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Memorandum For General Proposal Configurations and/or Additions

To:
Vendors with a current valid proposal for General RFP #3253 for Consulting Services
From:
Mel Cordua

Date:
7/23/2002
Re:
Project #33874 for the acquisition of services from qualified consultants for the development of a Public Lands Application with Web/GIS and Imaging interfaces for the Mississippi Secretary of State's Office
The Mississippi Department of Information Technology Services (ITS) is seeking the services described below on behalf of the Mississippi Secretary of State's Office Public Lands Division. Our records indicate that your company currently has a valid proposal on file at ITS in response to General RFP #3253 for Consulting Services.  Our preliminary review of this proposal indicates that your company offers services that are appropriate to the requirements of this project. Therefore, we are requesting your configuration assistance for the components described below.  Please submit a written response for the requested services.

Vendor must be aware that the specifications detailed below are minimum requirements.  Should vendor choose to propose a solution that exceeds the requirements, it is the vendor’s responsibility to specify in what manner the proposed solution exceeds the requirements.

1. PURPOSE

The purpose of this Letter of Configuration (LOC) is to solicit quotes, select and award a contract to the lowest and best responsive company to perform a system design, development and implementation for an application to totally re-engineer and replace SOS’s current Public Lands Information System.  A key to this project is acquiring these services from a vendor having expert experience with lands records management, GIS, and web based systems.  The vendor must be capable of developing a system that meets the needs of the Public Lands Division and the general public.   SOS does not want an impractical design that is risk-intensive or introduces operational overhead, nor do they want one that simply maps their operations into a limited solution set or existing product.  

1.1 There are five phases to this project.  

1.1.1 Design of Application;

1.1.2 Development and implementation of Application;

1.1.3 Integration and implementation into SOS’s current web system;

1.1.4 Integration and implementation into a new GIS system;

1.1.5 Integration of an imaging system and implementation into SOS’s current images

2. BACKGROUND

Public Lands currently uses a Visual FoxPro software application to support it’s four divisions.  The current system was written ten years ago and needs modification due to age, design flaws, integration needs with other SOS systems, the need for GIS, and requested enhancements.  The current volume of data in the Lands Application occupies less than .5GB.

The Public Lands Division administers and manages state-held lands in Mississippi.  The Division continues to transfer paper records to electronic format to make records more readily accessible to the public and other state agencies.  Land records maintenance allows the State to preserve, maintain and more effectively manage the real property records that it holds.  The new system must provide consistent access to information and allow original records to be taken out of public circulation for historic preservation purposes.  The system must also provide for the analysis of information and development of the full revenue potential of these lands assets.  The land records modules will include:

2.1 Agency Held Lands

The Office of the Secretary of State is required by statue to keep an inventory of all land owned and/or controlled by the various state agencies.  The Agency Lands Bureau within the Office of the Secretary of State is responsible for maintaining this inventory.  The primary objective of the Agency Lands database application will be to:

2.1.1 Record and maintain detailed records, including scanned copies of deeds, of all lands owned by the State and her various agencies;

2.1.2 Utilize the records of said lands to ensure proper stewardship;

2.1.3 Track the acquisition, sale or disposition of said lands;

2.1.4 To produce annual status reports of said lands for legislative and agency use;

2.1.5 To accomplish STR searches of said lands;

2.1.6 Provide access to the land information to the general public.

2.2 Historical Land Records

The Office of the Secretary of State is responsible for determining whether the State has a claim to land that is the subject of lawsuits.  Various hard records are required to be manually searched to determine the extent of the State's claim, if any.  Most of these records do not change, or if at all, very little.  The data from these records will be entered in databases to automate record searches.  Databases must be searchable by grantee name, section, township, range and legal description.  Scanned copies of the historical records should be attached to each database record. Fixed and flexible reporting will be required.  The referenced historical records together with the other lands applications (Tax forfeited, Sixteenth Section, Tidelands and Agency) are required for complete state claim searches.  

2.3 Sixteenth Section Lands

The Secretary of State serves as a supervisory trustee overseeing management of Sixteenth Section Public School Trust lands.  108 local school districts handle the leasing of the Sixteenth Section land and are required to file all leases with the Secretary of State and report data relating to the leasing, income and management of said land to the Secretary of State.  The Sixteenth Section application will:

2.3.1 Provide a means for keeping detailed information on

2.3.1.1 The Sixteenth Section land owned by the State and the classification of said land;

2.3.1.2 All leases of the land;

2.3.1.3 All income from leasing, timber production and investments;

2.3.1.4 Information pertaining to the local school district responsible for management;

2.3.2 Generate reports for obtaining information from each local school district concerning leases, land classifications, and income.

2.3.3 Generate statutorily required reports providing information concerning management, leasing and income to the legislature and to the public.

2.3.4 Generate reports to assist in the tracking of leasing and income for management advisory purposes.  

2.4 Tax Forfeited Lands

The Secretary of State is the repository for lands forfeited to the State for non-payment of property taxes.  The Secretary of State seeks to return said land to active use by marketing and selling the land to private owners or transferring the land for use by state agencies or local governments. The primary objective of the TF Lands application is to:

2.4.1 Record and maintain detailed records of all lands forfeited to the State;

2.4.2 Utilize the records of said lands for marketing purposes;

2.4.3  Generate all documents required for the sale of said lands from the initial application to purchase land through the patent conveying title;

2.4.4 Track sales and maintain records of sales;

2.4.5 Generate reports to assist with management of inventory and sales; 

2.4.6 Generate reports required for official reporting.

2.5 Tidelands 

The purpose of the Tidelands program is the administration, control and leasing of Public Trust Tidelands which are located in the three coastal counties of Mississippi.  The primary objective of this application is the identification of a waterway or parcel of land as tidelands or privately owned lands and leasing these tidelands for purposes within the extent of MS law.  

2.5.1 Tideland procedures:

2.5.1.1 Record and maintain detailed records regarding leases and applications for lease.  The lease database contains the area leased, terms of the lease, and financial information regarding rent.

2.5.1.2 Record & maintain a list of files with reference to location of the property.  

2.5.1.3 Record and maintain information regarding boundary determinations also with reference to location of the property as well as the boundary between private land and public trust tidelands.  

2.5.1.4 Record and maintain a list of notices issued to owners of disputed filled land and record the agreed boundary lines.

Documentation on the current system is available from the Secretary of State’s Office.  This documentation is to be used for informational purposes only as the new system will be a complete rewrite.

3. SERVICE REQUIREMENTS

The successful vendor will work with the SOS to develop a system to meet the business needs of the Public Lands Division.

3.1 Technical Specifications

The following objectives are included in the system requirements to be met by the consultant.  This is an initial list and additional items may be added for functionality.

3.1.1 Vendor must submit a system that utilizes Visual Basic and SQL Server.

3.1.2 Vendor must provide as the first deliverable for this project, a system design and development/implementation timetable.

3.1.3 Vendor must provide a system that includes full integration into SOS’s existing web site.

3.1.4 Vendor must provide a system that includes full integration with ESRI’s GIS products.

3.1.5 Vendor must provide a system that includes an imaging application for new Land records.

3.1.6 Vendor must provide integration of current SOS images.

3.1.7 Vendor must provide a flexible, robust reporting system.

3.1.8 Vendor must convert existing data into the new system.

3.1.9 Vendor must choreograph a phased, parallel cutover scenario that transitions from the current system to the new system.

3.2 Agency Held Lands.  

The new application must be able to accomplish, at a minimum, all the tasks listed below.

3.2.1 The Agency Held Lands Application will be utilized to address the administrative, record keeping, reporting and tracking responsibilities of the SOS relative to state-owned property.

3.2.2 The Agency Held Lands Application must present the following primary paths to information:

3.2.2.1 Agency

3.2.2.2 Sites

3.2.2.3 Conveyance Instruments

3.2.2.4 Reports

3.2.2.5 Utilities

3.2.2.6 GIS Integration

3.2.2.7 Imaging Application Integration

3.2.3 The application must have the ability to add, edit or browse an Agency Record.

3.2.4 There must be a dropdown box to choose existing agencies.

3.2.5 Agencies must have system assigned numbers.

3.2.6 Agency Records must include:

3.2.6.1 Agency number

3.2.6.2 Name

3.2.6.3 County

3.2.6.4 Address

3.2.6.5 City, State,  Zip

3.2.6.6 Contact Person

3.2.6.7 Phone Number

3.2.6.8 Other relevant data as deemed appropriate by SOS

3.2.7 The application must have the ability to add, edit or browse a Site Record.

3.2.8 The application must have the ability to review data for an existing site record by Agency Number, by Site Number, and by Agency Number and Site Number.

