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402 West Washington Streef, Rm W468
Indianapolis, Indiana 46204
Teiephone: {317} 232-3150
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PROFESSIONAL SERVICES CONTRACT
Contract #0000000000060000000015107

This Coniract ("this Confract”), enterad into by and between Department of Administration on
behalf of All State Agencies (the "State”} and PEN PRODUCTS (the "Confractor"), is executed
pursuant to the terms and conditions set forth herein, In consideration of those mutual
undertakings and covenants, the parties agree as foliows:

1. Duties of Contractor

The Contracior shall provide the following as defined beiow:

Toilet Tissue with core, 1 Ply wrapped rolls, 1,000 sheets per roll, minimum size 4.5” x minimum
3.7 — maximum 4.0, 96 rolls per casa.

Toilet Tissue with core, 2 Ply wrapped rolls, 500 sheets per roll, minimum size 4.5" x minimum
3.77 — maximurn 4.0%. 96 rolis per case.

2. Consideration

Toilet Tissue, 1 Ply at $38.90 per case, Toilet Tissue, 2 Ply at $35.65 per case. Total
remuneration under this Contract shall not exceed $1,081,025.00.

3. Term

This Contract shall be effective for a period of 2 years. It shall commence on February 15, 2016
and shall remain in effect through February 14, 2018.

4, Access to Records

The Contractor and its subcontractors, if any, shall maintain all books, documents, papers,
accounting records, and other evidence pertaining o all costs incurred under this Contract. They
shall make such materials available at their respective offices at alt reasonable times during this
Contract, and for three (3) years from the date of final payment under this Contract, for inspection
by the State or its authorized designees. Copies shall be furnished at no cost to the State if
reguested.

5. Assignment; Successors

The Contractor binds its successors and assignees to all the terms and conditions of this Contract.
The Contractor shall not assign or subcontract the whole or any part of this Contract without the
State's prior written consent. The Contractor may assign its right to receive payments to such

third parties as the Contractor may desire without the prior written consent of the State, provided
that the Contractor gives written notice (including evidence of such assignment) to the State thirty
{30} days in advance of any payment so assigned. The assignment shall cover all unpaid
amounts under this Contract and shall not be made to rore than one party.

6. Assignment of Antitrust Claims

As part of the consideration for the award of this Contract, the Contractor assigns to the State all
right, title, and interest in and to any claims the Contractor now has, or may acquire, under state
or federal antitrust laws relating o the products or services which are the subject of this Contract.
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7. Audits

The Contractor acknowledges that it may be required io submit to an audt of funds paid through
this Contract. Any such audit shall be conducted in accordance with 1C §5-11-1, et. seq. and
audit guidelines specified by the State.

The State considers the Contractor to be a “Contractor” under 2 C.F.R. 200.330 for purposes of
this Contract. However, if required by applicable provisions of 2 C.F.R. 200 (Uniform
Administraiive Requirements, Cost Principles, and Audit Requirements), Contractor shali arrange
for a financial and compliance audit, which compiies with 2 C.F.R. 200.500 et seqg.

8. Authority to Bind Contractor

The signatory for the Contractor represents that he/she has been duly authorized to execute this
Contract on behalf of the Contractor and has obtained all necessary or applicable approvals fo
make this Contract fully binding upan the Contractor when his/her signature is affixed, and
accepted by the State.

9. Changes in Work

The Contractor shali not commeance any additional work or change the scope of the work until
authorized in writing by the State. The Contractor shall make no claim for additional
compensation in the absence of a prior written approval and amendment executed by all
signatories hereto. This Contract may only be amended, supplemented or modified by a written
document executed in the same manner as this Contract.

10. Compliance with Laws

A. The Contractor shall comply with all applicable federal, state, and local laws, rules,
regulations, and ordinances, and all provisions required thereby to be included herein are
hereby incorporated by reference. The enactment or modification of any applicable state
or federal statute or the promulgation of rules or regulations thereunder after execution of
this Contract shall be reviewed by the State and the Contractor to determine whether the
provisions of this Contract require formal modification.

B. The Contracior and its agents shall abide by all ethical requirements that appiy fo
persons who have a business retationship with the State as set forth in IC §4-2-6, et seq.,
IC §4-2-7, et seq., the regulations promulgated thereunder. If the Contractor has
knowledge, or wouid have acquired knowledge with reasonable inquiry, that a state
officer, employee, or special state appointee, as those terms are defined in 1C 4-2-6-1,
has a financial interest in the Contract, the Contractor shall ensure compliance with the
disclosure requirements in IC 4-2-6-10.5 prior fo the execution of this contract. If the
Contractor is not familiar with these ethical requirements, the Contractor should refer any
guestions to the Indiana State Ethics Commission, or visit the inspector General's
website at http://iwww.in.gov/ig/. i the Contractor or its agents violate any applicable
ethical standards, the State may, in its sole discretion, terminate this Contract
immediately upon notice to the Contractor. In addition, the Contractor may be subject to
penalties under IC §54-2-6, 4-2-7, 35-44.1-1-4, and under any other applicabie laws.

