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PROFESSIONAL SERVICES CONTRACT
Contract # EDS A27-23-017

This Contract {(“Contract™), entered into by and between the Indiana Secretary of State (the “State™)
and CSTG, Inc,, DBA CleanSlate Technology Group (the “Contractor®), is executed pursuant to the
terms and conditions set forth herein. In consideration of those mutual undertakings and covenants, the
parties agree as follows:

1. Duties of Contractor. The Contractor shall provide the following services relative to this Contract:

Secretary of State Auto Dealer Services Division and Business Services Division application
source code review and report as detailed in Attachment A.

2. Consideration. The Contractor will be paid at a fixed fee rate of Sixty-Three Thousand Dollars
($63,000.00) for performing the duties set forth above, Total remuneration uader this Contract shall not
exceed Sixty-Three Thousand Dellars ($63,000.00).

3. Term. This Contract shall be effective for a period of 9.25 months. It shall commence on March 21,
2023 and shall remain in effect through December 31, 2023.

4. Access to Records. The Contractor and its subcontractors, if any, shall maintain all books,
documents, papers, accounting records, and other evidence perfaining to all costs incurred under this
Contract. They shall make such materials available at their respective offices at all 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
requested.

5. Assignment; Successors,

A. The Contractor binds its successors and assignees to all the terms and conditions of this Contract. 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 more than one

party.

B. The Contractor shall not assign or subcontract the whole or any part of this Contract without the
State’s prior written consent. Additionally, the Contractor shall provide prompt written notice to the State of
any change in the Contractor’s legal name or legal status so that the changes may be documented and
payments fo the successor entity may be made.

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 to the products or services which are the subject
of this Contract.

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

Page 1of15
02/2022



£DS A27-23-017 ADSD/BSD Code Review

The State considers the Contractor to be a “Contractor” under 2 C.F.R. 200.33 1 for purposes of this
Contract. However, if it is determined that the Contractor is a “subrecipient” and if required by applicable
provisions of 2 C.F.R. 200 (Uniform Administrative Requirements, Cost Principles, and Audit
Requirements), Contractor shall arrange for a financial and compliance audit, which complies with 2
C.F.R. 200.500 e seq.

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 to make this Contract fully binding upon the Contractor when hisfher signature is
affixed, and accepted by the State.

9. Changes in Work. The Contractor shall not commence 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. Complisnce with Laws.

A. The Contractor shall comply with all applicable federal, state, and local faws, rules, regulations, and
ordinances, and ail 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 Contractor and its agents shall abide by all ethical requirements that apply to persons who have a
business relationship with the State as set forth in IC § 4-2-6, ef seq., IC § 4-2-7, et seq. and the
regulations promulgated thereunder. If the Contractor has knowledge, or would have acquired
knowledge with reasonable inquiry, that a state officer, employee, or special state appointce, as
those terms are defined in IC § 4-2-6-1, has a financial interest in the Contract, the Contractor shall
ensure compliance with the disclosure requircments in IC § 4-2-6-10.5 prior to the execution of this
Contract. If the Contractor is not familiar with these ethical requirements, the Contractor should refer
any questions to the Indiana State Ethics Commission or visit the Inspector General’s website at
hitp/www.in.gov/ig/. If 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 I1C §§ 4-2-6, 4-2-7, 35-44.1-1-4, and under any other
applicable taws,

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

D. 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 Contractor agrees that the State may delay, withfiold, or deny work
under any supplement, amendment, change order or other contractual device issued pursuant to this
Contract.
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E. If a valid dispute exists as to the Contractor’s liability or guilt in any action initiated by the State or its
agencies, and the State decides to delay, withhold, or deny work to the Contractor, the Contractor may
request that it be allowed to continue, or receive work, without delay. The Contractor must submit, in
writing, a request for review to the Indiana Department of Administration (IDOA) following the
procedures for disputes outlined herein. A determination by IDOA shall be binding on the parties. Any
payments that the State may delay, withhold, deny, or apply under this section shall not be subject to
penalty or interest, except as permitted by IC § 5-17-5.

F. The Contractor warrants that the Contractor and its subcontractors, if any, shall obtain and maintain all
required permits, licenses, registrations, and approvals, and shall comply with all health, safety, and
environmental statutes, riles, or regulations in the performance of work activities for the State. Failure to
do 5o may be deemed 2 material breach of this Contract and grounds for immediate termination and
denial of further work with the State.