3.2.9 Site Record must include:

3.2.9.1 Agency Number

3.2.9.2 County

3.2.9.3 Site Number

3.2.9.4 Status

3.2.9.5 Acres

3.2.9.6 Usage

3.2.9.7 Mineral Percentages

3.2.9.8 Acquisition Costs

3.2.9.9 Restrictions

3.2.9.10  Appraised Value

3.2.9.11 Appraisal Date

3.2.9.12 Other relevant data as deemed appropriate by SOS

3.2.10 The application must have the ability to add, edit or browse a Conveyance Instrument.

3.2.11 The application must have the ability to add and access a Conveyance Instrument through the site record as well.

3.2.12 All Conveyance Instruments must be linked to individual Agency Site and Agency Records.

3.2.13 Conveyance Instrument record must include:

3.2.13.1 Summary Code

3.2.13.2 Section

3.2.13.3 Township

3.2.13.4 Range

3.2.13.5 Acquisition type

3.2.13.6 Acquisition Cost

3.2.13.7 Acquisition Date

3.2.13.8 Acquisition Book/Page

3.2.13.9 Acquisition Grantor

3.2.13.10 Acquisition Grantee

3.2.13.11 Disposal type

3.2.13.12 Disposal price

3.2.13.13 Disposal date

3.2.13.14 Instrument status

3.2.13.15 County number

3.2.13.16 Parcel number

3.2.13.17 Acres

3.2.13.18 Recordation date

3.2.13.19 Mineral percentage

3.2.13.20 Legal Description and Notes

3.2.13.21 Other relevant data as deemed appropriate by SOS

3.2.14 System must have full search capabilities including:

3.2.14.1 Agency search

3.2.14.2 Site search

3.2.14.3 Grantor search

3.2.14.4 Conveyance search

3.2.14.5 Section/Township/Range search.

3.2.15 System must have full reporting capabilities including:

3.2.15.1 Agency Held Land Verification

3.2.15.2 Land Summary by Agency/County

3.2.15.3 Agency Land Value and Acreage

3.2.15.4 Detailed Conveyance Document

3.2.15.5 Land Conveyance History

3.2.15.6 Conveyance Document Summary

3.2.15.7 Other relevant data as deemed appropriate by SOS

3.3 Historical Land Records.    

The new application must be able to accomplish, at a minimum, all the tasks listed below.

3.3.1 The Historical Lands Application will be utilized to maintain database information of all state-owned lands.  

3.3.2 The data from state-owned lands will be entered into this application in order to automate record searches.  

3.3.3 The database must be searchable by:
3.3.3.1 Grantee name

3.3.3.2 Section

3.3.3.3 Township

3.3.3.4 Range

3.3.3.5 Legal description

3.3.4 Scanned copies of the historical records should be attached to each database record.

3.3.5 Fixed and flexible reporting will be required.

3.3.6 The referenced historical records together with the other lands applications (Tax forfeited, Sixteenth Section, Tidelands and Agency) are required for complete state claim searches.

3.4 Sixteenth Section Lands.  

The new application must be able to accomplish, at a minimum, all the tasks listed below.

3.4.1 The Sixteenth Section Lands Application will be utilized to address the record-keeping, tracking and reporting responsibilities of the SOS relative to School Trust lands.

3.4.2 The application must contain the following primary paths to information:  

3.4.2.1 School Boards

3.4.2.2 Leases

3.4.2.3 Sections

3.4.2.4 Board Revenues

3.4.2.5 GIS Integration

3.4.2.6 Imaging Application Integration

3.4.3 The application must have the ability to add, edit or browse, sort and search the School Board information. 

3.4.4 The application must support the following information for the School Board Record:

3.4.4.1 Name

3.4.4.2 Number

3.4.4.3 Type

3.4.4.4 County

3.4.4.5 Superintendent Contact Info

3.4.4.6 Attorney Contact Info

3.4.4.7 Land Manager Contact Info

3.4.4.8 President Contact Info

3.4.4.9 Board Members Contact Info

3.4.4.10 Other relevant data as deemed appropriate by SOS

3.4.5 The application must have the ability to add, edit, browse, and delete Lease Records.

3.4.6 The application must support the following information for the Lease Record:

3.4.6.1 State Lease number

3.4.6.2 School Board

3.4.6.3 Lease County

3.4.6.4 Board Lease number

3.4.6.5 School Board Name

3.4.6.6 Section

3.4.6.7 Township

3.4.6.8 Range

3.4.6.9 Acres Leased

3.4.6.10 Lease type

3.4.6.11 Land Classification

3.4.6.12 Sub Classification

3.4.6.13 Begin date

3.4.6.14 Expires date

3.4.6.15 Term years

3.4.6.16 Review years

3.4.6.17 Last Review

3.4.6.18 Annual amount

3.4.6.19 Lump Sum

3.4.6.20 Production

3.4.6.21 Last Payment

3.4.6.22 Past Pay Date

3.4.6.23 Effective Date

3.4.6.24 Notes

3.4.6.25 Descriptions

3.4.6.26 Other relevant data as deemed appropriate by SOS

3.4.7 The application must have the ability to add, edit, browse and delete Land Section Records.

3.4.8 The Land Section Record must include:

3.4.8.1 School Board

3.4.8.2 County

3.4.8.3 Section

3.4.8.4 Township

3.4.8.5 Range

3.4.8.6 Section Type

3.4.8.7 Half Mineral

3.4.8.8 Effective Date

3.4.8.9 Termination Date

3.4.8.10 Surface Acreage Breakdown Fields

3.4.8.11 Other relevant data as deemed appropriate by SOS

3.4.9 The application must have the ability to add, edit and browse School Board Revenue Records.

3.4.10 The School Board Revenue Record must include:

3.4.10.1 Board Name

3.4.10.2 Board Number

3.4.10.3 Surface Value

3.4.10.4 Mineral Value

3.4.10.5 Oil/Gas Value

3.4.10.6 Easement/ROW Value

3.4.10.7 Forestry Escrow

3.4.10.8 Other Sales

3.4.10.9 Interest on Investment

3.4.10.10 Interest on Forestry Escrow

3.4.10.11 Other Income

3.4.10.12 Total Income

3.4.10.13 Fund Balance for Principal

3.4.10.14 Fund Balance for Forestry Escrow

3.4.10.15 Other relevant data as deemed appropriate by SOS

3.5 Tax Forfeited Lands.   

The new application must be able to accomplish, at a minimum, all the tasks listed below.

3.5.1 The Tax Forfeited Lands Application must meet the needs of the agency to address the managerial, administrative and functional routines of this division.

3.5.2 The system must present these primary paths to the application:

3.5.2.1 Land Parcels

3.5.2.2 Applications

3.5.2.3 Patents

3.5.2.4 Miscellaneous reports

3.5.2.5 Utilities

3.5.2.6 GIS Integration

3.5.2.7 Imaging Application Integration

3.5.3 The Land Parcels option must provide the ability to add, edit, browse or delete a Land Parcel Record.

3.5.4 The Land Parcel Record must contain the following information:

3.5.4.1 County 

3.5.4.2 Parcel/Pin #

3.5.4.3 Patent

3.5.4.4 Status

3.5.4.5 Archive Date

3.5.4.6 Assessed Order Title

3.5.4.7 First Name

3.5.4.8 Last Name

3.5.4.9 Address

3.5.4.10 City

3.5.4.11 State

3.5.4.12 Zip

3.5.4.13 Sale Date

3.5.4.14 Legal Description

3.5.4.15 Section/Township/Range

3.5.4.16 Acres

3.5.4.17 Strike Off information

3.5.4.18 Historical information on property

3.5.4.19 Other information as deemed appropriate by SOS

3.5.5 The Applications option must provide the ability to add, edit, browse or delete an Application.

3.5.6 The Application Record must include:

3.5.6.1 Application Number

3.5.6.2 Status

3.5.6.3 Archive Date

3.5.6.4 Patent

3.5.6.5 County

3.5.6.6 Parcel/Pin#

3.5.6.7 Application Date

3.5.6.8 Title

3.5.6.9 First Name

3.5.6.10 Last Name

3.5.6.11 Address

3.5.6.12 City

3.5.6.13 State

3.5.6.14 Zip

3.5.6.15 Company

3.5.6.16 Phone

3.5.6.17 Applicant's Offer Amount

3.5.6.18 Mortgage date and information

3.5.6.19 Other information as deemed appropriate by SOS

3.5.7 The Patent option must have the ability to add, edit, browse, or report on Patents.

3.5.8 The Patent Record should include:

3.5.8.1 Patent Number

3.5.8.2 Parcel/Pin #

3.5.8.3 County

3.5.8.4 Application No.

3.5.8.5 Archive Date

3.5.8.6 Patent Type

3.5.8.7 Date Issued

3.5.8.8 Letter sent to Applicant?

3.5.8.9 Patent Sent?

3.5.8.10 Sale Cost

3.5.8.11 Chancery Clerk Notice

3.5.8.12 Fee Audit

3.5.8.13 Other information as deemed appropriate by SOS

3.5.9 The Patent option must have the ability to report by Patent, Patent Letter, Chancery Clerk Notification and Fee Audit as well as others as deemed appropriate by SOS.