C. The Coniractor certifies by entering into this Coniract that neither it nor its principal{s) is
presently in arrears in payment of taxes, permit fees or other statutory, reguiatory or
judicially required payments to the State of indiana. The Coniractor agrees that any
payments currently due to the State of Indiana may be withheld from payments due fo the
Contractor. Additionally, further work or payments may be withheld, deiayed, or denied
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and/or this Contract suspended until the Contractor is current in its payments and has
submitted proof of such payment to the State.

. The Contractor warrants that it has no current, pending or outstanding criminal, civil, or
enforcement actions initiated by the State, and agrees that it will immediately notify the
State of any such actions. During the term of such actions, the Coniractor agrees that
the State may delay, withhold, or deny work under any supplement, amandment, change
order or other contractual device issued pursuant to this Contract.

If a valid dispute exists as fo the Contractor's liability or guilt in any action initiated by the
State or its agencies, and the State decides io delay, withhaold, or deny work to the
Contractor, the Contractor may request that it be aliowed to continue, or receive work,
without detay. The Contractor must submit, in writing, a request for review fo the indiana
Department of Administration (IDOA} following the procedures for disputes outlined
herein. A determination by IDOA shall be binding an the parties. Any payments that the
State may delay, withhold, deny, or apply undar this secfion shall riot be subjectto
penalty or interest, except as permitted by IC §5-17-5.

The Contractor warrants that the Contractor and its subcontractors, if any, shall obiain
and maintain all required permits, licenses, registrations, and approvals, and shall comply
with all heaith, safety, and environmentai statutes, ruies, or regulations in the
performance of work activities for the State. Failure to do so may be deemed a matenal
breach of this Contract and grounds for immediate termination and denial of further work
with the State.

. The Contractor affirms that, if it is an entity described in IC Title 23, it is properly
registered and owes no outstanding reports to the Indiana Secretary of State.

H. As required by IC §5-22-3-7:

1. The Contractor and any principals of the Contractor certify that:
(A) the Contractor, except for de minimis and nensystematic violations, has not
violated the terms of:
(iy IC §24-4.7 [Telephone Solicitation Of Consumers];
(i) IC §24-5-12 [Telephone Solicitations]; or
{iiy IC §24-5-14 [Regulation of Automatic Dialing Machines]; in the previous
three hundred sixty-five {365) days, even if IC §24-4.7 is preempted by
federal law; and
(B) The Contractor will not violate the terms of IC §24-4.7 for the duration of the
Contract, even if IC §24-4.7 is preempted by federal law.

2. The Contractor and any principals of the Contractor certify that an affiliate or principal
of the Contractor and any agent acting on behalf of the Contractor or on behalf of an
affiliate or principal of the Contractor, except for de minimis and nonsystematic
violations,

{A) has not violated the terms of 1C §24-4.7 in the previous three hundred sixty-five
(365) days, even if IC §24-4.7 is preempted by federal law, and

{B) will not violate the terms of 1C §244.7 for the duration of the Contract, even if IC
§24-4.7 is preempted by federal law.
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11. Condition of Payment

All services provided by the Coniractor under this Conftract must be performed to the State's
reasonable satisfaction, as determined at the discretion of the undersigned State representative
and in accordance with all applicable federal, state, local iaws, ordinances, rules and reguiations.
The State shall not be required to pay for work found to be unsatisfaciory, inconsistent with this
Contract or performed in violation of any federal, state or local statute, ordinance, ruie or
regulation.

12. Confidentiality of State Information.

The Contractor understands and agrees that data, materials, and information disclosed to the
Contractor may contain confidential and protected information. The Contractor covenants that
data, material and information gathered, based upon or disciosed to the Contractor for the
purpose of this Contract, will not be disciosed to or discussed with third parties without the pnor
written consent of the State. — = e

The parties acknowiedge that the services to be performed by Contractor for the State under this
coniract may reguire or allow access o data, materiais, and information containing Social
Security numbers maintained by the State in its computer system or other records. [n addition to
the covenant made above in this section and pursuant to 10 IAC 5-3-1(4), the Contractor and the
State agree io comply with the provisions of IC 4-1-10 and IC 4-1-11. If any Social Security
number(s) is/are disciosed by Contractor, Contractor agrees fo pay the cost of the notice of
disclosure of a breach of the security of the system in addition to any other ciaims and expenses
for which it is liable under the terms of this contract.

13. Continuity of Services

A. The Contractor recognizes that the service(s) to be performed under this Contract are
vital to the State and must be continued without interruption and that, upen Centract
expiration, a successor, either the State or another contractor, may continue them. The
Contractor agrees to:

1. Furnish phase-in training; and

2. Exercise its best efforts and cooperation to effect an orderly and efficient transition to
a SucCessor.

B. The Contractor shali, upon the State's written notice:

1. Furnish phase-in, phase-out services for up to sixty (60) days after this Contract
expires; and

2. Negotiate in good faith a pian with a successor to determine the nature and extent of
phase-in, phase-out services reguired. The plan shall specify a training program and
a date for transferring responsibilities for each division of work described in the plan,
and shall be subject to the State's approval. The Contractor shall provide sufficient
experienced personne! during the phase-in, phase-out period to ensure that the

services called for by this Coniract are maintained at the required ievet of proficiency.
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C. The Contractor shall allow as many personnel as practicable fo remain on the job to help
the successor maintain the continuity and consistency of the services required by this
Contract. The Contractor also shall disciose necessary personnel records and allow the
successor to conduct on-site interviews with these employees. If selected employees are
agreeable to the change, the Contractor shall release them at a mutually agreeabie date
and negotiate fransfer of their earned fringe benefits to the successor.

