ADDENDUM 
TO THE
FORM CONTRACT SERVICE AGREEMENT


WHEREAS, the Indiana Public Retirement System (“INPRS” or “System”) and ______________ (“Contractor”) have entered into an agreement for services to be provided under the (insert the title of Contractor’s agreement here) dated (date form contract last revised), (“Form Contract”), prepared by the Contractor.  The Form Contract and this Addendum together constitute the (“Contract”);

WHEREAS, INPRS pursuant to Ind. Code § 10.5-2-3 is an instrumentality of State of Indiana government; and

WHEREAS, INPRS uses public funds, is subject to Indiana’s Public Record laws, subject to State Board of Accounts audits, and representation by the Indiana Attorney General’s Office.

By mutual agreement of the parties, the following terms and conditions in any paragraph or clause whatsoever are DELETED from the Form Contract entered into by the parties.  This Addendum is attached thereto and incorporated by reference therein.

A. Any provision requiring INPRS to provide insurance.
B. Any provision requiring INPRS to provide indemnity.
C. Any provision requiring the Contract to be construed by the laws of any state or jurisdiction other than the laws of Indiana.
D. Any provision requiring that suit be brought in a state other than Indiana.
E. Any provision requiring for resolution of Contract disputes other than the courts of Indiana.
F. Any provision requiring INPRS to pay taxes.
G. Any provision requiring INPRS to pay liquidated damages, late fees, penalties, interest, or attorney fees.
H. Any provision modifying the Indiana statute of limitations.
I. Any provision relating to the time by which a claim must be made.
J. Any provision requiring payment in advance of services unless expressly authorized by Indiana law.
K. Any provision limiting the disclosure of contracts, remuneration, or any other information required for public inspection by Ind. Code § 5-14-3.
L. Any provision giving the Form Contract precedence over this Addendum.
M. Any provision that the Contractor is not responsible for any losses incurred by INPRS.
N. Any provision limiting the liability of the Contractor.
O. Any provision where the Contractor disclaims warranties.
P. Any provision allowing the Contractor to use INPRS’s name in promotional information, including but not limited to, Contractor listings, website, brochures, and reference lists without the prior written consent of INPRS.

Furthermore, in consideration of the mutual covenants contained in the Form Contract and in this Addendum, and for other good and valuable consideration, notwithstanding anything to the contrary in the Contract, INPRS and Contractor agree as follows: 

1. Conflicting Provisions.  This Addendum is binding and enforceable against INPRS and Contractor.  However, in the event of a conflict between the provisions of this Addendum and the Form Contract, the provisions of this Addendum shall be deemed to control.     

2. Indiana Law.  INPRS is a separate body corporate and politic of the State of Indiana, and as such, the Contract shall be construed in accordance with and governed by the laws of the State of Indiana.  Any lawsuit between the parties, arising from the Contract, must be brought in the State of Indiana.

3. 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 System’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 System, provided that Contractor gives written notice (including evidence of such assignment) to the System 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 more than one party.

4. Audit and Audit Settlement.  Contractor acknowledges that it may be required to submit to an audit of funds paid through the Contract.  Any such audit shall be conducted in accordance with IC § 5-11-1 et seq. and audit guidelines specified by INPRS.  If an error is discovered as a result of an audit performed by INPRS and Contractor, or if Contractor becomes aware of any error through any other means, Contractor shall use its best efforts to promptly correct such error or to cause the appropriate party to correct such error.
5. Background Investigations.  Contractor agrees to conduct or cause to have conducted a background check of any employee of Contractor or of any vendor, service provider or sub-contractor of Contractor who has been or will be given access unsupervised by Contractor or INPRS to any office, room, or floor space of the property occupied by INPRS or has access to personal information (including social security numbers). Any such person described in this provision must have passed such background check.  The following reasons may be used by Contractor to determine that a person described in this paragraph did not satisfactorily pass the background check:
a. Discovery that the candidate provided false or inaccurate information on his or her application or resume, or during the employment interview.
b. Inability to verify previous employment.
c. Repeated unfavorable, job-related, performance references by former employers.
d. Conviction of any crime involving theft, veracity, truthfulness, conversion of property, fraud, identity theft, or any non-motor vehicle traffic related felony.
e. A pattern of financial instability, payroll garnishments, or creditor judgments against the candidate
6. Changes in Work.  In the event INPRS requires a change in scope, character, or complexity of the work after the work has progressed, adjustments in compensation, if any, due to these changes will be mutually agreed upon by both parties, and Contractor shall not commence any additional work or change the scope of work until authorized in writing by INPRS. No claim for additional compensation shall be made in the absence of a prior written approval executed by all signatories hereto.
7. Compliance with Laws.  Contractor agrees to comply with all applicable federal, state, and local laws, rules, regulations or ordinances, and all provisions required thereby to be included herein are hereby incorporated by reference. The enactment of any state or federal statute or the promulgation of regulations thereunder after execution of the Contract shall be reviewed by the INPRS and Contractor to determine whether any provisions of the Contract require formal amendment.  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.