G. 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-T:
(1) The Contractor and any principals of the Contractor certify that:

(A) the Contractor, except for de minimis and nonsystematic violations, has not
violated the terms of:

(i} IC §24-4.7 [Telephane Solicitation Of Consumers];
(ii) IC §24-5-12 {Telephone Solicitations]; or
(i} 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 IC § 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 IC § 24-4.7 for the duration of the Contract, even if
IC §24-4.7 is preempted by federal law.

11. Condition of Payment. All services provided by the Contractor under this Contract 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 laws, ordinances, rules and
regulations. The State shall not be required to pay for work found to be unsatisfactory, inconsistent with
this Contract or performed in violation of any federal, state or local statute, ordinance, rule or regulation.

12. Confidentiality of State Infermation. 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 disclosed to the
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Contractor for the purpose of this Contract will not be disclosed to or discussed with third parties without
the prior written consent of the State.

The parties acknowledge that the services to be performed by Contractor for the State under this Contract
may require or allow access to data, materials, and information containing Social Security numbers
maintained by the State in its computer system or other records. In addition to the covenant made above
in this section and pursuant to 10 LIAC 5-3-1(4), the Contractor and the State agree to comply with the
provisions of IC § 4-1-10 and IC § 4-1-11, 1f any Social Security number(s) is/are disclosed by
Contractor, Contractor agrees to pay the cost of the 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 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, upon Contract expiration, a successor, either the
State or another contractor, may continue them. The Contractor agrees to:
. Furnish phase-in training; and
2. Exercise its best efforts and cooperation to effect an orderly and efficient transition to a
SHECESSOr.

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 plan with a successor to determine the nature and extent of phase-
in, phase-out services required. 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
personnel during the phase-in, phase-out period to ensure that the services called for by this
Contract arc maintained at the required level of proficiency.

C. The Contractor shall allow as many personnel as practicable to remain on the job to help the successor
maintain the continuity and consistency of the services required by this Contract. The Contractor also
shall disclose 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 agreeable date and negotiate transfer of their earned fringe benefits to the successor.

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

14, Debarment and Suspension.

A. 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 debannent, declared ineligible or
voluntarity excluded from entering into this Contract by any federal agency or by any department, agency
or political subdivision of the State of Indiana. The torm “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.

B. 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 subcontractor. The Contractor
shall immediately notify the State if any subcontractor becomes debarred or suspended, and shall, at the

Page 4 of 15
0272022



EDS A27-23-017 ADSD/BSD Code Review

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 (60) 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 to collect monies due up to and including the date of termination.

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 dispute 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 Contractor shall make no claim against the State for such costs.

C. If the parties are unable to resolve a contract dispute between them after good faith atternpts to do so, a
dissatisfied party shall submit the dispute to the Commissioner of the Indiana Department of
Administration for resolution. The dissatisfied party shall give written notice to the Commissioner and
the other party. The notice shall include: (1) a description of the disputed issues, (2) the efforts made to
resolve the dispute, and (3) a proposed resolution. The Commissioner shall promptly issue a Notice
setting out documents and materials to be submitted to the Commissioner in order to resolve the dispute;
the Notice may also afford the parties the opportunity to make presentations and enter into further
negotiations, Within thirty (30) business days of the conclusion of the final presentations, the
Commissioner shall issue a written decision and furnish it to both parties. The Commissioner’s decision
shall be the final and conclusive administrative decision unless either party serves on the Commissioner
and the other party, within ten (10) business days after receipt of the Commissioner’s decision, a written
request for reconsideration and modification of the written decision. If the Commissioner does not modify
the written decision within thirty (30) business days, either party may take such other action helpful to
resolving the dispute, including submitting the dispute to an Indiana court of competent jurisdiction. If the
parties accept the Commissioner’s decision, it may be memorialized as a written Amendment to this
Contract if appropriate.

D. The State may withhold payments on disputed 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 following the disputes procedure
contained herein.

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

F. This paragraph shall not be construed to abrogate provisions of IC § 4-6-2-11 in situations where
dispute resolution efforts lead to a compromise of claims in favor of the State as described in that

statute. In particular, releases or settlement agreements involving releases of legal claims or potential
Jegal claims of the state should be processed consistent with IC § 4-6-2-11, which requires approval of the
Governor and Attorney General,
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17. Drug-Free Workplace Certification. 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 penaltics 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 afier such conviction;

. Notifying the State in writing withia ten (10) days afler 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 (CX2) 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 personael 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.