D The Contractor shall be reimbursed for all reasonable phase-in, phase-out costs (i.e.,
costs incurred within the agreed period after contract expirahon that result from phase-in,
phase-out operafions).

14. Debarment and Suspension i e

The Contractor certifies by entering into this Contract that neither it nor its principals nor any of its
subcontractors are presently debarred, suspended, proposed for debarment, declared ineligible
or voluntarily excluded from entering into this Contract by any federal agency or by any
department, agency or political subdivision of the State of Indiana. The term "principal” for
purposes of this Contract means an officer, director, owner, partner, key employee or other

person with primary management or supervisory responsibilities, or a person who has a critical

influence on or substantive control over the operations of the Contractor.—- : —_—

The Contractor certifies that it has verified the state and federal suspension and debarment status
for all subcontractors receiving funds under this Contract and shall be solely responsible for any
recoupment, penalties or costs that might arise from use of a suspended or debarred
subcontracior. The Contractor shall immediately notify the State if any subcontractor becomes
debarred or suspended, and shall, at the State's request, take all steps required by the State to
terminate its contractual relationship with the subcontractor for work to be performed under this
Contract.

15. Default by State

If the State, sixty (B0) days after receipt of written notice, fails to correct or cure any material
breach of this Contract, the Contractor may cancel and terminate this Contract and institute
measures fo collect monies due up to and including the date of fermination.

16. Disputes
A. Should any disputes arise with respect to this Contract, the Contractor and the State

agree to act immediately to resolve such disputes. Time is of the essence in the
resolution of disputes.

B. The Contractor agrees that, the existence of a dispuie notwithstanding, it will continue
without delay to carry out all of its responsibilities under this Contract that are not
affected by the dispute. Should the Contractor fail to continue to perform its
responsibilities regarding all non-disputed work, without delay, any additional costs
incurred by the State or the Contractor as a result of such failure to proceed shall be
borne by the Contractor, and the Gontractor shall make no claim against the State for
such costs.

C. If the parties are unabie io resolve a contract dispute between them after good faith
attempts to do so, a dissatisfied party shall submit the dispute to the Commissioner of
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the Indiana Department of Administration for resolution. The dissatisfied party shali
give written notice to the Commissioner and the other party. The notice shall inciude (1)
a description of the disputed issues, (2) the efforts made to resolve the dispuie, and (3)
a propesed resolution. The Commissionar shall prompily issue a Notice setiing out
documents and materials fo be submitied to the Commissioner in order o resolve the
dispute; the Notice may also aiford the parties the opportunity to make presentations
and enfer into further negotiations.  Within 30 business days of the conclusion of the
final presentations, the Commissioner shal! issue a writien decision and furnish it to both
pariies. The Commissioner's decision shall be the final and conclusive administrative
decision uniess either party serves on the Commissioner and the other party, within ten
business days after receipt of the Commissioner's decision, a written request for
reconsideration and modification of the written decision. If the Commissionear does not
modify the writien decision within 30 business days, either party may take such othear
action helpful to resolving the dispute, including submitting the dispute tc an indiana
court of competent jurisdiction. If the parties accept the Commissioner's decision, it may
be maemorialized as a written Amendment to this Contract if appropriate.

D. The Staie may withhold payments on dispuied items pending resolution of the dispute.
The unintentional nonpayment by the State to the Contractor of one or more invoices not
in dispute in accordance with the terms of this Contract will not be cause for the
Contractor to terminate this Contract, and the Contractor may bring suit to collect these
amounts without foliowing the disputes procedure contained herein,

E. With the written approval of the Commissioner of the Indiana Department of
Administration, the parties may agree to forego the process described in subdivision C.
relating io submission of the dispute to the Commissioner.

F. This paragraph shali not be construed to abrogate provisions of ind. Code 4-6-2-11 in
situations where dispuie resolution efiorts lead to a compromise of claims in favor of the
State as described in that statute. In particular, releases or settiement agreements
involving releases of legal claims or potential legal claims of the state should be
processed consistent with Ind. Code 4-6-2-11, which requires approval of the Governor
and Attorney General.

17. Drug-Free Workplace Certification

As required by Executive Order No. 80-5 dated April 12, 1990, issued by the Governor of Indiana,
the Contractor hereby covenants and agrees ic make a good faith effort to provide and maintain a
drug-free workplace. The Contractor will give written notice to the State within ten (10) days after
receiving actual notice that the Contractor, or an employee of the Contractor in the State of
Indiana, has been convicted of a criminal drug viclation occurring in the workplace. False
certification or violation of this certification may result in sanctions including, but not limited to,
suspension of coniract payments, fermination of this Contract and/or debament of contracting
opportunities with the State for up fo three (3) years.

