






NOTICE OF CONTRACT AMENDMENT 

State Of Missouri 
Office Of Administration 

Division Of Purchasing And Materials Management 
POBox809 

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

CONTRACT NU~ffiER CONTRACT TITLE 

C215042001 Train the Trainer Training 
AMENDMENT NUMBER CONTRACT PERIOD 

001 April 13,2015 through Aptil12, 2016 
REQUISITION NUMBER VENDOR NUl\IBER 

NR931 YY¥15708482 6114136920 0 
CONTRACTOR NAME AND ADDRESS STATE AGENCY'S NAME AND ADDRESS 

Insights Notih America, Inc. State ofMissouri 
4515 Seton Center Pkwy, Ste. 320 Various Agency Locations 
Austin, TX 78759-5731 

·-

ACCEPTED BY THE STATE Ol!'l\IISSOURI AS FOLLOWS: 

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

.. 

BUYER BUYER CONTACT INFORMATION 

Shanno1)13ranson 
Email: Shannon.Branson@oa.mo.gov 
Phone: (573) 751-3331 Fax: (573) 526-9816 

SIG r:L_/[l_ DATE 

~ August 13, 2015 -.... 
DlF ECfOR OF PURCHASING AND l\IATERIAl8 MANAGEMENT 

~·~ 



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

AMENDMENT NO.: 001 
CONTRACT NO.: C215042001 

· TITLE: Train the Trainer Trninlng 
ISSUE DATE: 7/31115 

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

REQ NO.: NR 931YYYIS708482 
BUYER: Shnnnon Branson 
PHONE NO.: (573) 751·3331 
E-MAIL: sbannon.branson@oa.mo.gov 

RETURN AMENDMENT DY NO LATER THAN: Bn/15 AT 5:00PM CENTRAL TIME 

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

............ _ ....................................................... ~... ................................................................................. -... -.... -...................... ,_ ................ - ................ , .... _l 

.. §£~.~.A~Q.§;.M.~!.~.!Q.t..._, ...... Jbau.ww,.b.fJll.'l~!?dCJil.l~ ............................ _ ................................ - .................................... .. 
, .!~~ .. !~= ll"l"lllllllt-lltt•"l .. _llllllltiUinU tH<~.?.~)J~~:.~~!! ............. HIIIIIIIIIMUIIfUIIIIMIUIIf_OO.IotqfftlllllllM411HIIIIIMIIIIIIIMIIII ... IIft--ltft .... WHit•ltllltMII"" •• ~ •• 
"M.~!~ .. !9.!. ....... " ... " .. '"""""""'""-"'" .J? .. f.MJ!~, .. f.:9.: .. P.~~.§.~2t.J.S!f!m~!'..£~!l,.Mg .. § .. ~!!k9.~~! .... " . .U'"" ..... "'"'""" ... ''"'"'"""'" 

.. £.Q.Y.~J!!!!R~~!Y.!~.!Q.:.~ ...... ..IJ?!M"~7.~9,!.~!!.t.!!.~.~.~!.~!~.~t .. !~~.m.§},Q,.J.~.g'!,~~!! .. £~.tYJ .. M~L~~!9.!.:J.~.!7. ........ " 
DELIVER SUPPLIES/SERVICES FOB (Free On Board) DESTINATION TO THE FOLLOWING ADDRESS: 

DOL'IiC IIUSINESS AS ClliiMNAME 

Insights North America, Inc. 
MAILING ,\DUIII!SS 

4500 Seton Center Parkway, Suite 320 
cm•,st,•ltf..liPCOD& 

Austin, TX 78759 

CONT At.'1' I'EIISOS 

Chris Miller 

I'IIONENl!ftiiER 

952~454-4575 
TAltP.\VF.RIPNll~'lll 

61-1~13692 

State or Missouri 
Various Agency Locations 

SIGNATURE REQUIRED 

U:CALNAMI! U~ ENTIT\'n.'liDI\"IDIIAL fli.EO Wlnl IR5 FOR "nilS T.\X IP NO. 

Insights North America, Inc. 
IASFO!l.\1 111'19AIAILING ADDIIESS 

Same 
CITY,STATt. ZIP CODE 

Same 

E.\ JAIL ADDRESS 

cmillcr@insights.cQm 

FAXNIJMBER 

... I TAXP.~DITINITYPEICIIECKONEI 
Jo'I!IN _SSN 

I \"ENDOR NUMBER UF K.'li0\\"1'11 

v::~..;RT.\XFII.INC TVI'£~1!CKONI!) 

Cotp0011ion ....,..lndlvldu _ Slnlell..ocal Oov.:mmcnt _ Partnership _Sole l'roprilllor ' _IRS Tu-F.xcmpt 

~UlllOII!Z'9~tG.'Y;\1:tJRW / \ ~ID 

9·4-l( 
I'RIF\"TED NAAIE L----- mLE 

David Goodstein Controller 



Contract C21504200 I Pnge2 

AMENDMENT #001 TO CONTRACT C21504200l 

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 trninwthe-trainer training for the 
Department of Corrections. The traln-thewtrniner training shall be conducted on a schedule that is mutually agreed 
upon by the Department and the contractor. 

• Contractor/Facilitator travel expenses not to exceed current Missouri CONUS rates. 
http://www .esa.aov/portnl/content/1 04877 

• Shipping expenses of course materials $ billed at atynl CO§' 

• 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 
• II Participants: $3700 per person 
• 12 Participants: $3600 per person 

The Train-the-Trainer cost shall include the standard materials for the course and one (I) 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 Jist with names, work uddresses, 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, shall remain the snme and 
apply hereto. The contmctor shall sign and return this document by the date indicated on page 1. 



CONTRACT NUMBER 

C215042001 

AMENDMENT NUi\IBER 

NIA 

REQUISITION NU~ffiER 

NA 

NOTICE OF AWARD 

State Of Missouri 
Office Of Administt·ation 

Division Of Purchasing And Materials Management 
POBox809 

Jefferson City, MO 65102-0809 
http://oa.mo.gov/purchasing-materials-management 

CONTRACf TlTLE 

Insights Products 

CONTRACT PERIOD 

Apri113, 2015 through April12, 2016 

VENDOR NUMBER 

6114136920 0 

CONTRACTOR NAME AND ADDRESS STATE AGENCY'S NA:\U: AND AnDRESS 

Insights Nmih America, Inc. State ofMissouri 
4515 Seton Center Parkway, Ste 320 Various Agency Locations 
Austin, TX 78759-5731 

ACCEPTED BY THE STATE OF MISSOURI AS I<'OLLOWS: 

In accordance with section 34.044, RSMo, the State of Missouri, Division of Purchasing and Materials 
Management hereby establishes Contract C21504 2001 for use by the Depatiment of Corrections, Office of 
Administration, Division of Personnel, and the Depruiment ofNatural Resources for Insights Products, pursuant to 
all terms, conditions, prices, and provisions of the attached agreement, and the State ofMissouri Terms and 
Conditions. Ap transactions between the Department of Corrections, Office of Administration, Division of 
Personnel, and the Depattment of Natural Resour<:es and Insights Notih America, Inc. shallieference the State of 
Missouri contract number. 