18. Employment Eligibility Verification. As required by IC § 22-5-1.7, the Contractor swears or
affirms under the penalties of perjury that the Contractor does not knowingly employ an unauthorized
alien. The Contractor further agrees that:

A. The Contractor shall enroll in and verify the work eligibility status of al] his/her/its newly hired
employees 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 Contractor is self-employed and does not employ any employees.
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B. The Contractor shall not knowingly employ or contract with an unauthorized alien. The Coniractor
shall not retain an employee or contract with a person that the Contractor subsequently leamns is an
unauthorized alien.

C. The Contractor shall require his/her/its subcontractors, who perform work under this Contract, to
certify to the Contractor that the subcontractor does not knowingly employ or contract with an
unauthorized alien and that the subcontractor has enrolled and is participating in the E-Verify program.
The Contractor agrees to maintain this certification throughout the duration of the termn of a contract with
a subcontractor.

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.

19. Employment Option. If the State determines that it would be in the State’s best interest to hire an
employee of the Contractor, the Contractor will release the selected employee from any non-competition
agreements that may be in effect. This release will be at no cost to 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 governmentat bodies not
the fault of the affected party (hereinafter referred to as a “Force Majeure Event™), the party who has been
so affected shall immediately or as soon as is reasonably possible under the circumstances give
notice to the other party and shall do everything possible to 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 Cancellation. As required by Financial Management Circular 3.3 and IC § 5-22-17-5,
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 determination 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. Governing Law. This Contract shall be governed, construed, and enforced in accordance with the
laws of the State of Indiana, without regard to its conflict of laws rules. Suit, if any, must be brought in
the State 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 harmless the State, its
agents, officials, 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. The State will not provide indemnification to the Contractor.

25. Independent Contractor; Workers’ Compensation Insurance. The Contractor is performing as
an independent entity under this Contract. No 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 will assume liability for any injury (including death) to any persons, or damage to any property,
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arising out of the acts or omissions of the agents, employees or subcontractors of the other party. The
Contractor shall provide all necessary unemployment and workers’ compensation insurance for the
Contractor’s employees, and Contractor shall provide the State with a Certificate of Insurance evidencing
such coverage prior to starting work under this Contract,

26. Indiana Veteran Owned Small Business Enterprise Compliance. Award-of-this-Centract-was

27.  Information Technology Enterprise Architecture Requirements. If this Contract involves
information technology-related products or services, the Contractor agrees that all such products or
services are compatible with any of the technology standards found at https://www in.eov/iot/2394 him
that are applicable, including the assistive technology standard. The State may terminate this Contract for
default if the terms of this paragraph are breached.

28. Insurance.
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A. The Contractor and its subcontractors (if any) shall secure and keep in force during the term of this
Contract the foiiowmg insurance coverages as detaxled in Attachment B WW

The Contractor shall provide proof of such insurance coverage by tendertng to the nndersigned State
representative a certificate of insurance peie he-commencement-of-this-Centsnet on request and proof
of workers’ compensation coverage meeting all statutory reqmrements of iC § 22-3-2 on request In
addition, proof of an “all states endorsement” covering claims occurring outside the State 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 following 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.

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

3. The State will be defended, indemnified and held harmless to the full extent of any coverage
actually secured by the Contractor in excess of the minimum requirements set forth above. The
duty to indemnify the State under this Contract shall not be limited by the insurance required in
this Contract.
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3. The Contractor waives and agrees to require 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
entitlmg the State to immediately terminate this Contraat 'i he Contractor shall ﬁzm;sh a certificate of
insurance and all endorsements to the State beferethe-sommeneemont-eithis-Centract on request.

29. Key Person(s).

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

B. In the event that the Contractor is an individual, that individual shall be considered a key person and,
as such, essential to this Contract. Substitution of another for the Contractor shall not be permitted
without express written consent of the State.

Nothing in sections A and B, above shall be construed to prevent the Contractor from using the services
of others to perform tasks ancillary to those tasks which directly require the expertise of the key person.
Examples of such ancillary tasks include secretarial, clerical, and common labor duties. 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) to this Contract isfare No key persons

30. 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
regulations governing services to be provided by the Contractor 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,
cettification 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,

31. Merger & Modification. This Contract constitutes the entire agreement between the partics. No
understandings, agreements, 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 alt necessary parties.