3.6 Tidelands.   

The new application must be able to accomplish, at a minimum, all the tasks listed below.

3.6.1 The Tidelands system must provide functionality to record, edit, browse, delete and maintain information on tideland leases.

3.6.2 The Tidelands system must include the following primary modules:

3.6.2.1 Applications

3.6.2.2 Leases

3.6.2.3 Property 

3.6.2.4 Lease Application Tracking

3.6.2.5 Lease Revenue Management

3.6.2.6 System Reports

3.6.2.7 GIS Integration

3.6.2.8 Imaging Application Integration

3.6.3 Lease Application Record Information must include:

3.6.3.1 Applicant Information

3.6.3.2 Agent/Attorney Information

3.6.3.3 Location of property

3.6.3.4 Riparian or Littoral Owner Information

3.6.3.5 Approvals/Certification Information

3.6.3.6 Status Information

3.6.3.7 Other relevant data as deemed appropriate by SOS

3.6.4 Lease Record Information must include:

3.6.4.1 Lessee Information

3.6.4.2 Agent/Attorney Information

3.6.4.3 General Lease Date

3.6.4.4 Terms of Lease

3.6.4.5 Names and addresses of individuals or firms that require copies of lease-relevant correspondence.

3.6.4.6 Other relevant data as deemed appropriate by SOS

3.6.5 Lease Property Information must include:

3.6.5.1 Notices

3.6.5.2 Property Lists

3.6.5.3 Reports

3.6.6 Lease Revenue Management Information must include:

3.6.6.1 Lease Number

3.6.6.2 Rate

3.6.6.3 Amounts

3.6.6.4 Calculation of Interest

3.6.6.5 Type of Payments

3.6.6.6 Payment Receipt Information

3.6.6.7 Payment Due Date Information

3.6.6.8 Unpaid Balance Information

3.6.7 System Reports must include ad hoc reporting as well as:

3.6.7.1 Tidelands Check List

3.6.7.2 Activity Report

3.6.7.3 Lease Listings

3.6.7.4 Application Summary

3.6.7.5 Lease Profile with Amendments

3.6.7.6 Boundary Determination Certificate

3.6.7.7 Boundary Determination Letter

3.6.7.8 Lease Profile - Revenue Report

3.6.7.9 Revenue by Fiscal Year

3.6.7.10 Revenue Past Due Report

3.6.7.11 Revenue Projection Report

3.6.7.12  Mailing Labels/File

3.6.7.13 Other relevant reports as deemed appropriate by SOS

3.6.8 GIS system must include mapping and platting capabilities in order to effectively coordinate tidelands maps and other coastal programs.
3.6.9 GIS integration must include the use of tideland maps from the Department of Marine Resources (DMR).

3.7 For all Lands Modules, the new application must be able to accomplish, at a minimum, all of the tasks listed below for Web integration.

3.7.1 Vendor must allow web-entry and editing of forms that are currently submitted by clients manually.

3.7.2 Vendor must employ security, including encryption, as necessary to insure the integrity and protection of web-based transactions and operations.

3.7.3 The new application must provide full web functionality.

3.7.4 Reports for the new application must be generated from the web application in PDF format.

3.7.5 Vendor must provide e-file capabilities for all Land Records forms.

3.7.6 The web application must reside on SOS hardware and be integrated with the SOS web site.

3.8 The new application must be able to accomplish, at a minimum, all the tasks listed below for GIS integration.

3.8.1 Provide core mapping and GIS functionality

3.8.2 Provide geographic data visualization, query, analysis and integration capabilities

3.8.3 Provide the ability to create and edit geographic data

3.8.4 Provide the ability to manage data in SQL Server and serve this data to the GIS spatial database.

3.8.5 Provide GIS capabilities into the existing web site.

3.8.6 Provide Street Map information for Mississippi

3.8.7 Provide integration with existing related Mississippi GIS data/maps.

3.9 The new application must be able to accomplish, at a minimum, all the tasks listed below for imaging and current image integration.

3.9.1 Scan and index related documents;

3.9.2 Link document to associated database records;

3.9.3 Retrieve documents from appropriate applications;

3.9.4 Integrate current stored images into new applications;

3.9.5 Web-enabled imaging index for all plats, patents and field notes.

3.10 Training

3.10.1 Vendor must provide comprehensive training to all staff on the functionality of each component of the new system.

3.10.2 Training must be conducted by system module.

3.10.3 Training must include the use of the GIS, Imaging and Web components.

3.11 Documentation

3.11.1 All survey and development documentation is the property of SOS.

3.11.2 Vendor must provide comprehensive final system documentation.

3.11.3 Vendor must provide comprehensive user documentation on each function.

4. GENERAL REQUIREMENTS

4.1 Procurement Schedule

The schedule for this project follows.  The State recognizes that this schedule is ambitious.  However, the State’s urgent need for the capabilities to be provided through this system requires such a concerted effort.  All references to time are Central Standard Time.

	Release of the LOC 
	07/22/2002

	Mandatory Vendor Conference 10:00 AM 
	07/30/2002

	Vendor Written Questions Received by 1:00 PM
	08/02/2002

	Formal Answers Released (close-of-business)
	08/06/2002

	Proposals Due by 1:00 PM 
	08/16/2002

	Proposal Evaluation Completed
	08/28/2002

	ITS Award
	08/28/2002

	Contract Executed
	09/13/2002

	Project Initiation
	09/16/2002


4.2 Vendor Conference 

4.2.1 Vendors interested in submitting a proposal to serve as the prime contractor are required to participate in the Vendor Conference.  The Vendor Conference will be held at 10:00 AM (CST) on July 30, 2002, at the following location:

Secretary of State’s Office

Union Planters Building

201 North Congress Street, First Floor.

Jackson, MS  39202

The intent of the conference is to provide Vendors with information to understand the scope of this project and to prepare their response.  A bona fide and knowledgeable representative must represent the Vendor at this conference.  Vendors should read the LOC prior to attending the Vendor Conference and should come prepared to ask questions.  Verbal questions raised at the conference will not be answered officially until the Vendor submits a written request.  Vendors will be given opportunity at the Vendor Conference to submit written requests.  A compilation of all Vendor questions and answers will be provided on the ITS web site as an amendment to the LOC.  Questions and answers will be incorporated into the resulting award contract.

4.3 Vendor shall provide the services outlined within this Letter of Configuration (LOC) beginning upon contract execution and continuing through completion of project.  The State retains the option to cancel the contract due to cancellation of funding or vendor non-performance.

4.4 The vendor must propose an adequate level of staffing to ensure the successful completion of this project.  The proposed individuals must possess the necessary experience, technical skills and certification for the roles they are filling.  SOS reserves the right to approve all individuals assigned to this project.

4.5 The vendor team must work closely with the state’s staff in all aspects of the project.  The state will identify a project manager who will be the primary contact for all activities for the duration of the project.  The vendor must acknowledge that vendor staff will work under the direction of the SOS project manager.

4.6 All work performed by the awarded vendor must be on-site.

4.7 All findings, designs, documentation and other deliverables under this contract become the exclusive property of the State of Mississippi.

4.8 The vendor must provide a 12 month warranty period after acceptance of the system in which any defects will be corrected at no cost to the State.

4.9 The vendor must provide an annual cost for on-going support and maintenance of the developed application after expiration of the warranty period.

4.10 Statement of Understanding

4.10.1 The Vendor must respond to each point on all sections and exhibits, including the Professional Services Agreement, EXHIBIT C.  The Vendor is expected to respond to all attachments by providing the requested information in the designated manner, carefully detailing the manner and degree by which the proposal meets or exceeds each specification.  Vendors failing to respond to this LOC as prescribed will place themselves at a comparative disadvantage or be deemed non-responsive within the context of the evaluation.

4.10.1.1 Respond to each point in all sections and exhibits with the information requested.  Label and respond to each outline point in each section and exhibit as it is labeled in the Letter of configuration (LOC).