BUYER BUYER CONTACT INFORMATION 

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

SIGNATURE OI< BUYER DATE 

uOfAW} i!Y11' ~ (Jj}:J}lj j J '-ffq/15 De ECTOR{J'PURCHASING ,\.i~lATEll.L\.LS MANAGEMENT 

.JdtuP~ ~~() 



STATE OF MISSOURI 
OFFICE OF ADMINISTRA'f!ON 
DIVISION OF PURCHASING.AND MATERIALS MANAGEMENT {DPMM) 
SINGLE FEASIBLE SOURCE PROCUREMENT (SFS) 

SFS NO.: BZZIS04l 
TITLE: INSIGHTS PRODUCTS 
ISSUE DATE: 03/31/15 

TO: INSIGHTS NORTH AMERICA, INC. 
451 S SETON CENTER PARKWAY, SU1TE 230 
AUSTIN, TX 78759 

REQNO.: NA 
BUYER: JACQUELINE SATTERLEE 
PHONE NO.: (573)751-4925 
E-MAIL: jucquclln~.salt~rlce@on.mo.gov 

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

l''''''"'uuounrowu•on"""''"'''' .. '''''""...,'''''''"''''"'''""''l'"'""'"'''''''~tto~UOUUIIIIIO•UlU•1•HUJIUiolttHUNttoUohlolhUIUI"IUiollllh .. u~HIHU•I•••a.uuuttiUUronnotHit"tt••lutnoo\Oo•••uotU•I<Uoltlll 

I 
.. §.£~N .. ~.~RJf.:.M~1~.!9..L ............. .J~.S!l!J.~J!R~·!!~1t~d~c®2lJ·lll!l·i9! .................................................................................................... .. 
... E~.{h.!.Qi ................................................. J~7.~>..~f.§.:.~~I.~ ........................................................................................................................................ .l 
... M.~.U:..!9..:.. ............................................. , ... ~E.M.M, .. ~:.9: ... ~.g.'!:.~.!2tA~f!~!~.~!!.f.!.!Y.t.M.<!. ... ~~A.9.~.:9.~.9.2 .................................................. j 
.. f.QY.m.~W..~~J.!!Y.~.~.T.Qf ............... P.r..MM, .. ~.~l.}.Y.!.~.t!H&~ .. ~!.r.~~.~~ .. ~~!!.m.§.~.g,,A~!~~.~~~.~! .. £.~~Y., .. M.9. .. ~~!9.l~!.?.J.1 .......... 1 

CONTRACT PERIOJ>: DATE OF A WARD THROUGH ONE (I) YEAR 

DELIVER SUPPLIF:S/SERVICES FOD (Free on Board) DESTINATION TO THE FOLLOWING ADDRESS: 

STATE OF MISSOURI 
VARIOUS AGENCY LOCA1'lONS 

The ~ompany fckntiOcd in the spaces below hereby declares undcrztnnding, ogrecrncot nud ccrllncnlion lo compliance lo provide lhu Items and/or $Cn'i~n. 
al Ute prices quoted, In occordnn~c wich the speclncntions nnd requirements contlllrtcd h~rcln nnd the suuc or Missouri- 1'cnns and Condillons (Rcvbcd 
01126/12) The Identified compnny l\u1llfr ajlrces thnl u~on rtccipl o( on nutho1lzed purcbiiSe order nom the Division or PurchRSing and Mnlcrinls 
Mrumgcmcnt or when a Nolicc or Awnrd b signed Blltl is~ucll by nn aulhorlzcd oRlclnl cfllte State ofMis10uri, o bimllng conlmct shnll cKisl bohwcu such 
COiliJIIlllY und UlC Slulc orMissoUII. 

SIGNAT\JRE R£QUIRED 

~ Stnle/Lacnl Oovemment _ Plll111arship ~Sole P1opliolor ~IllS To.'l·E~~mpl 

DATE 

'rlfU: 



B2Z15042 Page 2 

1. INTRODUCTION: 

1.1 Purpose: 

1.1.1 The Missouri Office of Administration, Division of Purchasing and Materials Management 
(DPMM) also referred to herein as the agency m· state agency, requires Insights Products. 
This agreement shall set-ve the pmpose of establishing procurement autho!'ity to allow various 
state agencies to acquil'e the required products at the prices provided herein. 

1.2 Single Feasible Source Autltority: 

t .2.1 Pursuant to section 34.044, RSMo, allowing Single Feasible Source procurement, the State of 
Missouri desires to establish u conh'act with Insight North America, Inc., also referred to 
herei_n ns the contractor, to acquire Insights products at the prices provided herein. 

1.3 Othel' Agencies May Order: 

1.3 .I 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. 

1.4 General Instructions/Requirements: 

1.4.1 Please complete and sign this document including the provision of finn, fixed prices. Your 
signature is required to confinn your offer to contract fot· 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 Insights North America, lnc. and the State 
of Missouri. 

1.4.2 Time is of the essence regarding submittal of information relating to this request. Your 
response to this document is requh·ed by 04/13/2015. If you have any questions, you may 
contact me at 573-751-4925 or at jacgueline.sattcrlec@oa.mo.gov. 

END OF SECTION 
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2. CONTRACT REQUIREMENTS 

2.1 Contnct: 

2.1.1 A binding contract shall consist of: (1) the SFS document B2Zl 5042 and any amendments 
thereto, (2) the contractor's response to the SFS, (3) clarifications, if any,(4) the Division of 
Purchasing nnd Materials Management Terms and Conditions, and (S) the Division of 
Purchasil)g and Materials Management's acceptance of the response by "notice of award" or 
by "purchase order". 

2.1.2 A notice of award issued by the State of Missouri does not constitute an authorization fm· 
shipment of equipment o•· supplies or a directive to i>mceed with se•·vices. Before providing 
equipment, supplies and/or services for the State of Missouri, the contractor must receive a 
properly authorized purchase ot·det· or other form of authorization given to the contractor at the 
discretion of the state agency. 