32. Minority and Women's Business Enterprises Compliance.
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33. Nondiscrimination. Pursuant to the Indiana Civil Rights Law, specifically 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 race, color, national origin, religion, sex, age,
disability, ancestry, status as a veteran, or any other characteristic protected by federal, state, or local law
(“Protected Characteristics”). The 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
State and any applicant or employee of the Contractor or any subcontractor.

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

34. Notice to Parties. Whenever any nofice, statement or other communication is required under this
Contract, it will be sent by E-maikex first-class U.S. mail or commercial courrier service to the following
addresses, unless otherwise specifically advised.

A. Notices to the State shall be sent to:

Jerold A. Bonnet, General Counsel
Office of the Indiana Secretary of State
200 W. Washington St. Room 201
Indianapolis, IN 46204

B. Notices to the Contractor shall be sent to:

Christopher Konow, COO

CSTQG, Inc/CleanSlate Technology Group
64 W. Carmel Dr., Suite 140

Carmel, IN 46632

As required by 1C § 4-13-2-14.8, payments to the Contractor shall be made via electronic funds transfer in
accordance with instructions filed by the Contractor with the Indiana Auditor of State.

35, Order of Precedence; Incorporation by Reference. Any inconsistency or ambiguity in this
Contract shall be resolved by giving precedence in the following order: (1) this Contract, (2) attachments
prepared by the State, (3) State’s RFQ or RFP if any, (4) Contractor’s response to State’s RFQ or RFP if
any, and (5) attachments prepared by the Contractor. Al attachments, and all documents referred fo in
this paragraph, are hereby incorporated fully by reference.

36. Ownership of Documents and Materials,

A. All documents, records, programs, applications, data, algorithms, film, tape, articles, memoranda, and
other materials {the “Materials™) not developed or licensed by the Contractor prior to execution of this
Contract, but specifically developed under this Contract shall 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 intercst in the Materials cannot be assigned to the State, the Contractor
grants the State a non-exclusive, non-cancelable, perpetual, worldwide royalty-free license to use the
Materials and to use, modify, copy and create derivative works of the Materials.

B. Use of the Malerials, 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 responsible for any loss of or damage to the Materials developed for or suppiied by the State and used
to develop or assist in the services provided while the Materials are in the possession of the Contractor.
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.

37. Payments,

A. All payments shall be made thirty-five (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 institution designated by the Contractor in writing unless a specific waiver has been obtained
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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 IC § 4-13-2-20.

B. If the Contractor is being paid in advance for the maintenance of equipment, software or a service asa
subscription, then pursuant to IC § 4-13.2-20(b)}(14), the Contractor agrees that if it fails to fully provide
or perfora 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.

38. Penalties/Interest/Attorney’s Fees. The State will in good faith perform its required obligations
hereunder and does not agree to pay any penalties, liquidated damages, interest or attomey’s fees, except
as permitted by Indiana law, in part, IC § 5-17-5, IC § 34-54-8, IC § 34-13-1 and IC § 34-52-2.

Notwithstanding the provisions contained in IC § 5-17-5, any Hability resulting from the State’s failure to
make prompt payment shall be based solely on the amount of funding originating from the State and shall
not be based on funding from federal or other sources.

39. Progress Reports. The Contractor shall submit progress reports to the State upon request. The report
shal be oral, unless the State, upon receipt of the oral report, should deem it necessary to have it in
written form. The progress reports shall 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.

40. Public Record. The Contractor acknowledges that the State will not treat this Contract as containing
confidential information and the State will post this Contract on the transparency portal as required by
Executive Order 05-07 and IC § 5-14-3.5-2. Use by the public of the information contained in this
Contract shall not be considered an act of the State.

41. 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 State Budget Director in
compliance with IC § 5-22-17-4. The term of the renewed contract may not be fonger than the term of the
original Coniract,

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

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

44, 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 Contract.

45, Termination for Convenience, This Contract may be terminated, in whole or in part, by the State,
which shall include and is not limited to IDOA and the State Budget Agency whenever, for any reason,
the State determines that such termination is in its best interest. Termination of services shali be effected
by delivery to the Contractor of a Termination Notice at least thirty (30) days prior to the termination
effective date, specifying the extent to which performance of services under such termination becomes
effective. The Contractor shall be compensated for services properly rendered prior to 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 canceled only in part prior to the original termination date. For the purposes of this
paragraph, the parties stipulate and agree that IDOA shall be deemed to be a party to this Contract with
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authority to terminate the same for convenience when such termination is determined by the
Commissioner of IDOA to be in the best interests of the State.

