership of all intellectual property by Insights; _ »
may customize Insights standard leaming materials provided to CPs in PowerPoint fornat only where required
in order to adapt tho standard PowerPoint slides to meet specific learning and development requirements of
Client subject to the following:
o only where customization is undertaken in a manner consistent with Insights’ published guidelines,
sirategies and standards;
o where Insights copyright, trademark and other intellectual property rights are acknowledged and cleatly
identified;
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o if CPs would like any help and advice to customize the PowerPoint materials or are in any doubt about the
appropriate use of Insights intellectusl property CPs should contact their Insights representative.
o Insights may request a copy of all customized PowerPoint materials;
o Insights retain the right to undertake amendments or instruct that amendments are made to any PowerPoint
materials or instruct the withdrawal of any materials that Insights deem inappropriate or unfit for purpose,
are encournged to fake advantage of the range of creative, development and production services Insights can
provide to create customized Jeaming materials and to submit any customization proposals or requests for review
and discussion giving as much notice as possible;
cannot create any product, printed material, workbook, promotional iten1s, facilitation or consultancy service that
includes, uses or is based on any Insights products and services or Insights’ intellectual property rights unless all
details have expressly been agreed in writing in advance by Insights and only where Insights approves all
documents, materials or information prior to first use. Any agreement may be subject to commercial terms being
agreed which may include payment of royalties and other charges. Where formal agreement has not been
reached in advance ajl rights, titte and interest in all such ncwly developed or created products, materials or
services shall be held by Insights.
cannot undertake research using Insights products or services or the intellectual property rights contained therein
without the express prior written consent of Insights.

Duration and Teymination of this Agreement

This license shall remain in place for all CPs employed by Client unless Insights identifics that any CP is in
breach of any of these terms and conditions in which case Insights shall discuss the breach and agree future
actions with the CP and Client in order to remedy the breach, such future actions {o be confirmed in writing by
Insights. If the breach or multiple breaches is/are not remedied within 14 days (or other such period that is
mutually agreed) of having been formally notified of the actions required, the CP will be deemed to be in
material breach of these terms and conditions and Insights shall have the option to immediately terminate the
rights of that CP to use Insights products and services.

If CP ceases to be qualified in any one specific product at any time including the payment of all appropriate fees
the license to use that product and service is automatically and immediately terminated and CP will not be able
to use the Insights products and services associated with that qualification in any way.

In the event that any CP leaves the employment of Client that CP cannot use any Insights products and services
in any way unless and until altemative agreement is reached with Insights, Insights cannot guarantee that CP will
be allowed to use Insights products and services in any alternative way in future,
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