8. Compliance with Telephone Privacy.  As required by IC § 5-22-3-7, Contractor and any principals of Contractor certify that:
a. Contractor, except for de minimis and nonsystematic violations, has not violated the terms of any code section listed below in the previous three hundred sixty-five (365) days: 
(i) IC § 24-4.7 [Telephone Solicitation of Consumers];
(ii) IC § 24-5-12 [Telephone Solicitations], or 
(iii) IC § 24-5-14 [Regulation of Automatic Dialing Machines].
b. 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.

9. Confidentiality of System Information.  The Contractor understands and agrees that data, materials and information disclosed to Contractor, by or on behalf of the System or any of its members, participants, employees, customers or third party service providers, may contain confidential and protected information under Indiana law and as described in 35 IAC 1.2-1-5; therefore, the Contractor promises and assures that data, materials, and information gathered, based upon, or disclosed to the Contractor for the purpose of this Contract, will be treated as confidential and will not be disclosed to or discussed with other parties, including subcontractors, without the prior written consent of the System. The Contractor also acknowledges that pursuant to IC § 5-10.5-6-4 member records, except for names and years of service, are confidential and will not be disclosed, published, or used in any manner outside of this agreement without express consent of INPRS or the member.  

The parties acknowledge that the services to be performed by Contractor for System under this Contract may require or allow access to data, materials, and information containing Social Security numbers or other personal information maintained by System in its computer system or other records. In addition to the covenant made above in this section and pursuant to 10 IAC 5-3-1(4), Contractor and System agree to comply with the provisions of IC §§ 4-1-10 and -11.  If any Social Security number(s) or personal information (as defined in IC § 4-1-11-3) is/are disclosed by Contractor as a result of Contractor’s error, Contractor agrees to pay all commercially reasonable costs associated with the disclosure including, but not limited to, any costs associated with distributing a notice of disclosure of a breach of the security of the system in addition to any other claims and expenses for which it is liable under the terms of the Contract.

10. Debarment and Suspension.  Contractor certifies by entering into this Contract that neither it nor its principals 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.  

11. Drug-Free Workplace.  As required by Executive Order No. 90-5 dated April 12, 1990, issued by the Governor of Indiana, the Contractor hereby covenants and agrees to 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 violation occurring in the workplace.  False certification or violation of this certification may result in sanctions including, but not limited to, suspension of contract payments, termination of this Contract and/or debarment of contracting opportunities with the State for up to 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:

A. Publishing and providing to all of its employees a statement notifying them that the unlawful 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. Establishing a drug-free awareness program to inform its employees 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 employee for drug abuse violations occurring in the workplace;

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;

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

E. Within thirty (30) days after receiving notice under subdivision (C)(2) above of a 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 to and including termination; or (2) requiring such employee to satisfactorily participate in a drug abuse assistance or rehabilitation program approved for such purposes by a federal, state or local 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 (E) above.

12. Ethics Requirement.  Contractor and its agents shall abide by all ethical requirements that apply to persons who have a business relationship with INPRS, as set forth in Indiana Code § 4-2-6 et seq., the regulations promulgated thereunder, and Executive Orders 04-08 and 05-12, dated April 27, 2004, and January 10, 2005, respectively.  Contractor may refer any questions to the Indiana State Ethics Commission or visit the Indiana State Ethics Commission website at http://www.in.gov/ig/.  If Contractor or its agents violate any applicable ethical standards, INPRS may, in its sole discretion, terminate this Contract immediately upon notice to Contractor.  In addition, Contractor may be subject to penalties under Indiana Code § 4-2-6-12.

Contractor certifies that it, its agents, affiliates, subsidiaries, and holding companies shall abide by Executive Order 25-64, dated April 21, 2025, and that neither it, nor any of its agents, affiliates, subsidiaries, or holding companies is:

· in a business relationship with a “prohibited person” as defined under either IC § 1-1-15-2 or IC § 1-1-16-6,
· listed in Section 889 of the 2019 National Defense Authorization Act,
· listed in Section 1260H of the 2021 National Defense Authorization Act,
· owned by the government of a country, or controlled by any governing or regulatory body located in a country, on the U.S. Department of Commerce’s foreign adversaries list under 15 C.F.R. 791.4, and/or
· included on or controlled by an entity on the Specially Designated Nationals list maintained by the U.S. Department of Transportation’s Office of Foreign Asset Control, available at https://sanctionslist.ofac.treas.gov/Home/SdnList. 