46. Termination for Default.
A. With the provision of thirty (30) days’ notice to the Contractor, the State may terminate 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 to endanger performance of this Contract; or

4. Perform any of the other provisions of this Contract.

B. If the Statc terminates this Contract in whole or in part, it may acquire, under the terms and in the
manner the State considers appropriate, supplies or services similar to those terminated, and the
Contractor will be fiable to the State for any excess costs for those supplies or services, However, the
Contractor shali continue the work not terminated.

C. The State shall pay the contract price for completed 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 State may withhold from these amounts any sum the State determines to be
necessary to protect the State against loss because of outstanding liens 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.

47, Travel. No expenses for travel will be reimbursed unless specifically authorized by this Contract.
Permitted expenses will be reimbursed at the rate paid by the State and in accordance with the Indiana
Department of Administration Travel Policy and Procedures in effect at the time the expenditure is made.
Out-of-state travel requests must be reviewed by the State for availability of funds and for conformance
with Travel Policy guidelines.

48. Waiver of Rights. No right conferred on either party under this Contract shall be deemed waived,
and no breach of this Contract excused, unless 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 construed to operate as a waiver of any rights under this
Contract or of any cause of action arising out of the performasnce of this Contract, and the Contractor 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 alf
times the highest professional and technical guidelines and standards. if 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 Alfirmation Clause. | swear or affirm under the penaltics of perjury that | have
not altered, modified, changed or deleted the State’s standard contract clauses (as contained in 2022 SCM
Template) in any way except as follows: Paragraphs 27, 27 and 32 as indicated therein.
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Non-Collusion and Acceptance

The undersigned attests, subject to the penalties for perjury, that the undersigned is the Contractor, or that
the undersigned is the properly authorized representative, agent, member or officer of the
Contractor. Further, to the undersigned’s knowledge, neither the undersigned nor any other member,
employee, 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 state appointee, as those terms are defined in IC § 4-2-6-1, has a financial
interest in the Contract, the Contracior attests to compliance with the disclosure requirements in
IC § 4-2-6-10.5,

Agreement to Use Electronic Signatures

1 agree, and it is my intent, to sign this Contract by accessing State of Indiana Supplier Portal using the
secure password assigned to me and by electronically submitting this Contract to the State of Indiana. I
understand that my signing and submitting this Contract in this fashion is the legal equivalent of having
placed my handwritten signature on the submitted Contract and this affirmation. 1understand and agree
that by electronically signing and submitting this Contract in this fashion I am affirming to the truth of the
information contained therein. 1 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 General, which approvals will be posted on the Active Contracts Database:
hitps://fs.gmis.in. gov/psp/guestySUPPLIER/ERP/c/SOI_CUSTOM APPS SOl PUBLIC CNTRCTS.GBL?

In Witness Whereof, the 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,

CSTQG, Inc./Clean Slate Techaology Group Indians Secretary of State [Indiana Agencyl]

By: C’/ﬁu&ﬁ?p&» 7. AKonowr By Jp—

T De
President and CEO errold Afﬁfninet, pflty Secretary of State
‘Name and Title, Printed Date: 3/ / é/ Za 2 3
Date: 3/16/2023
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Indiana Secretary of State Discovery SOW CleanSlate

EXECUTIVE SUMMARY

The State of Indiana Secretary of State’s Office has requested the services of CSTG, Inc. {"CleanSiate”). This Statement of
Work covers the assessment of two State of Indiana applications, INbiz and Dealer Network, and the systems, platforms,
and services that support those applications. The assessment’s purpose is to verify the completeness of the application
backups, the quality of the code, and the overalf structure of the application environment,

This SOW {Statement of Work) is pursuant to the Consulting and Professional Services Agreement {"Agreement”} between
The State of Indiana and CleanSlate ("the parties”) dated March 7,2023. The parties hereby acknowledge and agree that, if
there is any inconsistency between a term in the SOW and a term in the Agreement, the term in the Agreement shall
control, unless expressly stated otherwise and referenced by section number in the SOW,

SERVICES AND SCOPE

The application assessment focuses on architectural patterns, environment, security, data, and best practices of modem
application development. The assessment will review the implementation against the Open Worldwide Application
Security Project (OWASP) Top 10 Framework for security review and architectural best practices, such as the 12-factor app,
etc. The outcome of the assessment is an overall health check documenting the gaps between the implementation and
industry best practices that would negatively affect an applications completeness, stability, security, or maintainability.