4.10.1.2 The vendor must respond with ‘ACKNOWLEDGED’, ‘WILL COMPLY’ or ‘AGREED’ to each point in each section within this LOC with which the vendor can comply.

4.10.1.3 If vendor cannot respond with ‘ACKNOWLEDGED’, ‘WILL COMPLY’, or ‘AGREED’, then vendor must respond with ‘EXCEPTION’.  If vendor responds with ‘EXCEPTION’, vendor must provide detailed information related to that response.

4.10.1.4 Where an outline point asks a question or requests information, vendor must respond with the specific answer or information requested.

4.10.2 The inclusion of the standard Professional Services Agreement does not preclude ITS from including and/or negotiating additional terms and conditions with the successful Vendor specific to the project covered by this LOC and any addendum.

4.10.3 The Vendor is requested to provide details on what features, functions, or other considerations exclusive of the specified requirements either his company or the proposed Service Solution afford the customer that may provide a distinct value to the State.  In the event that the State agrees that such features, functions or other considerations do provide a distinct benefit, the State reserves the right to give the Vendor additional consideration.

4.10.4 To be considered responsive to the LOC , the Vendor must substantiate to the satisfaction of the State that its company has sufficient resources to complete the project successfully.  The Vendor must supply staff of sufficient types and numbers as necessary, such as systems installation specialists, network specialists, trainers, documentation specialists, etc. to accomplish the successful completion of the project.

4.10.5 All communication in reference to this LOC shall be directed to Mel Cordua.  SOS and ITS are only obligated to respond to written questions concerning this LOC and bound only by written responses.  The above-designated contact will be the sole point of contact with this LOC.
4.10.6 All written questions by the Vendors following the receipt of the LOC must be submitted to ITS.  Vendors must clearly identify the specified paragraph in the LOC that is in question.
4.10.7 Written responses to all written questions from Vendors will be provided at the date and time indicated in the Project Schedule.

4.11 Project Plan

Vendor must include a Project Plan and schedule identifying the Vendor’s concept of the work activities that must occur, responsibilities of Vendor and State staff, and deliverables that will be produced in each phase.  The Project Plan hours must agree with the cost proposal.  The Project Plan and schedule by phase of the project specifically includes the following items.

4.11.1 Major activities within each phase, time frames for each activity and phase, and major project milestones.

4.11.2 Deliverables, review approval periods, State and Vendor quality assurance checkpoints, and resource requirements.

4.11.3 Any assumptions or constraints considered by the Vendor in developing the Project Plan.

4.11.4 Responsibilities for each deliverable and work activity, showing Vendor and State personnel efforts separately.

4.11.5 Project management and control mechanisms, including staff organization structure, interface with State staff, progress reporting, sign-off procedures on major decision points, and other control procedures.

4.11.6 Structured methodology to be used for the project.

4.12 Cost Proposal and Payment Terms

4.12.1 The Vendor must include and complete all parts of the cost proposal forms as described in this LOC and attached as Exhibit A.  Significant errors in the required detail levels of the Vendor’s cost proposal may be grounds for rejection of the Vendor’s proposal.
4.12.2 Change Orders
Changes to individual requirements that do not affect the overall scope of the project will not be acceptable for change orders.  The State may, at any time recognize the need to make changes in the scope of the project requirements as agreed upon by the State and the Vendor.  The request for these changes will be made in the form of a written order provided to the contractor.  The contractor will not undertake any such changes to the project requirements unless these changes have been submitted to the State, and approved in writing.  If any such change causes an increase or decrease in the cost of or the time required for the performance of any part of the work under the contract, a mutually satisfactory adjustment may be made in the contract price, delivery schedule, or both, and the contract shall be modified in writing accordingly.  Any claims by the contractor for adjustment under this clause must be asserted within thirty (30) calendar days from the date of receipt by the contractor of the notification of change.

The Vendor must propose a “fully loaded” hourly rate for each expertise level of personnel who would possibly be assigned to the project in the event of a Change Order request.  Change Order rate information must be provided by completing the “Change Order Rate Detail for Project 33874” table included in Exhibit A.

4.13 Reference Information

Vendor must furnish information relative to the experience and practices of his company in the arena of application development and design.  Additional consideration will be given to vendors that furnish experience in the area of land records management.  Forms for providing references are included in Exhibit B: References to this LOC.

4.13.1 Vendor must identify three (3) similar projects in which the vendor’s company was the primary contractor.  A minimum of two of these projects must have occurred within the past three years.  Reference projects must include projects involving the firm as well as projects involving the staff being proposed.  For each project provide the following:

4.13.1.1 Name, position, address, phone number, and e-mail address of a customer contact person who was directly involved in the project

4.13.1.2 Project Scope

4.13.1.3 List of Design Deliverables

4.13.1.4 Vendor’s Project Participants

4.13.2 Vendor must identify the personnel who will be assigned to this project and state their duties and responsibilities, insofar as they are currently employed with the vendor.  Otherwise, the SOS reserves the right to determine acceptability prior to agreeing to accept any personnel.  Resumes must be provided that include, for each individual identified, the relevant experience in the area of the project they will undertake.

4.13.3 Subcontractors

4.13.3.1 The Vendor’s proposal must identify any subcontractor that will be used and include the name of the company, telephone number, contact person, type of work subcontractor will perform, number of certified employees to perform said work, and 33 References for whom the subcontractor has performed work that the State may contact.  Forms for providing subcontractor information and references are included in Exhibit B: References to this LOC.

4.14 ADDED VALUE

ITS & SOS are requesting the vendors to propose any additional value-added features, products and/or services that may distinguish your company from the group and facilitate our selection process of the lowest and best proposals.  ITS and SOS will make the sole assessment of the relative merits of each added-value proposal to the agency.

5. EVALUATION

Scores will be assigned for the following categories:

5.1 Understanding of the functional/technical requirements and the vendor’s ability to comply with the scope of the work to be performed (i.e. system requirements)

5.2 Vendor’s experience and staff qualifications

5.3 Cost Proposal

5.4 Added Value

Each of these categories is assigned a weight between one and 100.  The sum of all categories, other than Added Value, will equal 100 possible points. An Added Value rating between 0 and 5 will be assigned based on the assessment of the selection committee.  These points will be added to the total score.  All information provided by the vendors and other information available to ITS staff will be used to evaluate the proposals

6. DELIVERY INSTRUCTIONS

Vendor must deliver their response to Mel Cordua at ITS by Friday, August 16, 2002 by 1:00 P.M. (CST).  Reponses may be delivered by hand, via mail or by fax.  Fax number is (601) 354-6016.  ITS WILL NOT BE RESPONSIBLE FOR DELAYS IN THE DELIVERY OF PROPOSALS.  It is solely the responsibility of the vendor that proposals reach ITS on time.  Vendors should contact Mel Cordua to verify the receipt of their proposals.  Proposals received after the deadline will be rejected.

If you have any questions concerning this request, please e-mail Mel Cordua of ITS at cordua@its.state.ms.us.   Any questions concerning the specifications detailed in this LOC must be received by Friday, August 2, 2002 by 1:00 P.M. (CST).

Enclosure:
Exhibit A, Cost Summary Information



Exhibit B, References



Exhibit C, Professional Services Agreement

EXHIBIT A

COST INFORMATION SUMMARY

Vendors must propose all applicable project costs in the matrix that follows.  The matrix must be supplemented by a cost itemization fully detailing the basis of each cost category.  The level of detail must address the following elements as applicable:  item, description, quantity, retail, discount, extension, and deliverable.  Any cost not listed in this section may result in the Vendor providing those products or services at no charge to the State or face disqualification.

	ITS Technology Consultant Name:
	Mel Cordua
	Project 33874 LOC under RFP#
	3253

	Company Name:
	
	Date:
	

	Contact Name:
	
	Phone Number:
	


	PRODUCT / SERVICE
	QTY
	LIST PRICE
	DISC. %
	EXTENDED PRICE

	Project Plan and Timeline
	
	
	
	

	Discovery and Design 
	
	
	
	

	Development 
	
	
	
	

	Implementation and Testing 
	
	
	
	

	Additional Costs
	
	
	
	

	Total Project Fixed Price
	
	
	
	

	
	
	
	
	

	Annual Post-Warranty Support & Maintenance Cost
	
	
	
	


CHANGE ORDER RATE FOR LOC 33874

	Personnel Title
	Expertise
	$ Rate / Hour

	Project Manager
	
	

	Systems Analyst 
	
	

	Etc.
	