2.1.3 Any chonge to the contract, whether by modification and/or supplementation, must be 
accomplished by a tbrmal contract amendment signed and approved by and between tbe duly 
authorized representative of the contractor and the Division of Pmchasing and Materials 
Management pl'ior to the effective date of such modification. The contractor expressly and 
explicitly understands and agrees that no other method and/or no othet· document, including 
correspondence, acts, and oral communications by or from any person, shall be used or 
construed as an amendment or modification to the contract. 

2.2 Contract Period: 

2.2.1 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 contmctual commitment in excess of the original 
contract period. The Division of Purchasing and Mateiials Management shall have the l'ight, 
at its sole option, to renew the contract for two (2) additional one-yeal' periods, or any portion 
thereof. In the event the Division of Purchasing and Materials Management exercises such 
right, all tenus and conditions, requirements and specifications of the contract shall remain the 
same and apply dul'ing renewal periods. Pricing for the renewal period may adjust according 
to the applicable pl'icing adjustment for the specific renewal period as found on the Pricing 
~~ . 

2.3 Renewal Periods: 

2.3.1 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. 

2.3.2 If renewal per·centages are not provided, then prices during renewal periods shall be the same 
as dming the original contract ·perio.d. 

2.3 .3 The Division of Purchasing and Ma~el'ials 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 Contract Pl'ice: 

2.4.1 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, 
shippirig charges, insurance, interest, penalties, termination payments, attomey fees, liquidated 
damages, etc. 

2.5 Payment Terms: 

2.5.1 The contractor shall understand and agree the state reserves the right to make contract 
payments to the contractor through electronic funds transfct· (EFT). Therefore, prior to any 
payments becoming due under the contract, the contmctor must return a completed state 
Vendor ACH/EFT Application, which is downloadable from the Vendor Services Portal at: 
h ttps://www. vendorservices.mo.gov/vendorservices/Portai/Default.asP.X. Each contractor 
invoice must be on the contractor's original descriptive business invoice form and must 
contain a unique invoice numbet·. The ilwoice 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 all othct· invoicing requirements stated in the contract. 

2.5 .2 The contl'actor may obtain detailed information for payments issued for the past 24 months 
from the State of Missouri's central accounting system (SAM II) on the Vendor Services 
Portal at https://www.vendorservices.mo.gov/vcndorservices/Portai/Default.a§Pfl,. 

2.5.3 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 
http://www .moga.mo.gov/ST ATUTES/STATUTES.lfiM. 

2.6 Contractor Lhibility: 

2.6.1 The contractor shall be responsible for any and all personal huury (including death) or 
propetiy 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 assumes 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 contt·actor also agrees to hoid the State of Missouri, including its 
agencies, mnployees, and assignees, harmless for any negligent act or omission committed by 
any subcontractor or other person employed by Ol' under tlte supervision of the contractor 
under the tetms of the contract. 

2.6.2 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. 

2.6.3 Under no circumstances shall the contractor be liable for any ofthe following: (1) third parly 
claims against the State for losses m· damages (otlter 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 oftbeir possibility. 
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2.6.4 The contractot· understands and agrees that pursuunt to the Constitution of the State of 
Missouri, Article UI, Section 3? the State shall not indemnify, hold harmless, or agree in 
advance to defend any person or entity. 

2.7 Independent Contractor: 

2. 7 .I The contractor is an independent contractor and shall not represent the .·contractor Ol' the 
contractor's employees to be employees of the State of Missouri or an agency of the State of 
Missouri. The contractot· shall assume all legal and financial responsibility for salaries, taxes, 
FICA, employee fringe benefits, worke1·s compensation, employee insurance, minimum wage 
requirements, overtime, etc., and agrees to indemnify, save, and hold the State of Missouri, its 
officers; agents, and employees, hannless from and against, any and all loss; cost (including 
attorney fees); and damage of any kind related to such mnttet·s. · 

2.8 Coo1•dination: 

2.8.1 The contractot· shall fully coordinate all contract activities with those activities of the state 
agency. As the work of the contractor progt·esses, advice and information 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. 

2.9 Insurance: 

2.9.1 The contractor shall understand and agree that the State of Missouri cannot save and hold 
harmless and/or indemnify the contractot· ot· employees against any liability incurred or arising 
as a result of any activity of the contractor or any activity of the contractmJs employees 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) sufficien1 to protect the 
State of Missouri, its agencies, its employees, its clients, and the general public against any 
such loss, damage and/or expense related to his/her pet·formance under the contract. General 
and other non-professional liability insurance shall include an endorsement that adds the State 
of Missouri as an additional insured. Self-insurance coverage or another alternative risk 
financing mechanism may be uti1ized provided that such coverage is verifiable and irrevocably 
reliable and the State of Missomi is protected as an additional insured. 

2.10 Tennination: 

2.1 0. t The Division of Purchasing and Materials Management reserves the right to temtinate 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, repm1s, supplies, equipment, and accomplishments prepared, fumished 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/ot· supplies 
delivered to and accepted by the State of Missouri pursuant to the contract prior to the 
effective date oftennination. 
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Z.ll Assignment: 

2. I I .1 The contractor shall not transfer any interest in .the contract, whether by assignment or 
otherwise, without the prior written consent of the Division of Purchasing and MaLerials 
Mamigement. 

2.12 · Appropriation ofFunds: 

2.12.1 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 shall not be binding upon the state for any period 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. 

2.13 B1·each of Contract: 

2.13.1 Circumstances may arise where, because of a default by the contractor on its contractual 
requirements, the state is entitled to recover damages from the contmct fot· 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 may give the contractm an 
oppotiunity 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 cmes. 

2.13.2 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 shall be deemed a 
tet·mination for convenience in accordance with the contract. 

2.13 .3 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 incurred thereby. 

2.13.4 Notwithstanding the provisions described herein, no provtston in the contract shall be 
construed, expressly or implied, as a waiver by ~he 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 broach of contract. 

2.14 Inventions, Patents, and Copyrights: 

2.14.1 The contractor shall repmt to the state promptly and in reasonable written detail, each notice m· 
claim of patent or copyright infringement based on the petformance of the contract of which 
the contractor has kllowledge. · 

2.14.2 The state agrees that the contractot· has the tight 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 Ol' 

proceeding bJ'Qught 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 hereinafte1· set forth in 
this paragraph, any final judg!llent 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 relieved 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, sui!, or 
proceeding. lf the product, Ol' any pat't thereof, furnished by the contractor to the state 
becomes, or in the opinion of the contractor may become, the subject of any claim, s1tit, or 
proceeding for infHngement of any United States patent or copyl'ight, or in the event of any 
adjudication that such product or part infHnges any United States patent or copyright, or if the 
use, lease, m· 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 pmt, or (2) replace such product or part with other product or 
part suitable to the state, or (J) suitably modify such product Ot' part, 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: (I) the combination of such pmduct or part with 
any othet· product or part not furnished to the state by the contl'actor, or (2) the modification of 
such product OJ' part unless such modification was made by the contractor, or (3) the use of 
such product ot· part in manner fot· which it was not designed. 