In addition to the provisions of the above paragraph, if the total amount set forth in this Contract is

in excess of $25,000.00, the Contractor certifies and agrees that it will provide a drug-free
workplace by:
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A. Publishing and providing to all of its employees a statement notifying them that the
untawful manufacture, distribution, dispensing, possession or use of a controlled
substance is prohibited in the Contractor's workplace, and specifying the actions that will
be taken against employees for violations of such prohibition;

B. Estabiishing a drug-free awareness program to inform its employses of {1) the dangers of
drug abuse in-the workplace; (2) the Contractor's policy of maintaining a drug-free
workplace; (3} any available drug counseling, rehabilitation and employee assistance
programs; and {4} the penalties that may be imposed upon an empioyee for drug abuse
violations occurring in the workplacs;

C. Notifying all employees in the statement required by subparagraph (A) above that as a
condition of continued employment, the employee will (1) abide by the terms of the
statement; and (2) notify the Contractor of any criminal drug statute conviction for a _
violation occurring in the workplace no later-than five (5) days._after such_conviction; ol —

D. Notifying the State in writing within ten {(10) days after receiving notice from an employee
under subdivision (C){2) above, or octherwise receiving actual notice of such conviction,

E: Within thirty (30) days after receiving notice under subdivision (C)(2) above ofa .. - .-
conviction, imposing the following sanctions or remedial measures on any employee who-
is convicted of drug abuse violations occurring in the workplace: (1) taking appropriate
personnel action against the employee, up tc and inciuding termination; or (2) requiring
such employee to satisfaciorily participate in a drug abuse assistance or rehabilitation
program approved for such purposes by a federal, state or jocal health, law enforcement,
or other appropriate agency; and

F. Making a good faith effort to maintain a drug-free workplace through the implementation
of subparagraphs (A) through (£} above,

18. Employment Eligibility Verification

As reqguired by IC §22-5-1.7, the Contracior swears or affirms under the penalties of perjury that
the Contractor does not knowingly empicy an unauthorized alien. The Contractor further agrees |
that; :

A. The Contractor shall enrolt in and verify the work eligibility status of all his/her/its newly
hired empioyees through the E-Verify program as defined in IC §22-5-1.7-3. The
Contractor is not required to participate should the E-Verify program cease to exist.
Additionally, the Contractor is not required to participate if the Contracior is self-empioyed
and does not empioy any employees.

B. The Contractor shall not knowingly employ or contract with an unauthorized alien. The
Contractor shall not retain an employee or coniract with a person that the Contractor
subsequently learns is an unauthorized alien.
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C. The Contractor shall require his/her/its subcontractors, who perform work under this
Contract, to certify fo the Contractor that the subcontractor does not knowingly employ or
contract with an unauthorized alien and that the subcontracior has enrolied and is
participating in the E-Verify program. The Coniractor agrees to maintain this certification
throughout the duration of the term of a contract with a subconiracior.

D. The State may terminate for default if the Contractor fails to cure a breach of this
provision no later than thirty (30) days after being notified by the State.

18. Employment Option

if the Stafe determines that it wouid be in the Staie's best inferest to hire an employee of the
Contractor, the Contractor will release the selected employee from any non-compete agreements
that may be in effect. This release will be at no cost {o the State or the employee.

20. Force Majeure

In the event that either party is unable to perform any of its obligations under this Contract or to
enjoy any of its benefits because of natural disaster or decrees of governmental bodies not the
fault of the affected party (hereinafter referred fo as a "Force Majeure Event"), the party who has
heen so affected shall immediately give nolice to the other party and shali do everything possible
tc resume performance. Upon receipt of such notice, all obligations under this Contract shall be
immediately suspended. If the period of nonperformance exceeds thirty (30} days from the
receipt of notice of the Force Majeure Event, the party whose ability to perform has not been so
affected may, by giving written notice, terminate this Contract.

21. Funding Canceliation

When the Director of the State Budget Agency makes a written determination that funds are not
appropriated or otherwise available to support continuation of performance of this Contract, this
Contract shall be canceled. A defermination by the Director of State Budget Agency that funds
are not appropriated or otherwise available to support continuation of performance shall be final
and conclusive.

22. Gaverning Law

This Contract shall be governed, construed, and enforced in accordance with the laws of the
Staie of Indiana, without regard fo its conflict of laws rules. Suit, if any, must be brought in the
Staie of Indiana,

23. HIPAA Compliance

If this Contract involves services, activities or products subject to the Health Insurance Portability
and Accountability Act of 1996 (HIPAA), the Contractor covenants that it will appropriately
safeguard Protected Health Information (defined in 45 CFR 160.103), and agrees that it is subject
to, and shall comply with, the provisions of 45 CFR 164 Subpart E regarding use and disclosure
of Protected Health Information.

24. indemnification
The Contractor agrees to indemnify, defend, and hold harmiess the State, its agents, officials,

and employees from all third party claims and suits inciuding court costs, atiorney's fees, and
other expenses caused by any act or omission of the Contractor and/or its subcontraciors, if any,
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in the performance of this Contract.  The State shall not provide such indemnification to the
Confractor,

25. Independent Contractor; Workers' Compensation Insurance

The Contractor is performing as an independent entity under this Contract. Ne part of this
Contract shall be construed to represent the creation of an employment, agency, partnership or
joint venture agreement between the parties. Neither party wili assume liability for any injury
{(inciuding death) to any persons, or damage tc any property, arising out of the acts or omissions
of the agents, employees ar subcontractors of the other party. The Contractor shall provide all
necessary unempioyment and workers' compensation insurance for the Conftractor's employees,
and shall provide the Staie with a Certificate of insurance evidencing such coverage prior to
starting work under this Contract.