	

	
	
	


EXHIBIT B

REFERENCES

Complete Reference Forms.

Contact Name:

Company Name:

Address:

Phone #:

E-Mail:

Description of product/services/project, including start and end dates:


Note:
The Contact must be someone who was directly involved in the project.  The State must be able to contact each reference with reasonable effort.  If the contact cannot be reached, the reference will be eliminated from consideration.  Referenced projects must be relevant in size, scope, and Vendor’s proposed solution.  References that do not include the required information will not be accepted and the Vendor may be eliminated.

SUBCONTRACTORS

Complete a separate form for each subcontractor proposed.

Contact Name:

Company name:

Address:

Phone #:

E-Mail:

Scope of services/products to be provided by subcontractor:


Complete Reference Forms for each Subcontractor.

Contact Name:

Company name:

Address:

Phone #:

E-Mail:

Description of product/services/project, including start and end dates:


Note:
The Contact must be someone who was directly involved in the project.  The State must be able to contact each reference with reasonable effort.  If the contact cannot be reached, the reference will be eliminated from consideration.  Referenced projects must be relevant in size, scope, and Vendor’s proposed solution.  References that do not include the required information will not be accepted and the Vendor may be eliminated.


PROJECT NUMBER INSERT #

FIXED PRICE AGREEMENT


BETWEEN


{INSERT NAME OF VENDOR}

AND


MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES


AS CONTRACTING AGENT FOR


{INSERT NAME OF STATE AGENCY/CUSTOMER}
This Fixed Price Agreement (hereinafter referred to as “Agreement”) is entered into by and between INSERT NAME OF VENDOR, a SPECIFY STATE OF INCORPORATION corporation having its principal place of business at SPECIFY BUSINESS ADDRESS (hereinafter referred to as “Contractor”), and Mississippi Department of Information Technology Services having its principal place of business at 301 North Lamar Street, Suite 508, Jackson, Mississippi 39201 (hereinafter referred to as “ITS”) as contracting agent for  INSERT NAME OF CUSTOMER located at SPECIFY ADDRESS FOR CUSTOMER (hereinafter referred to as “Customer”). ITS and Customer are sometimes collectively referred to herein as “State”.

WHEREAS, the State, pursuant to Request for Proposals (hereinafter referred to as “RFP”) Number INSERT RFP # requested proposals for a qualified contractor to design, develop and implement INSERT DESCRIPTION OF SYSTEM THEY ARE TO DEVELOP, ETC. as described in the RFP; and

WHEREAS, after careful review of all proposals, the Contractor was the successful proposer in an open, fair and competitive procurement process to provide the above mentioned services;

NOW THEREFORE, in consideration of the mutual understandings, promises and agreements set forth herein, the parties hereto agree as follows:

ARTICLE 1
TERM OF AGREEMENT
1.1
Unless this Agreement is extended by mutual, written agreement or terminated as prescribed elsewhere in this Agreement, the term of this Agreement shall commence on the last date on which it is executed below and shall continue until the Contractor completes all tasks required herein pursuant to the Project Work Plan, including services during the Warranty Period. Time is of the essence in the performance of this Agreement. The System must be delivered; implemented; fully functional; accepted by the Customer, and all tasks required herein, with the exception of the warranty and maintenance period, completed on or before INSERT COMPLETION DATE unless a change in this date is mutually agreed to in writing by the State and the Contractor.

1.2
This Agreement will become a binding obligation on the State only upon the issuance of a valid purchase order by the Customer following contract execution and the issuance by ITS of the CP-1 Acquisition Approval Document.
ARTICLE 2
DEFINITIONS

2.1
“Agreement” shall mean this Fixed Price Agreement and any amendments thereto, between the Customer and the Contractor.

2.2
“Appropriate Change Order Rate” shall mean the rate specified in Article 9 herein for Project management, analysis and design, programming or clerical work performed under an authorized Change Order.

2.3
“Change Order” shall mean changes in the scope of work which are approved and agreed to in writing by the State and the Contractor as set forth in Article 9 herein.

2.4
“Contract Documents” shall mean those documents identified in Article 4 herein.

2.5
“Contractor” shall mean INSERT THE NAME OF THE VENDOR  and its successors and assigns (subject to the provisions of the article herein titled “Assignments and Subcontracts”).

2.6
“Customer” shall mean INSERT THE NAME OF THE AGENCY .

2.7
“Defect” shall mean any failure of the System to operate in conformity with the System specifications as contemplated by the RFP and the Contractor’s Proposal, as accepted by the State, in response thereto.

2.8
“Deliverable” shall include, but is not limited to, such Project products and services as plans, analyses, standards, documentation, manuals, procedures, software, source code, interfaces, tests, training, support, hardware, warranties and other items required for a successful System installation and not specifically excluded in writing by the Customer.

2.9
“ITS” shall mean the Mississippi Department of Information Technology Services.

2.10
“Project” shall mean the analysis, design, development, conversion services and implementation services and associated Deliverables to be performed by the Contractor as described in the RFP and the Contract Documents.

2.11
“Project Work Plan” shall mean the planning and scheduling document described in the RFP which specifically identifies the Contractor’s tasks and time schedule, all of which is subject to the approval of the State.

2.12
“Proposal” shall mean the Contractor’s response dated INSERT DATE OF CONTRACTORS PROPOSAL to the RFP.

2.13
“RFP” shall mean the Request for Proposals No. INSERT RFP # issued by the State.

2.14
“State” shall refer to Customer and ITS collectively.

2.15
“System” shall mean the INSERT NAME OF THE SYSTEM as designed, developed and installed for the Customer in accordance with the provisions of this Agreement as specified in the RFP and as amended by the approved Deliverables.

2.16
“Warranty Period” shall mean the period of INSERT CORRECT # OF WARRANTY MONTHS  months after acceptance of the System during which the Contractor’s warranties are in effect.

2.17
“Work-in-Progress” shall mean all indicia of the Contractor’s efforts to complete the listed Deliverables, including but not limited to, all work papers, notes, preliminary designs, interview notes, estimates of scope of work, diagrams, bullet lists, models, prototypes, partial or complete program descriptions or definitions, program documentation on line and batch, all test case documentation, and all infrastructure components and infrastructure support items stretching across the entire Project, including but not limited to, all security coding, approvals processing, notes and comments, and all other infrastructure components in any form whatsoever. This list is not intended to be all-encompassing, but is set forth as an example of the breadth of the matter contemplated as “Work-in-Progress”.

ARTICLE 3
CONTRACTOR SERVICES
The Contractor agrees to furnish to the Customer all hardware, software (including source code), services and associated Deliverables required to provide to the Customer a System as described in the RFP and this Agreement.

ARTICLE 4
CONTRACT DOCUMENTS
4.1
The contract made by and between the parties hereto shall consist of, and precedence is hereby established by the order of the following documents incorporated herein:

A.
This Agreement signed by the parties herein;

B.
Any exhibits attached to this Agreement;

C.
The RFP;

D.
The Project Work Plan as agreed to by the parties and any mutually agreed upon updates and amendments to the Project Work Plan, and

E.
The Contractor’s Proposal as accepted by the State.

4.2
The intent of the Contract Documents is to include all items necessary for the proper execution and completion of the Project by the Contractor.  The Contract Documents are complementary, and what is required by one shall be binding as if required by all. A higher order document shall supersede a lower order document to the extent necessary to resolve any conflict or inconsistency arising under the various provisions thereof; provided, however, that in the event an issue is addressed in one of the above mentioned documents but is not addressed in another of such documents, no conflict or inconsistency shall be deemed to occur by reason thereof. The documents listed above are shown in descending order of priority, that is, the highest document begins with the first listed document (“A. This Agreement”) and the lowest document is listed last (“E. Contractor’s Proposal”).

ARTICLE 5
SCOPE OF WORK
The scope of work for this Project is defined by the Contract Documents set forth in Article 4 herein. The System to be produced by the Contractor under this Agreement will contain all plans, analyses, standards, documentation, manuals, procedures, software, interfaces, tests, training, support, warranties, and other items required for a successful System installation and not specifically excluded in writing by the Customer.

NOTE TO TECHNOLOGY CONSULTANT: IF HARDWARE IS BEING PROVIDED BY ANOTHER VENDOR, YOU WILL ALSO WANT TO INCLUDE THE FOLLOWING PARAGRAPH: It is understood by the parties that a separate vendor will be providing the hardware and/or network connectivity and that both Contractor and the hardware vendor shall work together until a completely integrated System is successfully implemented and accepted by Customer. The Contractor will work with the hardware vendor to identify and resolve any hardware problems and/or network connectivity problems that would prevent a successful software installation. 