2.14.3 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 contractor's prim· 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 pt·oduct or part. 

2.15 lntellcchud Property 

2.15.1 Any and all Intellectual Property Rights used ot· generated by contractor in the provision of the 
Products and Services (including all software) to the state shall be the exclusive property of 
the contractol' ("Contractot·'s Intellect\ml Properly") except, where the State of Missouri 
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 Missoud. Other than the 
license expressly granted in paragraph 2. t 9.3 the State of Missouri shall acquire no right or 
interest in the Contractor's InteJlectual Property. 

2.15.2 The State of Missomi 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 contractor without the prior written consent of tile 
contractor. The State of Missouri further agrees that it will not copy, produce, make, modifY, 
manufactut·e, supply or assist any other party to copy, produce, make, modify, manufacture ot· 
supply the contractor's Products or any pmt thereof for use, sale, or other purpose. 

2.15.3 This contract grants to the State of Missouri a non-exclusive and non-transferable licence to 
utilize Contractm·'s Intellectual Property and the Products and Services for internal learning 
and development puq)oses only in a manner consistent with the relevant Award Notice or 
Purchase Order and subject to payment. Any use and/or delivery of the Products and Serv.lces 
and the related Intellectual Property Rights by or to unauthorized participants or third patties 
shall constitute a breach of this Contract. Only Client Practitioners that are currently 

i 

I 
I 

I 
I' 
i 

I 
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2.15.4 

2.15.5 

2.16 

2.16.1 

2.16.2 

2.16.3 

2.11 

2.17.1 

2.17.2 
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employed by the State of Missouri may deliver the contmcto•·'s Product and Services within 
the State of Missouri. 

This contract grants to the con.tractor a royalty-free, non-exclusive and non-transfembte 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 pa1ties or for any other purpose shall 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 progmm delivered by the 
contractor which allows that individual to become accredited in ce11ain of the contractOI''s 
Pmducts and Services as a "Client Practitioner", the state agency agrees to ensme that each 
Client Practitioner complies with the Client Pmctitionet· 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 intemalleaming and development purposes only. 

Contractot''s Pet•sounel: 

The contractor shall only employ personnel authorized to work in the United States in 
accordance with applicable fedeml and state laws. This includes but is not limited to the 
Illegal Immigration Refonn and Immigrant Responsibility Act (llRIRA) and INA Section 

274A. 

If the contractor is found to be in violation of this requirement 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 thc;: contractor fi·om doing business with the state. 

The contractor shall agree to fully coopemte with any audit or invcstigatiotl from federal, state, 
or local law enforcement agencies. 

Confidentiality and Security Documents: 

If required by the state agency and applicable to the software and services pmvided to the 
State of Missouri by the contmctor under the contract, the contractor and any required 
contractor personnel mu_st sign specific documents regarding confidentiality, secul'ity, or other 
similar documents tlpon request. Failure of the contractor and any required personnel to sign 
such documents shall be considered a breach of contract and subject to the cancellation 
provisions of this document. 

Confidential lnformation - Each party acknowledges that in the course of pertbrming under 
the contract, or in the course of discussing or negotiating future ag1·eements between the 
parties, each party may learn confidential, trade secret, or propdeta1y information conceming 
the other party or third parties to whom the other party has an obligation of confidentiality 
("Confidential lnformation"). Without limititig the foregoing, the contractor's Confidential 
Information shall include, without limitation, 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, standardizatim1, 
enhancement, and health data analysis techniques, health data reporting, profiling methods and 

. '";· 
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2.17.3 

2.17.4 

2.17.5 

2.18 

2.18.1 

2.19 

2.19.1 
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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 Slate of Missouri's Confidential Information shall include information 
regarding the State's business and information regarding the State's patients, members, and 
claims data. 

Prt'itection of Confidentiality- Subject to the State of Missouri Open Records law RSMo 61 0~ 
021, each party agrees that (a) it will use tl1e other party's Confidential Information ·only as 
may be necessaty in the course of performing duties, receiving services or exercising rights 
undet· the contract; (b) it will treat such information as confidential and proprietary; (c) it will 
not disclose such information orally or in writing to any third pat·ty without the prior written 
consent of the other party; (d) it will take all reasonable precautions to protect the Confidential 
Information; and (e) it will not otherwise appropriate such information to 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 
pmty will retum to the other party or ceJ1ify as destroyed all tangible items containing any of 
the other pa11y's Confidential Information that are held by that parly or its employees, agents 
or contractors. Each party agrees to notify the other party if it becomes awat·e of any 
unauthorized use or disclosure of the other patty's Confidential Information. · 

Release Pursuant to Comt 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 Information, it shall 
promptly notifY the other pmty and shall make all reasonable effol'ts to allow the other party an 
oppm1unity to seek a protective order or other judicial relief prior to any disclosure. 

Exclusions - Nothing in the contract shall be. construed to restrict disclosure or usc 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 patty; (b) is ot· 
becomes genemlly known to the public without violation of the contract; (c) is obtained by the 
recipient in good faith f1·om 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 Infonnation. 

Propeli}' of State: 

All documents, data, reports, supplies, equipment, and accomplishments prepared, furnished, 
or completed by the contiacto,l' pursuant to the terms of the contract shall become the property 
of the State of Missouri. Upon expiration, termit~ation, 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 compliance with such laws prior to any resulting contract award. The 
contractor shall provide documentation of compliance upon request by the Division of 
Purchasing and Materials Management. Tl1e compliance to conduct business in the state shall 
include but may not be limited to: 
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2.20 

2.20.1 

2.21 

2.2l.l 

• Registration of business name (if applicable) 
• Certificate of authority to transact business/cettitlcate of good standing (if applicable) 
o Taxes (e.g., city/county/state/federa!) 
• State and local certifications (e.g., professions/occupations/activities) 
• Licenses and permits (e.g., city/county license, sales permits) 
• Insurance (e.g., worker's compensation/unemployment compensation) 

Debarment Certification: 

The contractor cettifies by signing the signatllt'e page of this original document and any 
amendment signature page(s) that the contractor is not presently debarred, suspended, 
proposed for debarment, declared ineligible, voluntarily excluded fmm participation, or 
otherwise excluded from ot· ineligible for participation under federal assistance programs. TI1e 
contractor should complete and retum the attached certification regarding debarment, etc., 
Exhibit B with their SFS response. This document must be satisfactorily completed pdor 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 priOt' to award of the contract. 

a. Outside United States: If any products and/or services offered under this contract are 
being manufactured or performed at sites outside the United States, the contt·actor MUST 
disclose such fact and pt·ovide details in the space below ot· on an attached page. 