The CleanSlate Team will be working on assessment activities as defined below:

» CleanSlate will assess the INbiz application for the quality of code according to industry best practices.
CleanState will check the INbiz backup for completeness, including backup automation evaluation,
CleanSlate will test the INbiz application back up by restoring the application from a recent backup.
CleanSlate will assess the Deater Network application for the quality of code according to industry best practices.
CleanSlate will check the Dealer Network backup for completeness, including backup automation evaluation.
CleanSlate will test the Dealer Network application back up by restoring the application from a recent backup.

OUT OF SCOPE

Based on CleanSlate's understanding of the scope, the foliowing items are identified as “out of scope® for this effort.
s Iimplementation of any services.

Modification of the current application hosting environment.

Code modifications.

Changes in application architecture,

Anything service not specifically listed as in scope will be considered out of scope.

ASSUMPTIONS

» The State of indiana Secretary of State’s Office will provide licensed software to perform the required assessment.

« The State of indiana Secretary of State’s Office will provide the CleanSlate resources access to systems and
environments necessary perform the work requested by client.

»  Resources will work remotely.

+ The State of indiana Secretary of State’s Office or CleanSlate can cancel or postpone the project with a 30-day
notification,

*« ® & * »

* & & »

Proprietary & Confidential Page 2ofb
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PROJECT MILESTONES

The following table lists and describes the different phases the CleanSlate team will complete, Duration is expected to run
in parailel for the Discovery and Evaluation phase and Application Review Phase, Overall project timeline anticipated at
4-5-week delivery of the project.

Phase Major Milestone Duratian . ¢ Assumption

DELIVERABLES

Deliverables for this engagement are listed below. Iterns in bold will have a physical document and a presentation. Other
deliverables will be in-person reviews or included as components in the overall summary and recommendation
documentation provided at the conclusion of the project.

+ Application Environment Diagram
o High level hosting and infrastructure current state documentation
» Architectural Review Documentation
o Well Architected Review Resuits
o Gap Analysis Summery
o Recommendations and Next Steps
s  Security Review Documentation
o Risk and Review
o Recommendation and Remediation Documentation
» Data Review
o High level hosting and interface review
»  DevOps Review
o Code Review Procedures
o Backup Review, including restoration resuits
» Application Scorecard
o Based on industry best practices
» Summery and Recommendations Presentation and Documentation
o Owverall Next Steps and Recommendations
»  Weekly status reporting

Proprietary & Confidentiat Page 3of§
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COSTS, TERMS, AND CONDITIONS

1t is assumed that this SOW will begin on March 21, 2023, with a2 duration of 4 - 5 weeks.

Team Role Responsibilities Estimate

indiana

CleanSlate is providing the State of Indiana with a time and materials estimate for this engagement. The cost of the
engagement Is estimated below based upon an assumption of starting the effort upon contract signing. The table below
hightights the resource allocation and hours associated with this project,

Activities Resources(s) Total Hours

EXPENSES

CleanSlate anticipates that there will be limited need for onsite visits. In the case where travel is required, CleanSlate shall
be reimbursed for all reasonable out-of-pocket travel (OQutside of Central Indiana, all applicable shipping, handiing and
material costs, and related expenses incurred in the performance of the consulting services in this SOW). Expense
reimbursement shall be managed according to State of Indiana expense policy and any unusual or special expenses
incurred at the State of Indiana specific written request.

BILLING SUMMARY

CleanState will invoice on a monthly basis. Payment terms are Net 30 days: one and a half percent {1.5%) service charge
per month on past due balance. CleanSlate reserves the right to stop work on the project if there are unpald invoices more
than 60 days old. Customner agrees to pay alt invoices promptly, and in accordance with the terms of this agreement, All
other applicable terms and conditions are provided in the Consuiting and Professional Services Agreement.

Proprietary 8 Confidential Page 40f5
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ACCEPTED AND AGREED

CleanSlate Technology Group, Inc. State of Indiana

' Konow, COO, CST. / / o
// ol

LEGAL NOTICE

This document contains the proprietary and confidential information of CleanSlate Technology Group and its clients. Any
distribution of this document to individuals other than employees or agents of the recipient company listed on the cover
page is strictly prohibited. The recipient hereby acknowledges that any unauthorized distribution of this document may
result in significant harm to CleanSlate.