ARTICLE 6
COORDINATION OF PROJECT
The Contractor acknowledges that the Customer intends to be actively involved in the day-to-day progress of the Project. The Contractor agrees to (a) obtain the Customer’s approval of all tasks and the time schedule for completion of said tasks prior to commencing performance, if not already contained in the approved Project Work Plan; (b) notify the Customer’s designated technical and Project managers of all meetings related to the Project so as to allow their participation in said meetings; (c) make available to the State Project team members all Project work papers and Work-in-Progress for review; (d) ensure that the Contractor Project Manager and the State Project Manager work closely together, and (e) meet with the Customer on a regular basis, and as otherwise requested by the Customer, to discuss the status of the Project.

ARTICLE 7
RESPONSES BY CUSTOMER AND/OR CONTRACTOR
Whenever a response, approval, or other action is required in response to a request or submission by the Contractor, the Customer shall secure the required response, approval, or action from the necessary Customer officials or personnel, and Customer’s Project Manager or his/her designee shall supply the Contractor with a written approval of the requested action if the Customer’s response is positive, or with a written explanation detailing with reasonable particularity the causes for negative response by the Customer. Where agreement, approval, acceptance, consent, or similar action by the Customer or the Contractor is required, such action shall not be unreasonably delayed or withheld.

ARTICLE 8
PAYMENT TERMS
8.1
COMPENSATION:
Except as provided in Article 9, Change Order Procedure, of this Agreement, the total compensation to be paid to the Contractor by the Customer shall not exceed WRITE OUT DOLLAR AMOUNT ($INSERT DOLLAR #) (Fixed Price) for all products, services, travel, performances and expenses under this Agreement, payable as described in the Payment Schedule and Deliverables List attached hereto as Exhibit A to this Agreement (authorization of payments is subject to the written approval of the State).

8.2
PAYMENT SCHEDULE:
The Contractor and the State agree to the Deliverable Schedule as set forth in the Payment Schedule and Deliverables List included as Exhibit A to this Agreement. The Contractor will receive payment in the amount indicated in Article 8.1 herein, less retainage to be withheld in accordance with Article 11.3 herein, upon written acceptance by the Customer of each of the Deliverables defined therein. The parties agree that as the Project Work Plan is revised by written agreement of the parties during the term of this Agreement, the anticipated dates for acceptance of Deliverables and for the corresponding payments to the Contractor, but not the amounts of those payments, may likewise be revised only by written agreement of the parties.

8.3
INVOICING:
Upon written acceptance, as set forth in Article 13 herein, by the Customer  of a Deliverable which has an associated payment, the Contractor will invoice the Customer for the invoice amount of that payment as indicated in the schedule in Exhibit A of this Agreement less retainage to be withheld in accordance with Article 11.3 herein. Subject to the provisions of Article 13 herein, the Customer shall pay to the Contractor all approved and undisputed invoiced amounts due and owing within forty-five (45) days of the receipt by the Customer of each invoice. Late charges on any unpaid balance shall not exceed one and one-half percent (1.5%) per month or portion thereof from the expiration of such  forty-five (45) day period until such time as the warrant or check is mailed or otherwise delivered to the Contractor. No payment, including final payment, shall be construed as acceptance of defective or incomplete work, and the Contractor shall remain responsible and liable for full performance in strict compliance with the Contract Documents. All payments shall be in United States currency.

8.4
Acceptance by the Contractor of the last payment from the Customer shall operate as a release of all claims against the State by the Contractor and any subcontractors or other persons supplying labor or materials used in the performance of the work under this Agreement.

ARTICLE 9
CHANGE ORDER RATE AND PROCEDURE
9.1
CHANGES IN THE SCOPE OF WORK:
It is understood that the State may, at any time by a written order, make changes in the scope of the Project.  No changes in scope are to be conducted or performed by the Contractor except by the express written approval of the State.  The Contractor shall be obligated to perform all changes requested by the Customer which have no price or schedule effect.

9.2
CHANGES AFFECTING PRICE OR SCHEDULE:
The Contractor shall have no obligation to proceed with any change that has a price or schedule effect until the parties have mutually agreed in writing thereto.  Neither the State nor the Contractor shall be obligated to execute such a Change Order; and if no such Change Order is executed, the Contractor shall not be obliged or authorized to perform services beyond the scope of this Agreement and the Contract Documents. All executed Change Orders shall be incorporated into previously defined Deliverables.

9.3
APPROPRIATE CHANGE ORDER RATE:
With respect to any Change Orders issued in accordance with Article 9 herein, the Contractor shall be compensated for work performed under a Change Order according to the hourly Appropriate Change Order Rate specified in the Contractor’s Proposal. If there is a service that is not defined in the Appropriate Change Order Rate, the Contractor and the State will negotiate the rate. The Contractor agrees that each Appropriate Change Order Rate shall be a “fully loaded” rate, that is, it includes the cost of all materials, travel expenses, per diem, and all other expenses and incidentals incurred by the Contractor in the performance of the Change Order. The Contractor shall invoice the Customer upon acceptance by the Customer of all work documented in the Change Order, and the Customer shall pay invoice amounts on the terms set forth in this Agreement.

9.4
CHANGE ORDERS:
Upon agreement of the parties to enter into a Change Order, the parties will execute such a Change Order setting forth in reasonable detail the work to be performed thereunder, the revisions necessary to the specifications or performance schedules of any affected Project Work Plan, and  the estimated number of professional services hours that will be necessary to implement the work contemplated therein.  The price of the work to be performed under any Change Order will be determined based upon the Appropriate Change Order Rate; however, the Change Order will be issued for a total fixed dollar amount and may not be exceeded regardless of the number of hours actually expended by the Contractor to complete the work required by that Change Order.  The Project Work Plan will be revised as necessary in accordance with Article 9.6 herein.

9.5
PROGRESS REPORTS REGARDING CHANGES:
The Contractor will include in the progress reports delivered under this Agreement, the status of work performed under all then​ current Change Orders.
9.6
REVISED PROJECT WORK PLAN:
In the event the Contractor and the State enter into a Change Order which increases or decreases the time required for the performance of any part of the work under this Agreement, the Contractor shall submit to the Customer a revised version of the Project Work Plan, clearly indicating all changes, at least five (5) working days prior to implementing any such changes.

9.7
CUSTOMER’S REVIEW:
The Customer shall promptly review all revised Project Work Plans submitted under this Agreement, and shall notify the Contractor of its approval or disapproval, in whole or in part, of the proposed revisions, stating with particularity all grounds for any disapproval, within ten (10) working days of receiving the revisions from the Contractor.  If the Customer fails to respond in such time period or any extension thereof, the Customer shall be deemed to have approved the revised Project Work Plan.

ARTICLE 10
RETURN OF OVERPAYMENTS
The Contractor agrees to return to the State any overpayments due to unearned funds or funds disallowed pursuant to the terms of this Agreement that were disbursed to the Contractor by the State. The Contractor shall return any overpayments to the State within thirty (30) calendar days after either discovery by the Contractor, or notification by the State of the overpayment. In the event that the Contractor or its independent auditor discovers an overpayment has been made, the Contractor shall repay said overpayment within thirty (30) calendar days without prior notification from the State. In the event that the State first discovers an overpayment has been made, the State will notify the Contractor by letter of such finding. Should repayment not be made in a timely manner, the State will charge interest of one percent (1%) per month compounded on the outstanding balance after thirty (30) calendar days after the date of notification by the State or discovery by the Contractor, or the maximum amount allowed by law, whichever is greater.

ARTICLE 11
SECURITY FOR PERFORMANCE BY THE CONTRACTOR
11.1
PROPOSAL BOND:
The State acknowledges that the Contractor submitted to the State with its response a proposal bond or other security in the amount of $INSERT AMOUNT. This Proposal bond/security will be released by the State and returned to the Contractor promptly following the execution of this Agreement by the Contractor and the State.