END OF SECTION 
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3. PERFORMANCE REQUIREMENTS 

3.1 Gene•·al Requirements: 

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

described herein. 

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

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

ngency's cettified trainer's CPU. 

3 .1.4 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 Drive, 3'd Floor 

Jefferson City, MO 65102 

Department of Con·ections- Eastem Region 
Training Center 
90 I Progress Drive, Suite I 0 I 
Farmington, MO 63640 

Office of Administration- Division of Persmmel 
P.O. Box 3&8, Truman Office Building, Room 430 
Jefferson City, MO 65102 

Department of Con·ections - Central Region 
Training Center . · 
P.O. Box 236, 1717 Industrial Drive, lst Floor 
Jefferson City, MO 65102 . 

Department of Corrections - Western Region 
Training Center 
902 Edmond, Suite 300 
St. Joseph, MO 6450 I 

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

3.1.5 The State of Missoul'i does not guarantee any minimum or maximum amount of the 
contractor's products/services that may ~e purchased. 

3.1.6 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. 

3 .1. 7 Upon receipt of a purchase order from an agency authorized to use the contt·act, 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 contnictm· shall provide the code within five (5) 
business days after receipt of the purchase orde.r. 

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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3.2 l\'Inudatory Evaluator Personal Profile Delivery Requirements: 

3.2. I If a class participant 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-foui· (24) hours after entry. The contractor must send the raw duta via 
email. 

3.2.2 ff a class participant completes the paper version of the 1nsights Evaluator, that data will be. 
entered by the state agency's Client Practitioner. The contractot· 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 afte1· the data is entered. The contractor must send the raw data via email. 

3.3 Information Technology Accessibility Compliance Requit·ements: 

3.3.1 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 Standa1·ds (http://oa.mo.gov/information
technology-itsd/it-governance/enterprise-architecture/interface-domain/approved)provide 
direction for complying with RSMo 191.863. All products provided by the contractor, 
including enhancements, changes and upgmdes 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 (VPA T); or other compamble 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 contracto1·'s 
awarded bid response as compliant products. The contractor shall t•esolve such 
complaints by bringing the product into compliance with the applicable Missouri IT 
Accessibility Standat·ds at no additional cost to the state. The contractor shall indemnify 
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 requh·ements. 

3.4 System Licensing Requirelltents: 

3.4.1 Any language or provisions contained in any of the contractor's or third pa1ty's software and 
web application "shrinkwrap" or "clickwrap" licensing agreement(s) shall be of no force or 
effect and nonbinding if such language ot· provision conflict with the terms and conditions of 
SFS B2Zl5042. The terms and conditions of SFS B2Zl5042 shall supersede and govern in 
the event of conflict with the language or provisions contained in any of the contmctor's or 
third patty's software and web application "shrinkwrap" or "clickwrap" licensing 
agreement( s ). 

3.5 Single Point of Contact Re(}Uirement: 

3.5.1 The contractor must function as the single point of contact for the state agency, regardless of 
any subcontract a1·rangements for all products and services. This shall include assuming 
responsibility and liabilities for all problems relating to all hardware, software and services 
pmvided. 

END OF SECTION 
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EXHffiiTA 

CONTRACT PRlCING 

Insights No11h America, Inc. must state below all applicable finn, fixed costs necessary to satisfy the 
requirements of the SFS B2Zl5042. All prices quoted shall be.considered firm and fixed for the durntion 
of the coiitract period. Unless stated in Exhibit A. or agreed to by the pat1ies, the State shall assume that 
absolutely no other fees ot' charges will be assessed to til~ State whatsoever to satisfy the SFS 

requirements. 

LINE 
JTEM 

001 

002 

003 

004 

005 

006 

007 

DESCRIPTION 

CIS Code: 92091 
Training. Data Proces.~ing 

Insights Discovery Desktop Units 
• Minimum purchase of250 units 

CIS Code: 92091 
Training. Data Processing · 

Insights Discovery Online Units 
• Minimum purchase of2,500 units 

CIS Code: 92091 
Training, Data Processing 

Insights Discovery Communication Blocb:s 

CIS Code: 92091 
Training, Data Processing 

Insights Discovea·y Half Sheet Job Aids 

CIS Code: 92091 
TJ'aining, Data Processing 

Insights Discovet'Y Full Sheet Job Aids 

CIS Code: 92091 
Training, Data Processing 

Foundations Series Reference Guide_ 

CIS Code: 92091 
1}•aining, Data Processing 

Insights Discovet•y Wot'l<Shop Journal 

EA 

EA 

EA 

EA 

EA 

EA 

EA 

UNIT 
PRICE 

$23.00 
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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 pmtion 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. If 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
cunent price11 or "consumer price index" are NOT ACCEPTABLE. 

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

NOTICE: DO NOT COMPLETE BOTH A MAXIMUM INCREASE AND A MINJMUM 
DECREASE FOR THE SAME RENEWAL PERIO]). 

Maximum Increase Minimum Decrease 

1st Renewal Period: ol'iginal price + __ 2_% OR original price- __ % 

2nd Renewal Period: original price +_3_% OR original price -__ % 
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EXHIB!TD 

C~;ll'lificptjp!J Regarding 
Debarment, Susncn3iou, lnollglb!llly ami Voluptilry Exclusion 

Lower Tiel' Covered Trausocllgns 

Page Is 

This certification is required by the regulations Implementing Executive Order 12549, Debam1ent and Suspension, 29 Cf'R 
Part 98 Section 98.510, Participants' responsibilities. The regulnlions were published as Port VII of the May 26, 1988, 
~(pages 19160-19211). 

(BEFORE COMPLETING CERTIFICATION, READ INSTRUCTIONS FOR CERTIFICATION) 

(I) The prospective recipient of Federal assbtonce funds certlfles, by submission of this proposal, that neilher 
it nor its principals ore presently debarred, suspended, proposed for del>annenl, declared ineligible, or 
volumarlly excluded 1\'om participation in this transaction by any Federal department or agency. ' 

(2) Where the prospective recipient of Federal assistance 1\mds Is unable to certll)' to any of the stlltcments in 
this certification, such prospective par1icipant shall ullach an cxplanotlon to this propos Ell. 