13. Funding Cancellation.  If INPRS’s Board of Trustee’s 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 determination by INPRS’s Board of Trustees that funds are not appropriated or otherwise available to support continuation of performance shall be final and conclusive.

14. [bookmark: _Hlk141691584][bookmark: _Toc199670707]Indemnification.  Contractor agrees to indemnify, defend, and hold harmless INPRS, its agents, officers, and employees from all third-party claims and suits including court costs, attorney’s fees, and other expenses caused by any act or omission of the Contractor and/or its subcontractors, if any, in the performance of this Contract.   INPRS shall not provide such indemnification to Contractor. 
15. [bookmark: _Toc199670683]Information Technology Enterprise Architecture Requirements.  Contractor shall comply with all applicable INPRS Information Technology standards, policies, and guidelines.  INPRS may terminate this Contract for default for any deviation from those standards, as they exist as of the effective date of this Contract, if the Contractor fails to cure the breach of this provision within a reasonable time.
16. Insurance. Without limiting the indemnification obligations provided in this Contract, for the duration of this Contract, Contractor shall provide and maintain, at its own expense, reasonable insurance coverage in such amounts and covering such risks which is customary in light of the prevailing industry standards.
17. Nondiscrimination.  Pursuant to the Indiana Civil Rights Law, specifically including IC § 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 to employment, because of the employee’s or applicant’s characteristic protected by federal, state, or local law (“Protected Characteristics”).  Furthermore, Contractor certifies compliance with applicable federal laws, regulations, and executive orders prohibiting discrimination based on the Protected Characteristics in the provision of services.  Breach of this paragraph may be regarded as a material breach of this Contract, but nothing in this paragraph shall be construed to imply or establish an employment relationship between the System and any applicant or employee of the Contractor or any subcontractor.

Contractor covenants that it does not and shall not operate any programs or engage in any practices promoting Diversity, Equity, and Inclusion (DEI), or other similar goals, that violate Indiana or Federal Civil Rights Laws by treating a person differently on the basis of race or sex, such as by considering race or sex when making recruitment, hiring, disciplinary, promotion, or employment decisions; requiring employees to participate in training or educational programs that employ racial or sex stereotypes; or attempting to achieve racial or sex balancing in the Contractor's workforce.  The Parties agree that a breach of this subparagraph is a material breach of this Contract, including for purposes of Indiana Code § 5-11-5.5-2, but nothing in this paragraph shall be construed to imply or establish an employment relationship between the State and any applicant or employee of the Contractor or any subcontractor.


18. Payments.  All payment obligations shall be made in arrears, net thirty (30) days, in accordance with Indiana law and INPRS’s fiscal policies and procedures.  INPRS will, in good faith, perform its required obligations hereunder and does not agree to pay any penalties, liquidated damages, interest, or attorneys’ fees, except as required by Indiana law.  
19. Penalties/Interest/Attorney's Fees.  INPRS will, in good faith, perform its required obligations hereunder and does not agree to pay any penalties, liquidated damages, interest, or attorney's fees, except as required by Indiana law.
20. Termination.  Notwithstanding anything to the contrary, this Contract may be terminated by INPRS, in whole or in part, for any reason, by delivery of a termination notice at least thirty (30) days prior to the termination effective date.  Contractor shall be compensated for services rendered prior to the effective date of termination.  INPRS will not be liable for services performed after termination.
21. Travel.  No expenses for travel will be reimbursed unless agreed to in writing by the parties.
22. Use or Transfer of Software Licenses.  INPRS has the right to use the software licenses on development or test environments without additional cost.  Regarding the transfer of any Contractor’s software outside the use location specified on the Contract, INPRS may execute the software in INPRS’ disaster recovery site without notifying the Contractor.

23. Non-Collusion and Acceptance.  The undersigned attests under penalties of perjury that it is the contracting party, or that he/she is the representative, agent, member or officer of the contracting party, that he/she has not, nor has any other member, employee, representative, agent or officer of the firm, company, corporation or partnership represented by him/her, directly or indirectly, to the best of his/her knowledge, entered into or offered to enter into any combination, collusion or agreement to receive or pay, and that he/she has not received or paid, any sum of money or other consideration for the execution of the Contract other than that which appears upon the face of the Contract.

The parties, having read and with full understanding of the foregoing terms of the Form Contract and Addendum, do by their respective signatures dated below hereby agree to the terms herein.  This Addendum shall be effective as of the date of last signature below.




[Signature page follows]



CONTRACTOR
	By:
	

	Printed Name:
	

	Title:
	

	Date:
	




INDIANA PUBLIC RETIREMENT SYSTEM
	By:
	

	Printed Name:
	Steve Russo

	Title:
	Executive Director	

	Date:
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