26. Information Technology Enterprise Architecture Requirements

if the Contractor provides any information technology related products or services io the State,
the Contractor shall comply with all 107 standards, policies and guidelines, which are online at |
http:ffict.in.gov/architecture/. The Contractor specifically agrees that all hardware, software and :
services provided tc or purchased by the State shall be compatible with the principies and goals
contained in the electronic and information technology accessibility standards adopied under
Section 508 of the Federal Rehabilitation Act of 1973 (29 U.5.C. 794d) and IC 4-13.1-3. Any
deviation from these architecture requirements must be approved in writing by |OT in advance. 7
The State may terminate this Contract for default if the Contractor fails to cure a breach of this T
provision within a reasonable time.

27. Insurance
A. The Contracior and their subconiractors ( if any) shall secure and keep in force during the
term of this Contract the following insurance coverages (if applicable) covering the
Contractor for any and all claims of any nature which may in any manner arise out of or
resulf from Contractor's performance under this Contract:

1. Commercial general liability, including contractual coverage, and products or
completed operations coverage (if applicable), with minimurn liability limits not less
than $700,000 per person and $5,000,000 per cccurrence uniess additional coverage
is required by the State. The State is to be named as an additional insured on a
primary, non-contributory bastis for any liabliity arising directly or indirectly under or in
connection with this Contract.

2. Auiomobile liability for owned, non-owned and hired autos with minimum liability
limits of $700,000 per perscn and $5,000,000 per occurrence. The State is to be
named as an additional insured on a primary, non-contributory basis.

3. Egrors and Omissions liability with minimum liability limits of $1,000,00C per claim and
in the aggregate, Coverage for the benefit of the State shall continue for a period of
two (2) years after the date of service provided under this Contract.

4, Fiduciary Liability would be required if the Coniractor is responsible for the
management and oversight of vanious employee benefit plans and programs such as
pensions, profii-sharing and savings, among others. These contractors face potential
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claims for mismanagement brought by plan members. Limits shouid be no iess than
$700,000 per cause of action and $5,000,000 per occurrence.

Valuable Papers coverage, available under an Inland Marine policy, s recommended
when any pians, drawings, media, data, records, reports, billings and other
documents are produced or used under this agreement. Insurance must have Iimits
sufficient to pay for the re-creation and reconstruction of such records.

The Contractor shall secure the appropriate Surety or Fidelity Bond(s) as required by
the state department served or by applicable staiute.

The Contractor shall provide proof of such insurance coverage by tendering to the
undersigned State representative a certificate of insurance prior to the—
commencement of this Coniract and proof of workers' compensation coverage
meeting all statutory requirements of IC §22-3-2. In addition, proof of an "all states
endorsement” covering claims occurring outside the Siate is required if any of the

" services provided under this Contract involve work outside of Indiana.

B. The Contractor's insurance coverage must meet the foliowing additional requirements:

1.

The insurer must have a certificate of authority or other appropriate authorization to
operate in the state in which the policy was issued,

Any deductible or self-insured retention amount or other similar obligation under the
insurance policies shall be the sole obligation of the Contractor.

The State will be defended, indemnified and heid harmiess to the full extent of any
coverage actually secured by the Contracior in excess of the minimum regquirements
set forth above. The duty to indemnify the State under this Contract shall not be
limited by the insurance required in this Confract.

The insurance required in this Contract, through a policy or endersement{s}, shall
include a provision that the policy and endorsements may not be canceled or
modified without thirty (30) days' prior written notice to the undersigned Siate agancy.

The Contractor waives and agrees fo reguire their insurer to waive their rights of
subrogation against the State of Indiana.

C. Failure to provide insurance as required in this Contract may be deemed a material
breach of contract entitling the State fo immediaiely terminate this Contract. The
Contractor shall furnish a certificate of insurance and all endorsements io the State
before the commencement of this Contract,
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28. Key Person(s)

A, If both parties have designated that certain individual(s) are essential fo the services
offered, the parties agree that should such individual(s) ieave their employment during
the term of this Confract for whatever reason, the State shall have the right to terminate
this Contract upon thirty (30) days' prior written nofice.

B. Inthe event that the Contracior is an individual, that individual shall be considerad a key
person and, as such, essential to this Contract. Substifution of another for the Contractor
shall not be permitied without express writien consent of the State.

Nothing in sections A and B, above shall be construed to prevent the Contractor from using the
services of others {o perform tasks anciliary 1o those tasks which directiy require the expertise of
the key person. Examples of such ancillary tasks include secretarial, clerical, and common labor
dufies. The Contractor shall, at all times, remain responsible for the performance of all necessary
tasks, whether performed by a key person or others.

Key person(s) io this Contract is/are N/A.

29. Licensing Standards

The Contractor, its employees and subcontractors shall comply with all applicable licensing
standards, certification standards, accrediting standards and any other laws, rules, or regutations
governing services fo be provided by the Contracior pursuant to this Contract. The State will not
pay the Contractor for any services performed when the Contractor, its employees or
subcontractors are not in compliance with such applicable standards, laws, rules, or regulations.
If any license, cerfification or accreditation expires or is revoked, or any disciplinary action is |
taken against an applicable license, certification, or accreditation, the Contractor shall notify the
State immediately and the State, at its option, may immediately terminate this Contract.