Instructions for Cer11Rcallon 
1, By s~nlng 8lid subm1tlno thiS proposal,lhe prosp&CGw Jedp!enl or federal assistance fund$ Is prov'.41ng the wrliRca!ion as sat out below. 
2. lhll ceffllca!lon In lhlt clause Is a matetlalll!prestnlft!lon ot fact upon whkll relance waa p!ared '1111eD tills !tansacU011 was erllered Into. IIIlis later 

detsrm!ritd that tile prosPiJdlva rodptent ol Federal asslstallCQ Junds knol\mg!)' rendered an e!IDfleoos certillca!lon, In addition toolhnrromlc& avalablo 
to the Federal Govemm1111l, lhu Oepallmanl of l.abol (DOL) may p~rsue avallab!e remedies, Inclualng susptns!on eM/or debannanl. 

3. The p!'I)Specllva recipient o1 Federal esslstar.ce f\Jnds shan prov'.da lmmed!ato wrillen no!lco to lha persoolo -Mltehlhl!l proposal ts subrnltted Kat eny limo 
lila prospoCIIve tedplent of Federal assblanto funds ktams lllallts cartrk:allon was elllll\110115 Y~hen submll!ed or has beoorne erroi!EOus lrJtcason ol 
changed drcums~s. · 

4. The terms •cove!ed llllnsactloo,' 'debal!lld,' 'suspended.' 'lnellsible,' 'laiier Ues CQvered trcwac\lon,' 'pallldpan~· '!lfiSQJI,' 'primal)' coveted 
IJaosactfon,' 'jll!n<:lpa~· ·~roposa~' und 'volll1\larily exd!Jded.' as used Ill \his dause, have the meanlllgs set out Ill U!e Oa11111tfont and Ce~vel!ge s8G1lcns 
of ru~s !mpll!mentlng Execu!Ne Order 12549. You may contact lho parson to wllfch this p10posal Is submitted lor a511slance In obtaining a C»PY allhosa 
fe9ula1lons. 

6. lha pJ1»!H!!".II'a recipient of federal asslslance Cunds agllM!s by SUlll'lliiU~g Ws p!Oposel that, shollkllhll proposed toVered transatllon be entered Into, II 
shall not knowingly enler Into any lower tier rovered ltansatl.ion l'tiUt a person who b debanod, suspendGd, declared tnel!glble, orvotllnladly excluded frolll 
partlcljl~i!Dn In tills CQ·Iered lr.lnsaellon, unless aulhorlzed by lhe Dot.. 

6. The ptOspeclivo redpi!nl mFooaral asslslance Cunds lurtlter agrees by submlltno lhls plllposat that ltwlllncludo lho clause blll!d ·ceru~Uon Regard~ 
llebannt'IIL Suspons!on, lnefl;)lblKty and Volunlar/ EKdua!On • tG'IIor Ties COvMed Tr.umcllons: Yi.lhout lliQCilflcallon, To aU ""'er Uer CQVered 
ltans;~CI!ons and In a~ 60llcftallons lorlowar tier covered lransacUOI\s. 

7, A parUcipanllo a Cilvalld trlhS'Ilel!On may rely upon a cerllficatloll of a p!QI~ parllclpanlln a !GWnr Uor rove red ltansacl!on that It Is ool debiiiJlld, 
suspended, lnelglb!v, or volunlanlf exdllde<f llllllllhe covered.llensecllon. unltss a knows lhallho ce~Jc,Uon Is eJIO!l!IOWI, A par1lclpant may decidu lho 
method and ftequancy bt whkh n dalelrnln~ the ellglbiOty ollls prindpel$, ea(h pallklpanlrMY bulls not teqllked to check lhalls! ol Partlel! Excluded 
!mm P(lXll!!!menl !lt NonplllCIIJJMO! e!JJ!ItaiDJ. 

B. Notllrlg CQllalned Ia llle loregofllg shan be CQ11$111Jed to requk& establhllmenl or a syswm ol18cords In ordet to !llnder In good tei41 !he ll!Jl:&ll!lon 
required by this dausa. Tha knowledge and lnfonna~n Ill a parlldpanlls not requlnld to exteed that IVhldlls nonnaly po5sessed by a pruden! person In 
\heonflnaJY CQurseol buslne11 deal~s. · 

9. Excepl for Rfl!atl'ros authodl!d under parogrsph 6 ollhen lnsrruetlons. H a pM1dpant kl a covered 1/811Sactron lulowinolt ettlllrs Into a toller llel 
CO'I&red transaction wilh a poJ&IJn who Is suspend11d, debarred,lneliglb1o, or ~olunlary oxcluded from partldpallon In lhl$ lransacUon, In add'i11on to cU!er 
remedies avaiablo !o lite Fodera! Govammenl,llto DOl may pmue avalable tellU!dlos, lncludlng suspension endlardebannenL 
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EXHIBITC 

MISCELLANEOUS INFORMATION 

EXECUTIVE ORDER 04-09: l)H.ODUCTS AND/OR SERVICES PROVIDED OUTSIDE UNITED 

STATES: 

If any· products and/or services offered under this RFP arc 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 Yes No L_ 
manufactured or performed at sites outside the United States? --

IfYES, do the proposed products/services satisfy the conditions 

described in 4a, b, c, or d of Executive Order 04-09? (see the Yes No -- --
following web link: 
htt~://www.sos.mo.gov/libmt:y/reference/orders/2004/eo04 009.as~) 

If YES, mark the appropriate exemption below, and provide the requested details: 

__ a. Unique good or service. 

• EXPLAIN: 
__ b. Foreign finn hired to market Missouri services/products to a foreign country. 

• Identify foreign country: 

c. Economic cost factor exists 
~·-

• EXPLAIN: 
d. Vendor/subcontractor maintains significant business presence in the United States and only 

-~ 

performs tl'ivial p01tion of contract work outside US. 

• Identify maximum percentage of the overall value of the contract, for any contract period, 

attdbuted to the value ofthe products and/or services being manufactured or performed at sites 

outside the United States: % 

• SpecifY what contract work wquld be performed outside the United States: 
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STATE OF MISSOURI 
DIVISION OF PURCHASING AND MATERIALS MANAGEMENT 

TERMS AND CONDITIONS 
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This contmct expresses the complete agreement of the pnrtles and performance shall be governed solely by the specifications and requirements 
contained herein. Any cll3ngc must be ac~:omplished by u formal signed amendment prior to the effective dntc of such ch~ngc. 