11.2
PERFORMANCE BOND:
As a condition precedent to the formation of this Agreement, the Contractor must provide a performance bond as herein described. To secure the Contractor’s performance, the Contractor shall procure, submit to the State with this executed Agreement, and maintain in effect at all times during the course of this Agreement, a performance bond in the amount of $INSERT AMOUNT. The bond shall be accompanied by a duly authenticated or certified document evidencing that the person executing the bond is a licensed Mississippi agent for the bonding company. This certified document shall identify the name and address of the person or entity holding the performance bond, and shall identify a contact person to be notified in the event the State is required to take action against the bond. The term of the performance bond shall be concurrent with the term of this Agreement and shall not be released to the Contractor until the Warranty Period has expired. The performance bond shall be procured at the Contractor’s expense and be payable to the State of Mississippi. Prior to approval of the performance bond, the State reserves the right to review the bond and require the Contractor to substitute an acceptable bond in such form as the State may reasonably require. The premiums on such bond shall be paid by the Contractor. The bond must specifically refer to this Agreement and shall bind the surety to all of the terms and conditions of this Agreement. If the Contractor is terminated under the provisions of Article 21 of this Agreement, the State may claim against the performance bond in addition to all other rights and remedies the State may have under this Agreement at law or in equity.

11.3
RETAINAGE:
To secure the Contractor’s performance under this Agreement, the Contractor agrees that the Customer shall hold back as retainage INSERT AMOUNT OF RETAINAGE percent (INSERT NUMBER%) of each amount payable, including amounts payable under Change Orders, under this Agreement as set forth in Article 9 herein. The retainage amount will continue to be held until final acceptance of the System by the State and the expiration of the Warranty Period.

11.4
LIQUIDATED DAMAGES:
It is agreed by the parties hereto that time is of the essence, and that in the event of a delay in the delivery and installation deadlines or delay in the satisfactory completion and acceptance of this Project, damage shall be sustained by the Customer. In the event of a delay as described herein, the Contractor shall pay the Customer, within five (5) calendar days from the date of receipt of notice, fixed and liquidated damages of INSERT EITHER A DOLLAR AMOUNT; A % OF THE TOTAL CONTRACT PRICE, OR WHATEVER YOU THINK BEST PROTECTS THE CUSTOMER AS FAR AS LIQUIDATED DAMAGES IS CONCERNED for each calendar day of delay caused by the Contractor. The Customer may offset amounts due it as liquidated damages against any monies due the Contractor under this Agreement. The Customer will notify the Contractor in writing of any claim for liquidated damages pursuant hereto on or before the date the Customer deducts such sums from money payable to the Contractor. Any liquidated damages assessed are in addition to and not in limitation of any other rights or remedies of the Customer. NOTE TO TECHNOLOGY CONSULTANT: YOU & THE AGENCY NEED TO DECIDE WHETHER TO INCLUDE THIS PROVISION ON LIQUIDATED DAMAGES.
ARTICLE 12
AVAILABILITY OF FUNDS
It is expressly understood and agreed that the obligation of the State to proceed under this Agreement is conditioned upon the appropriation of funds by the Mississippi State Legislature and the receipt of state and/or federal funds for the performances required under this Agreement. If the funds anticipated for the continuing fulfillment of this Agreement are, at any time, not forthcoming or insufficient, either through the failure of the federal government to provide funds or of the State of Mississippi to appropriate funds or if there is a discontinuance or material alteration of the program under which funds were provided or if funds are not otherwise available to the State, the State shall have the right upon ten (10) working days written notice to the Contractor, to terminate this Agreement without damage, penalty, cost or expense to the State of any kind whatsoever. Customer shall have the sole right to determine whether funds are available for the payments or performances due under this Agreement. The effective date of termination shall be as specified in the notice of termination. In such event, the Contractor shall be paid pursuant to the provisions of Article 21.5 herein.

ARTICLE 13
ACCEPTANCE
13.1
DEFINITION:
“Acceptance” shall mean, with respect to each Deliverable, written notice from the Customer that it has accepted the Deliverable as conforming in all material respects to the applicable specifications, including any approved Change Orders, for such Deliverable.  A “material defect” is one which the Customer determines would substantially impair the Customer’s ability to use the Deliverable as intended in the RFP and this Agreement.

13.2
ACCEPTANCE OF DELIVERABLE:
Any Deliverable ready for review and approval shall be submitted directly to the Customer’s Project Director or his/her designee. Upon receipt, the Customer’s Project Director or his/her designee shall promptly forward a written notice of receipt to the Contractor, and the Customer shall have fifteen (15) working days from receipt of the Deliverable to review same.

13.3
CORRECTION OF MATERIAL DEFECT:
If the Customer determines that a Deliverable contains a material Defect, the Customer shall notify the Contractor’s Project Manager in writing, describing the material Defect in sufficient detail to allow the Contractor to locate and correct the material Defect. In the event the Customer notifies the Contractor of a material Defect in a Deliverable, the Contractor shall: (a) promptly correct such material Defect, or if agreeable to Customer, (b) develop a plan to correct such material Defect within a reasonable period of time not to exceed fifteen (15) working days unless the State consents in writing to a longer period of time,  and diligently proceed according to such plan until the material Defect has been corrected.  Upon receipt of corrected Deliverables, the Customer shall have another acceptance period, as set forth in Article 13.2 herein, in which to re‑evaluate/retest such Deliverable. If the Customer again determines that the Deliverable contains any material Defects, the Customer shall again notify the Contractor's Project Manager in writing, describing the material Defects in sufficient detail to allow the Contractor to locate and correct such material Defects within ten (10) working days thereafter, unless the Customer consents in writing to a longer period of time. Subject to the provisions of Article 13.4 herein, the Customer and the Contractor will continue to perform the tasks required by this Article 13.3 as necessary until the Deliverable is acceptable to the Customer. The Customer shall not unreasonably withhold or delay its acceptance or rejection of corrected Deliverables.

13.4
INABILITY TO CORRECT MATERIAL DEFECT:
If after three (3) repeated good‑faith efforts, or such reasonable time as determined by the Customer depending on the nature of the material Defect or the complexity thereof, the Contractor is unable to correct any material Defects preventing acceptance of a Deliverable, the Customer may, at its sole discretion, either (a) notify the Contractor that it has elected to keep the Deliverable despite such material Defects, (b) invoke liquidated damages; return the Deliverable to the Contractor, and provide the Contractor with an opportunity to deliver substitute Deliverables acceptable to the Customer within the time period specified by the Customer, (c) return the Deliverable to the Contractor and withhold payment of amounts relating to such Deliverable, or (d) terminate the Agreement, in whole or in part, pursuant to Article 21. If Customer elects to terminate the Agreement pursuant to clause (d), the cure period  specified in Article 21 will not be allowed, there having already been three (3) repeated good faith efforts to correct the Defect. If the Customer elects to keep a Deliverable containing material Defects pursuant to clause (a) above, or if the Customer returns the Deliverable pursuant to clause (c), the State shall have the right to obtain professional services from third parties to attempt to remedy such material Defects, provided that all such third parties execute a confidentiality agreement to protect the interests of the Contractor prior to being given access to any Deliverable or to any of the Contractor’s proprietary information pertaining to it. All additional costs incurred by the Customer in obtaining such third party professional services shall be borne by the Contractor and the Customer shall be entitled, in its discretion, to withhold such costs from any payments which may otherwise be due the Contractor upon acceptance of the conforming Deliverable or to invoice the Contractor for said costs, which invoice shall be paid by the Contractor within ten (10) working days of receipt.  In addition to all other rights and remedies set forth in this Agreement, in the event the Customer determines that the Project is in jeopardy due to the Contractor’s inability to submit acceptable Deliverables,  then the State may terminate this Agreement for cause in accordance with Article 21.1 of this Agreement and recover its damages sustained as a result thereof.

ARTICLE 14
WARRANTIES
14.1
IMPLIED WARRANTIES:
The Contractor shall not disclaim implied warranties of merchantability and implied warranties of fitness for a particular purpose.  Any provisions disclaiming implied warranties shall be null and void.

14.2
WARRANTY FOR DELIVERABLES:
The Contractor represents and warrants for the Warranty Period that all Deliverables shall be free from any Defect, deficiency, faultiness, imperfection, inadequacy, incompleteness or other condition (collectively referred to herein as “Defect”) which would render any such Deliverable inoperable in any way or which would prevent full System performance in accordance with the specifications set forth in the Contract Documents.  This warranty includes, without limitation, correction of errors, design deficiencies, performance deficiencies, and incorrect or defective documentation, including those found during acceptance testing, implementation, and the Warranty Period.  Acceptance testing shall not in any way relieve the Contractor of its responsibilities to correct any Defect during the Warranty Period.  The Contractor shall repair or replace any Deliverable containing a Defect at no cost to the State within ten (10) working days of receiving notice of the Defect from the State. In the event the Contractor can not repair or replace a Deliverable during the Warranty Period, Contractor shall refund the fees paid for the defective Deliverable, and refund any fees paid for services that directly relate to the defective Deliverable.
14.3
The Contractor represents and warrants that all hardware and software provided by Contractor shall meet or exceed the minimum specifications set forth in the RFP and Contractor’s Proposal. 