30. Merger & Modification

This Contract constitutes the entire agreement between the parties. No understandings,
agreementis, or representations, oral or written, not specified within this Contract will be valid
provisions of this Contract. This Contract may not be modified, supplemented, or amended,
except by written agreement signed by all necessary parties.

31. Minority and Women's Business Enterprises Compliance

Award of this Contract was based, in part, on the MBE/WBE participation plan. The following
cerified MBE or WBE subcontraciors will be participating in this Contract:

MBEMWBE | PHONE COMPANY NAME SCOPE OF PRODUCTS | UTILIZATION PERCENT
andfor SERVICES DATE -

None .000

A copy of each subcontractor agreement must be submitied to IDOA’'s MBEMBE Division within
thirty (30} days of the effective date of this Contract, Failure to provide a copy of any
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subcontractor agreement will be deemed a violation of the rules governing MBEAMWBE
procurament, and may result in sanctions allowable under 25 IAC 5-7-8. Failure to provide any
subconiractor agreement may also be considered a material breach of this Contract. The
Confractor must abtain approval from IDOA’'s MBE/WBE Division before changing the
participation pian submitted in connecticn with this Contract.

The Contractor shall report payments made to MBE/WBE Division subcontractors under this
Contract on a monthly basis. Monthly reports shall be made using the online audit fool,
commonly referred to as "Pay Audit.” MBE/WBE Division subcontractor payments shall also be
reporied to the Division as reasonably reguested and in a format to be determined by Division.

32. Nondiscrimination

Pursuant to the Indiana Civil Rights Law, specifically including 1C §22-9-1-10, and in keeping with
the purposes of the federal Civil Rights Act of 1964, the Age Discrimination in Employment Act,
and the Americans with Disabilities Act, the Contractor covenants that it shall not discriminate
against any employee or applicant for employment relating to this Contract with respect to the
hire, tenure, terms, conditions or privileges of employment or any matter directly or indirectly
related {0 employment, because of the employee's or applicant's race, color, national origin,
refigion, sex, age, disability, ancesiry, status as a veteran, or any other characteristic protected by
federal, state, or local law ("Protected Characteristics”). Contractor certifies compliance with

applicable federal laws, regulations, -and executive orders prohibiting discrimination based on the  — ——

Proiecied Characteristics in the provision of services, Breach of this paragraph may be regarded
as a material breach of this Contraci, but nothing in this paragraph shall be construed io imply or
establish an employment relationship between the Staie and any applicant or employee of the
Contractor or any subcontractor.

The Sfate is a recipient of federal funds, and therefore, where applicabie, Contractor and any
subcontractors shall comply with requisite affirmative action reguirements, including reporting,
pursuant to 41 CFR Chapter 60, as amended, and Section 202 of Executive Order 11246 as
amended by Executive Order 13672,

33. Notice to Parties

Whenever any notice, statement or other communication is required under this Contract, it shal!
be sent by first class mail or via an established courier / delivery service to the following
addresses, unless otherwise specifically advised.

Notices to the State shall be sent to:

Jennifer Michael, Procurement Division

Department of Administration, Procurement Division
402 W. Washingion Street, Rm. WA468

indianapolis, In 46204

Notices to the Contractor shall be sent io:
John Rardin
Pen Products

2010 E. New York Strest
indianapolis, tn 46201
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As required by IC §4-13-2-14.8, payments o the Contractor shall be made via electronic funds
transfer in accordance with instructions filed by the Contractor with the Indiana Auditor of State.

34. Order of Precedence; Incorporation by Reference

Any inconsistency or ambiguity in this Contract shall be resolved by giving precedence in the
foliowing order: (1) this addendum, (2} the form contract, {3) attachmenis prepared by the State,
(4) RFP#ASA-16-046, (5) Contractor's response fo RFP#ASA-18-048, and (8) attachments
prepared by the Coniracior. All attachments, and all documents referred to in this paragraph, are
heraby incorporated fully by reference.

35. Ownership of Documents and Materials

A. All documenis, records, programs, applications, data, algorithms, film, tape, articies,
memoranda, and other materials (the “Materials™ not developad or licensed by the
Contractor prior to execution of this Contract, but specifically developed under this
Contract shali be considered “work for hire" and the Contractor hereby transfers and
assigns any ownership claims to the State so that all Materials will be the property of the
State. If ownership interest in the Materials cannot be assigned to the State, the
Contractor grants the State a non-exclusive, non-canceliable, perpetual, worldwide
royatlty-free license io use the Materials and to use, modify, copy and create dertvative
works of the Materials.

B. Use of the Materials, other than related to contract performance by the Contractor,
without the prior written consent of the State, is prohibited. During the performance of
this Contract, the Contractor shall be responsibie for any loss of or damage to the
Materials developad for or supplied by the State and used to develop or assist in the
services provided while the Materials are in the possession of the Coniractor. Any loss or
damage thereto shall be restored at the Contractor's expense. The Contractor shall
provide the State full, immediate, and unrestricted access to the Materials and to
Contractor's work product during the term of this Contract.