1. APPLICABLE LAWS AND REGULATIONS 

n. The contmct shaH be crmstrued according to the laws of the Stale of Missouri (state). The contractor shall comply with all local, state, nnd 
fcdemllaws and rcgtllations related to the performance of the coutmct to tho txtcntthal the same may be applicable. 

b. To the extent that a provision of d1e contract is contrary to the COIIStitution or laws of the State of Missouri or or the United Stutes, the 
provisions shall be void nnd unenforceable. However, the balance of the contract shall remain in three between the parties unless terminated 
by consent ofboth the contractor and the state. 

c. 1l1c contractor must be re&istered and maintain good standing with the Secretary of State of the State of Missouri and other regulatory 
agencies, as may be required by law or regulations. 

d. The contractor must timely file and pay all Mis.~ouri snles, willdtolding, corporate and any other required Missouri lax retum~ and taxes, 
innluding interest and additinns to tax. 

e. The e.'!clusive venue for any legal proceeding relating to or arising out ofthe contrncl shall be in the Circuit Court of Cole County, Missouri. 
1: 111e contractor shall only employ personnel authorized to work in the United States in uccordance with apt,llcable federal and state laws and 

Executive Order 07-13 for work performed in the United Stales. 

2. INVOICING AND PAYMENT 

a. The State of Missouri does not pay state or federal taxes allies~ o\herwlse required under law or regulation. Prices shall include all packing. 
handling and shipping charges FOB destination, freight prepaid and allowed unless otherwise specified herein. 

b. The statewide financial management system has b~cn designed to cupture certain receipt and payment irtformation. For each purcha~c order 
received, an invoice must be submitted that references tile purchase order number and mu~l be itcmi1.ed in accordance with items listed on the 
purchase order. Failure to comply with this requirement may delay processing ofinvolces for payment. 

o. The contractor shall not tran~rcr any interest in the coullact, whether by assignment or otherwise, without the prior written consent of the 
state. 

d. Poyment lor all equipment, supplies, and/or services required herein shull be made in· arrcms tmless otherwise indicated in the specific 
contract terms. 

c. The Stnte of Missouri assumes no obligation for equipment, supplies, and/or servi~s shipped or provided in exce.ss of the quw1tity ordered. 
Any UllnUthori~ed quantity is subjeetto the state's rejection and shall be returned at tl1c contractor's axJlcnse. 

t: All invoices for equipment, supplies, and/or services pur~hascd by the State of Missouri shall be subject to late payment chnrges as provided 
in section 34.055, RSMo. 

g. The State of Missouri reserves the right to pltrchase goods and services using the state purclmsing card. 

3. DELIVERY 

Time is of the essence. Deliveries of equif!rncnt, supplies, and/or services lllliSt be made no later than the time stated in Ute contract or within 
a reasonable period of time, if a specific time is not stated. 

4. INSPECTION AND ACCEPTANCE 

a. No equip111er1t, supplies, and/or services received by an agency of the state pursuant to a contract shall be deemed accepted until the agency 
has had reasonable opportunity to ins~ct said equipment, supplies, and/or services. 

b. All equipment, sut>Piies, andfor services which do not comply with the specifications a1111/or requirements or which arc othenvise 
unacceptable or defective may be rejected. In addition, all equipment, supplies, and/or services which are discovered to be defective or 
which do not conform to any warranty of the contractor upon inSflCC!ion (or at any Inter lime if the defects contained were not reasonably 
ascertainable upon the initiallnSIIection) may be rejected. 

c. The State of Missouri reserves the right to return any such rejected shipment at the contractor's ext>cnse for full credit or rcp!accmcnl and to 
specifY a reasonable date by which replacements must be received. 

d. '11te State of Missouri's right to reject any unacceptablo equipment, supplies, and/or services shall not exclude any other legal, equitable or 
contractual remedies the state may have. 

5. CONFLICT OF INTEREST 

Elected or appointed officials or employees of the State of Missouri or any political subdivision thereof, serving in an cl!ecutive or 
administrative capacity, must comply with sections I 05.4.52 and I 05.454, RSMo, regarding conflict of interest. 

6. WARRANTY 

The contractor expressly warrunts that all equipment, supplies, and/or services provided shall: (I) conform to each and every specification, 
drawing, sample or other description which was furnished to or adopted by lite state, (2) be fit and sunicient for the purpose intended, (3) be 
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merchantable, (4) be of ~ood materials and workmanship, aud (S) be free from defect. Such warranty shall survive delivery and shall not be 
deemed waived either by reason of the state's ncceptauce of or payment for said eltllipmcnt, supplies, and/or services. 

7. REMEDIES AND RIGHTS 

a. No provision in the coutract shall be conslnied, e.xprcssly or implied, as n waiver by the Stll!c of Missouri of any e:<isling or future right 
and/or remedy available by law in the event of any claim by the Stale of Missomi of the contractor's defmllt or breach of contract. 

b. 11te conlrnctor agrees and understands thot the contr111:t shall coustitutc mt assignment by the contractor to the State of Missouri of all rights, 
tit!o ~nd interest in and to all causes of action that the contractor niRY have under the antitrust laws of the United Stales or the State of 
Missouri for which causes of nctlonllave accrued or willtlccrue as tl111 result of or in relation to the particular equipment, supplies, and/or 
services purchased or procured by the contractor in the fblfillmcut of the contract with tl1e State of Missouri. 

8. CANCELLATION OF CONTRACT 

a. In the event of material breach of the contractual obligations by the contractor, the state may cancel the contmct. At Its sole discretion, the 
state may give the contmclor an opportunity to cure the breach or to explain how th~ broach will be cured. The actual cure must be 
completed within no more than 3() working days from notificatiou, or at a minimum the contractor must provide the state withitt 10 working 
da~s from notification a written plan de~Jillng how the contrnctor intends to cme the breach. 

b. If the contractor fails to cure the breach or if circumsl~nces demand immediate acti011, the state will issue a notice of cnncellationtcnninating 
the contract immediately. Tf it is determined the DP_MM improperly cancelled the contract, such cnncellation shall be deemed a cerminatiou 
for convenience in accordance with the contract. 

c. If the state cancels the contmct for breach, the state 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 mruuter as the state deems appropriate and charge the contractor 
for t1!1y additional costs incurn:d thereby. 

d. The contrnclor understlUidS and agrees thnt funds re<1nired to fimd the contract must be appropriated by I he Oeneml Assembly of the Slate of 
Missouri for each fiscal year included within the eontractt~eriod. The contract shall not be binding upon the state for any period in which 
funds have not been appropdated, and the state shall not be liable for any costs associated with termination caused by lack of appropriations. 

9. BANKRUPTCY OR INSOLVENCY 

Upou filing for any b;mkn1ptcy or insolveucy proceeding by or against the contractor, whether voluntary or involuntary, or upon the 
appointment of n receiver, trustee, or assignee for the benefit of creditors, the contractor must notify the state immediately. Upon learning of 
any such uclions, the slate reserves the right, at its sole discretion, to either cancel the contract or affirm the contract and hold the contractor 
responsiblr:~ fot damages. 