Proprietary & Confidential Page S5of5
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Lfgkd CERTIFICATE OF LIABILITY INSURANCE e aramns

THES CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NGO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

TMPGRTANT: If the cartificats hokder i an ADDITIONAL INSURED, the policy(ien) must have ADDITTONAL INGURED provisions of ba endorsed,
H SUBROGATION IS WAIVED, subjoct 1o the terms and conditions of the polficy, certain policies may require an endorsement. A statementon
this cartificate doas not confer rights to the certificate holder in Heu of such endorsement(s).

PRODUCER C,,m‘:", T Jake Young
PHONE FAK
Brown & Srowg oflnmm.a, LEC PHONE . (317) §74-5000 ] AL, Noj: {317} 471-1700
11685 N Meridian St, Suite 250 M_gﬁﬁss jake. young@bbrown.com
INSURER{S) AFFORDING COVERAGE NAKC &
Carma! IN 46032 WSURER A Citlzens Insurance Company of America 31534
INSURED m";"ma: Lioyd's Syndicate 2623 (Beaziey Furlonge Limited)
CSTG, Ine. MEURER C -
Altn; Steve Shepard WSURER T
845 Wes! Carmel Drive, #140 MEURERE ;
Carmat IN 48032 INSURERF ;
COVERAGES CERTIFICATE NUMBER:  23/24 wi Crima & Prof REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABQVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE SEEN REDUCED 8Y FAID CLAIMS.

[RODLISUBRY PO BT
“;}% TYPE OF HGURANCE NS0 Wvp POLICY NUMBER (MMDBIYYYY) -mmumm LIS
D] COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE ¢ 1,000,000
[ CAMAGE TORENTED
] CLAMS-MADE CCCUR | PREMISES [Ea pecrence) g 100000
- MEQEXP Ay one parsory |3 10,000
Al Y | ¥ | Zrvas13atoo7 01/01/2023 | 010412024 [ pengoma s apvinaumy_ | s 1:000.000
| GEN'LAGGREGATE LIMIT APPLIES PER: GENERAL AGOREGATE s 2.000.008
...} PoticY s E LoC PRODUCTS - COMPIOPAGD | 3 5,000,000
OTHER: $
TOMBINED SHNGLE LT
| AurouceiLe LamTy Byl s 1,000,000
ANYAUTO BODILY INJURY [Per parson} | &
(1 owneD SCHEDULED
A ] Q?;Eops SRLY amw“m Y | Y | ZrwWAB1337007 04/01/2023 | 01/01/2024 | BOOILY INJURY (Per accderd) | §
| XX} MiTos ONLY AUTOS OKLY | (Par accivent) d
s
__)5 UMBRELLAUAB 1 3] oeciin | EAGH OCCURRENCE s 5000000
A £XCESE LUAB cramsmace ) Y | Y | urwasiaazacs 010142023 | 01012024 | oneanre s 5,000,000
oep | ) reTenTion s © - $
WORKERS COMPENSATION oTh-
AND EMPLOYERS' LIABILITY YiN X | [ YT
A O DL L TVE Nial Y | WewAg1867507 DHOY/2023 | 01012024 [Fk SACHACCIDENT : Mt
(iintory T NH) £1_ DISEASE - EAEMPLOYEE | 5 1.000,000
ggu, dascribe uwder 1.000.000
ESCRIFTION OF OPERATIONS bajow £l tiseAsE . poLcY |8 1008,
. Each Claim/Aggragate §5,0040,000
Professionat Lixbility .
B WD F 220302 01/01/2023 | 01/01/2024 | Deductinle 325,000

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES {ACORD 107, Additional Rauarks Schedule, may b stiached if mom space s mgquirad)

Crime - $1,000,000 Limit with $10,000 Deductible. includes Empiloyee Dishonesty, Client Property, Forgery or Alteration, Pramises Coverage, Transit
Coverage, and Computer Crima

Policy Number: BDID&1003604, The Hanover Insurance Company, Effective 1/1/2023-01/01/2026

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPERATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
State of Indiana ACCORDANCE WITH THE POLICY PROVISIONS.

200 W Washington Straet
AUTHORIZED REPRESENTATIVE

Incianapolis N 48204
i

© 1988-2018 ACORD CORPORATION. AH rights reserved.
ACORD 25 (2018/03) The ACORD name and logo are registersd marks of ACORD
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