36. Payments

A All payments shall be made 35 days in arrears in conformance with State fiscal policies
and procedures and, as required by IC §4-13-2-14.8, the direct deposit by electronic
funds transfer to the financial instifution designaied by the Contractor in writing unless a
specific waiver has been obtained from the indiana Auditor of State. No payments will be
made in advance of receipt of the goods or services that are the subject of this Contract
except as permitted by 1C §4-13-2-20.

B. The State Budget Agency and the Contractor acknowledge that Contractor is being paid
in advance for the maintenance of equipment and / or software. Pursuant to IC §4-13-2-
20(b)(14), Contractor agrees that if it fails to perform the maintenance required under this
Contract, upon receipt of written notice from the State, it shall promptly refund the
consideration paid, pro-rated through the date of non-performance.

37. Penalties/interest/Attorney's Fees.

The State will in good faith perform its required obligations hereunder and does not agres to pay
any penalties, liquidated damages, interest or attorney's fees, except as permitted by Indiana law,
in part, 1C §5-17-5, 1C §34-54-8, IC §34-13-1 and IC § 34-52-2-3.
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Notwithstanding the provisions contained in IC §5-17-5, any liabiiity resulting from the State's
failure to make prompt payment shall be based solely on the amount of funding originating from
the Siate and shall not be based on funding from federal or other sources.

38. Progress Reports

The Conftractor shall submit progress reports fo the State upon request. The report shall be oral,
unless the State, upon receipt of the oral report, should deem it necessary to have it in written
form. The progress reports shali serve the purpose of assuring the State that work is progressing
in line with the schedule, and that completion can be reasonably assured on the scheduled date.

39. Publfic Record

The Conftractor acknowledges that the State will not treat this Contract as containing confidential
information, and will post this Contract on its website as required by Executive Order 05-07. Use -
by the public of the information contained in this Contract shall not be considered an act of the
State.

40. Renewal Option

This Contract may be renewed under the same terms and conditions, subject to the approval of
the Commissioner of the Department of Administration and the Siate Budget Director in
compiliance with IC §5.22-17.4. The term of the renewed contract may not be longer than the
term of the original contract.

41. Severability

The invalidity of any section, subsection, clause or provision of this Coniract shali not affect the
validity of the remaining sections, subsections, clauses or provisions of this Contract.

42. Substantial Performance

This Contract shall be deemed to be substantially performed only when fully performed according
io its terms and conditions and any written amendments or supplements.

43. Taxes

The State is exempt from most state and local taxes and many federal taxes. The State will not
be responsible for any taxes levied on the Contractor as a result of this Coniract.

44. Termination for Convenience

This Contract may be terminated, in whole or in part, by the State, which shall include and is not
limited to the Indiana Depariment of Administration and the State Budget Agency whenever, for
any reason, the State determines that such termination is in its best interest. Termination of
services shall be effected by delivery fo the Contractor of a Temination Notice at least thirty (30)
days prior to the termination effective date, specifying the extent to which performance of services
under such fermination becomes effective. The Coniractor shall be compensated for services
properly rendered prior {o the effective date of termination. The State will not be liable for
services performed after the effective date of termination. The Contractor shall be compensated
for services herein provided but in no case shall total payment made to the Contractor exceed the
original contract price or shall any price increase be allowed on individual line items if canceied
only in part prior tc the original termination date. For the purposes of this paragraph, the pariies

Page 14 of 18



stipulate and agree that the indiana Depariment of Administration shall be deemed to he a party
to this agreement with authority fo ferminate the same for convenience when such termination is
determinad by the Commissioner of IDOA to be in the best interests of the State.

45. Termination for Default

A.  With the provision of thirty {30) days' notice io the Contractor, the State may ferminate
this Contract in whole or in part if the Contractor fails to:

1. Correct or cure any breach of this Contract; the time to correct or cure the breach may
be extended beyond thirty (30) days if the State determines progress is being made
and the extension is agreed to by the parties;

2. Deliver the supplies or perform the services within the time specified in this Contract
or any extension;

3. Make progress so as fo endanger performance of this Contract; or
4, Perform any of the other provisions of this Contract.

B. If the State terminates this Contract in whole or in par, it may acquire, under the terms
and in the manner the State considers appropriate, suppiies or services similar to those
terminated, and the Contractar will be liable o the State for any excess costs for those
suppiles or services. However, the Contractor shall continue the work not terminated.

C. The State shall pay the contract price for compieted supplies delivered and services
accepted. The Contractor and the State shall agree on the amount of payment for
manufacturing materials delivered and accepted and for the protection and preservation
of the property. Failure to agree will be a dispute under the Disputes clause. The Staie
may withhold from these amounts any sum the State determines to be necessary to
protect the State against loss because of outstanding ilens or claims of former lien
holders.

D. The rights and remedies of the State in this clause are in addition to any other rights and
remedies provided by law or equity or under this Contract.

46. Travel

No expenses for iravel will be reimbursed unless specifically permitted under the scope of
services or consideration provisions. Expenditures made by the Contractor for travel will be
reimbursed at the current rate paid by the State and in accordance with the State Travel Policies
and Procedures as specified in the current Financial Management Circular. Out-of-state travel
reguests Mmust be reviewed by the State for availability of funds and for appropriateness per
Circular guidelines.