10. INVENTIONS, PATENTS AND COPYRIGHTS 

The coutractor shall defend, protect, and hold harmless the Stnte of Missouri, its officers, agents, and employees against all suils of law or in 
equiEy resulting from patent and copyright infringement concerning the contractor's pcrfonnancc or products produced under the terms of the 
contra~!. 

11. NON~DISCRIMINATIONAND AFFIRl\IIATIVE ACTION 

In connection with the fitmishing of equipment, supplies, a11d/or services under the contract, the contractor and all subcontractors shall agree 
uot to discriminate against recipients of services or employees or apJIIkants for employment on the basis of race, c:olor, religion, national 
origin, sex, age, disability, or veteran status unless otherwise provided by law. lflhe ~0111ractor or subcontractor em11loys at least 50 persons, 
they shnll have nnd maintain an afllnnative aclion program which shall include: 

a. A written policy statement c:ommitting the organization to nffinnative nclion and assigning munngement responsibilities and procedures for 
evaluation and dissemination; 

b. The identification of a person designated to handle affinnative action; 
c. The establishment of non-discriminatory selection standards, objective measures to analyze recruitment, an upward moblll!y system, n wage 

nnd ~nlary stmcturc, and standards applicable to layoff, recall, discharge, demotion, and discipline; 
d. The exclusion of discrimination from all c:ollecllve bargni11ing agreements; and 
e. Performance of an Internal audit of the reporting system to mo•lilor execution and to provide for t\Jt\ue planning. 

If discrimination by a contractor is found to exist, the state shall tnke appropriate enforcement action which may include, but not necessarily 
be limited to, cancellation of tltQ contract, suS(ICnsion, or debarment by the stole until corrective action by the contmctor is made and ensured, 
nnd referral to the Attorney General's Ofiice, "itichevcr enforcement action may be deemed most appropriate. 

12. AMERICANS WITH DISABILITIES ACT 

In comtcction with the fumishh1g of equipment, supplies, and/or services under the eontract, the coutractor aud all subcontractors shall 
comply with all at~plicable requir~1nents a1td Jlrovisions of the Amedcnns with Disabilities Act (ADA). 

13. FILING AND PAYMENT Oil' TAXES 



B2Zl5042 Page 19 

The conunissio11er of administration and other agencies to which the state purchasi11g law applies shall not contract for goods or services with 
a vendor if the vendor or an affiliate of the vendor make~ sal~ at retail of tangiblutlcrsonal pr(lJlCrly or for the purpose of stomgc, use, or 
consumption in this state but tails to collect and properly pay the tax as provided in chapter H-1, RSMo. For the purposes of this section, 
"offilinte of the vendor' shall mean any person or enlity that is controlled by or is under ~mmon control with the vendor, whether through 
stock 0\\11crship or otherwise. 

14. COMMUNICATIONS AND NOTICES 

Any notice to the contractor shall be deemed sufficient when dCjlOSilcd in the Uuited Slates mail postage prepaid, transmined by facsimile, 
transmitted by e-mail or haud-cunicd and pu:sentcd to an aLllhorized employe~ of the contractor. 

R~viscd 01126/12 
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Attachment 1 

CLIENT PRACTITIONER TERMS Ai'ID 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 tlmt the 
individuals are currently employed by and who is meeting the costs of the individuals becoming and remaining 
qualified. 

These individuals are referred to as lnsfglrts Clieut Pmctitio11ers (CPs). 

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

Further information, explanation and guidance regarding the implementation of these Tetms and Conditions 
including details of the qualification and renewal process are available fi:om Insights. 

Licence 

Subject to these Terms and Conditions, Insights grants to Client and !he CPs employed by Client the non-exclusive 
license to use the intellectual property t·ights in Insights products and services for intemallearning 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 lnsights products and services. 

1n the event of any material breach ofthese Terms and Conditions Insights reserves the right to terminate the license 
ofany CP with immediate effect. 

Use of Insights Products and Services 

CPs shall: 

• not utilize the Insights products and services in an application that does 11ot align to Insights core values, 
philosophy or operating practices; 

• 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; 

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

• not be entitled to use Insights products or materials with any other org:mization other than Client without the 
express prior written consent oflnsights; 

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

profiles); 
• be entitled to receive all materials, documentation and products in English unless agreed otherwise. Where 

possible Insights shall supply matel'ials in othe1' langdages 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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Obligntions 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 slipulated by 
Insights; 

• not petmit any individual who is not a qualified Insights Pructitioner to lead workshops, coach teams or 
individuals or lead broad application sessions using the Insights products or services; 

• receive training and support from Insights at such cost as will be agreed with Client to ensure that CPs remain 
fully qualified to use the relevant 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; 

• only use Insights products and services for leaming and development purposes t1u1t have been created, approved 
and made available to CPs by Insights for those specific purposes; 

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

• receive 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 Client and charged at the disct'etion of 
Insights. 

• only promote and use Insights products and services in line with the "Marketing Guidelines" stipulated by 
lnsights and as may be updated from time to time and not engage in the marketing, sales, distribution or use of 
Insights products and services in any way other than stipulated without the express written consent oflnsights; 

• 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 oflnsights; 

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

• when processing any personal data in connection with Insights products and services or these Tem1s and 
Conditions, comply in all respects with the terms of all relevant data protection and privacy legislation and any 
data protection policy oflnsighls as published on the Insights web site www.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 Tenus and Conditions or any Insights' published guidelines, 
strategies and standards within a reasonable time of CPs frrst becoming aware of such breach. 

Intellectual Propet·ty 

CPs: 

• acknowledge that any and all of the copyright, trademarks and other intellectual property rights used or 
embodied in or in cmmection 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 reproduced on all copies oflt1sights products and materials 
and the ownership ofall intellectual property by Insights; 

• may customize Insights standard leaming materials provided to CPs in PovierPoint format 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, 

strategies and standards; 
o where Insigl1ts copyright, trademark and other intellectual prope1ty rights are acknowledged and clearly 

identified; 
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o if CPs would like any help and advice to Ctlstomize the PowerPoint materials or are in any doubt about the 
appropriate use of Insights intellectual property CPs should contact their Insights representative. 

o Insights may request a copy of all customized PowerPoint materials; 
o Insights ret<Jin the right to undertake amendments ot· 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 encoumged to take advantage of the range of creative, development and production services Insights can 

provide to create customized teaming 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 items, 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 usc. 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 all rights, title and interest in all such newly developed or created products, materials or 
services shall be held by Insights. 

• cannot undertake l'e.search using Insights products or services or the intellectual property rights contained therein 
without the express prior written consent of Insights. 

Duration and Termination of this Agreement 

• This license shall remain in place for all CPs employed by Client unless Insights identifies 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 to be confirmed in writing by 
Insights. If the b1·each 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 ofthat 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 wny. 

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