47. - indiana Veteran's Business Enterprise Compliance.
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Award of this Coniract was based, in pari, on the Indiana Veteran’s Business Enterprise ("IVBE”)
pariicipation plan. The foliowing IVBE subcontractors will be participating in this Contract:

B PHONE COMPANY NAME SCOPE OF PRODUCTS | UTHIZATION PERCENT

and/or SERVICES DATE

None 0.000

A copy of each subcontractor agreement shall be submitted to IDOA within thirty (30} days of the
request. Failure to provide any subcontractor agreement may also be considered a material
breach of this Contract. The Contractor must obtain approval from IDOA before changing the
IVBE participation plan submitted in connection with this Contract.

The Conftractor shall report payments made to WBE subcontractors under this Contract on a
monthly basis. Monthiy reports shall be made using the oniing audit tool, commonly referred to
as “Pay Audit.” IVBE subcontractor payments shall also be reported to IDOA as reasonably
requested and in a format fo be determined by IDOA.

48. Waiver of Rights

No right conferred on either party under this Contract shall be deemed waived, and no breach of
this Contract excused, uniess such waiver is in writing and signed by the party claimed to have
waived such right. Neither the State's review, approval or acceptance of, nor payment for, the
services required under this Contract shall be consirued to operate as a waiver of any rights
under this Contract or of any cause of action arising out of the performance of this Contract, and
the Coniractor shall be and remain liable to the State in accordance with applicable law for all
damages to the State caused by the Contractor's negligent performance of any of the services
furnished under this Contract.

49. Work Standards

The Contractor shall execute its responsibilities by following and applying at all times the highest
professional and technical guidelines and standards. lf the State becomes dissatisfied with the
work product of or the working relationship with those individuals assigned to work on this
Contract, the State may request in writing the replacement of any or all such individuals, and the
Contractor shall grant such request.

50. State Boilerplate Affirmation Clause
| swear or affirm under the penalties of perjury that | have not altered, modified, changed or
deleted the State's Boilerplate contract clauses {(as contained in the 2015 OAG/ IDOA

Professional Services Contract Manual) in any way except for the following clauses which are
named below: - N/A
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Non-Collusion and Acceptance

The undersigned atiests, subject to the penaliies for periury, that the undersigned is the Contractor,
or that the undersigned is the properly authorized representative, agent, member or officer of the
Cantractor, Further, o the undersigned’s knowiedge, neither the undersighed nor any other member,
employse, representative, agent or officer of the Contractor, directly or indirectly, has entered into or
been offered any sum of money or other consideration for the execution of this Contract other than
that which appears upon the face hereof, Furthermore, if the undersigned has knowledge that a
state officer, employee, or special staie appointee, as those terms are defined in IC 4-2-6-1, has a
financial interest in the grant, the Grantee attests to compliance with the disclosure requirements in

iIC 4-2-8-10.5,

Agreement to Use Electronic Signatures
| agree, and it is my intent, to sign this Contract by accessing State of Indiana Supplier Porial
using the secure password assigned to me and by electronically submitting this Contract to the
State of Indiana. | understand that my signing and submitting this Contract in this fashion is the
legal equivalent of having placed my handwriiten signature on the submitted Contract and this
affirmation. | undersiand and agree that by electronically signing and submitting this Contract in
this fashion | am affirming ic the truth of the information contained therein. | understand that this
Contract will not become binding on the State until it has been approved by the Department of
Administration, the State Budget Agency, and the Office of the Attorney Generai, which approvals
will be posted on the Active Contracts Database: o
https://nr85.gmis.in.gov/bsp/pa8 1 prd/EMPLOYEE/EMPL/h/?tab=PAPP GUEST

in Withess Whereof, Contractor and the State have, through their duly authorized
representatives, entered into this Contract. The parties, having read and understood the
foregoing terms of this Contract, do by their respective signatures dated below agree to the terms
thereof.

PEN PRODUCTS Department of Adrministration on behalf of All State
Agencies
. . Digitally signed by Michael M Herron
By M 1C h d EI M :. DIN: co=Michael M Herron, e=IDOC, By
) ¢ ou=PEN, email=mherron@idacin.goy, . Te resa Digitally signed by Teresa Deaton-
Herro n 5Le=l8 » Reese
Date: 2016.02.10 0330353 -05'00' i, DN: cn=Teresa Deator-Reese,
. . ) . D ea t o~ . ‘o=Department of Administration,
Title: Director indiana Depariment of Correction PEN Title: 7 ou=Procurement Division,
Y7 email=tdeaton@idoa.in.goy, c=US
Reese : Date: 2016.02.15 10:16:37 -0500'
Date; 2/10/2016 Date: :
Approved by:
Department of Administration
By: {for)
Jessica Robertson, Commissioner
This document will be reviewed and approved electronically.
Flease refer to the final page of the Executed Conlfract for
details.
Approved by: Approved as to Form and Legality:
State Budget Agency Office of the Attorney General
By: (for) By: (for)
Brian E. Bailey, Director Gregory F. Zoeller, Attorney General
This document will be reviewed and approved electronically, | This document will be reviewed and approved
Please refer fo the final page of the Executed Conitract for alectronically. Flease referto the final page of the
detalls. Executed Contract for details.
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