14.4
Contractor represents and warrants, for a period of ninety (90) days from performance of the service, that all work hereunder, including but not limited to, consulting, training and technical support, has been performed in a good and workmanlike manner and consistent with generally accepted industry standards. For any breach of this warranty, Contractor shall perform the services again, at no cost to Customer, or if Contractor is unable to perform the services as warranted, Contractor shall reimburse Customer the fees paid to Contractor for the unsatisfactory services. 

14.5
The Contractor represents and warrants that it has and shall obtain and pass through to Customer any and all warranties obtained or available from the licensor of third party software  or the manufacturer of the equipment and replacement parts supplied to Contractor. 

14.6
Contractor represents and warrants that it has the right to sell the equipment and license the third party software provided under this Agreement. 

14.7
Contractor represents and warrants that there is no disabling code or lockup program or device embedded in the software provided to Customer. Contractor further agrees that it will not, under any circumstances including enforcement of a valid contract right, (a) install or trigger a lockup program or device, or (b) take any step which would in any manner interfere with Customer’s use of the software and/or which would restrict Customer from accessing its data files or in any way interfere with the transaction of Customer’s business. For any breach of this warranty, Contractor at its expense shall, within five (5) working days after receipt of notification of the breach, deliver software to Customer that is free of such disabling code, lockup program or device.

14.8
Contractor represents and warrants that the software  provided to Customer does not contain a computer virus. For any breach of this warranty, Contractor at its expense shall, within five (5) working days after receipt of notification of the breach, deliver software to Customer that is free of any virus, and shall be responsible for repairing, at Contractor’s expense, any and all damage done by the virus to Customer’s site.

14.9
Contractor represents and warrants that the Customer shall acquire good and clear title to the hardware purchased and all Deliverables provided hereunder.

14.10
The Contractor represents and warrants that each unit of hardware delivered shall be delivered new and not as previously “used, substituted, rebuilt, refurbished or reinstalled” equipment.
14.11
WARRANTY AGAINST BROKER’S FEE:
The Contractor represents and warrants that it has not employed any company or person, other that a  bona fide employee working solely for the Contractor or for a company regularly employed as its marketing agent, to solicit or secure the Agreement.  The Contractor also warrants that it has not paid or agreed to pay any company or person, other that a bona fide  employee working solely for the Contractor or for a company regularly employed by the Contractor as its marketing agency, any fee, commission, percentage, brokerage fee, gift or any other consideration contingent upon or resulting from the award of the Agreement.  For breach or violation of this warranty, the State shall have the right to cancel the Agreement without liability, or, in its discretion, to deduct from the contract price or consideration, or otherwise recover the full amount of such fee, commission, percentage, brokerage fee, gift, or contingent fees.

14.12
WARRANTY AGAINST CONFLICT OF INTEREST:
No official or employee of the Customer or of ITS, and no other public official of the State of Mississippi who exercises any functions or responsibilities in the review or approval of the undertaking or carrying out of the Project shall, prior to the completion of said Project, voluntarily acquire any personal interest, direct or indirect, in the Agreement. The Contractor warrants that it has removed any material conflict of interest prior to the signing of the Agreement, and that it shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of its responsibilities under the Agreement.  The Contractor also warrants that in the performance of the Agreement no person having any such known interests shall be employed.

14.13
WARRANTY AGAINST GRATUITIES:
The Contractor represents and warrants that no elected or appointed officer or other employee of the State of Mississippi has or shall benefit financially or materially from the Agreement.  No individual employed by the State of Mississippi shall be admitted to any share or part of the Agreement or to any benefit that may arise therefrom.  The State of Mississippi may, by written notice to the Contractor, terminate the right  of the Contractor to proceed under the Agreement if it is found, after notice and hearing by the Executive Director of ITS or duly authorized representative, that gratuities in the form of entertainment, gifts, or otherwise were offered or given by the Contractor to any officer or employee of the State of Mississippi with a view toward securing the Agreement or securing favorable treatment with respect to the award, or amending or making of any determinations with respect to the performing of such contract, provided that the existence of the facts upon which the Executive Director of ITS or duly authorized representative makes such findings shall be in issue and may be reviewed in any competent court. In the event the Agreement is terminated under this clause, the State of Mississippi shall be entitled to pursue the same remedies against the Contractor as it would pursue in the event of a breach of contract by the Contractor, including punitive damages, in addition to any other damages to which it may be entitled at law or in equity.

14.14
WARRANTY OF SOFTWARE COMPLIANCE:
The Contractor represents and warrants that any software or other products delivered hereunder will not deviate from the specifications set forth in the Contract Documents, will perform the tasks for which it is designed and will function correctly, and will comply with the State’s current information systems standards and procedures and the State operational requirements, as agreed upon by the Customer, ITS, or their designated representatives.

14.15
WARRANTY OF CONVEYANCE OF PROJECT DOCUMENTS:
The Contractor represents and warrants that, upon completion of the Project, the Contractor,  and all subcontractors, shall convey to the State copies of all interim reports, cost records, data collection forms, and any working papers that support the final acceptance. 

14.16
NO LIMITATION OF LIABILITY:
Neither Contractor nor its subcontractors, if any, shall have any limitation on liability for breach of any warranty or any other provision of this Agreement, except that in no event shall the Contractor be liable for any damages arising as a result of the State’s negligent, willful or wanton conduct.

ARTICLE 15
INFRINGEMENT INDEMNIFICATION
The Contractor represents and warrants that the materials and Deliverables  provided to the Customer under this Agreement, and their use by the Customer, will not infringe or constitute an infringement of any copyright, patent, trademark, trade secret or other proprietary right of any person or entity. Contractor, at its own expense, shall defend or settle any and all infringement actions filed against Contractor or Customer which involve the materials and Deliverables provided under this Agreement and shall pay all costs, attorney fees, damages and judgment finally awarded against Customer. If, in any such suit arising from such claim, the continued use of the items for the purpose intended is enjoined or threatened to be enjoined by any court of competent jurisdiction, Contractor shall, at its expense: (a) first procure for Customer the right to continue using such items, or upon failing to procure such right; (b) modify or replace them with non-infringing items, or upon failing to secure either such right, (c) refund to Customer the fees previously paid by Customer for the materials Customer may no longer use and shall compensate the Customer for the lost value of the infringing part to the Phase in which it was used, up to and including the contract price for said Phase. Said refund shall be paid within ten (10) working days of notice to the Customer to discontinue said use. In addition to the foregoing, the Contractor shall indemnify the Customer in accordance with the provisions of Article 20 herein.

ARTICLE 16
CONTRACTOR’S STAFF

16.1
The Contractor agrees that the persons identified in the Contractor’s response to the State’s RFP shall be assigned to this Project at its commencement or as more particularly outlined in the Contractor’s Proposal, and shall remain a part of this Project throughout the duration of the Agreement as long as such personnel is employed by the Contractor and is not replaced by the Contractor at the request of the Customer. Contractor further agrees that the assigned personnel will function in the capacity for which their services were acquired throughout the life of this Agreement. Any failure by the Contractor to so provide these persons shall entitle the State to terminate this Agreement for cause. Contractor agrees to pay the Customer fifty percent (50%) of the total contract amount if any of the assigned personnel is removed from the Project prior to the ending date of the Agreement for reasons other than departure from the Contractor’s employment or replacement by Contractor pursuant to the Customer’s request. Subject to the State’s  written approval, the Contractor may substitute qualified persons in the event of the separation of the incumbents therein from employment with Contractor or for other compelling reasons that are acceptable to the State, and may also assign additional staff to provide technical support to the Customer. All substitute personnel assigned to this Project shall have equal or greater ability, experience and qualifications than the departing personnel and shall be subject to the prior written approval of the Customer. The Contractor must notify the Customer of any proposed removal of any Project personnel. The notice shall include the resumes and two (2) references for any proposed replacement personnel. The Contractor will not permanently divert any staff member from meeting work schedule(s) developed and approved under this Agreement unless approved in writing by the Customer.  In the event of Contractor personnel loss or redirection, the services performed by the Contractor shall be uninterrupted, and the Contractor shall report  in required status reports its efforts and progress in finding replacements and the effect of the absence of those personnel.

16.2
REMOVAL OF STAFF:
If at any time during the term of this Agreement the State becomes dissatisfied with the performance of any Contractor/subcontractor staff, the State may require replacement of such staff, which replacement shall be done within ten (10) working days of the request.

ARTICLE 17
OWNERSHIP OF DOCUMENTS AND WORK PAPERS
The Customer shall own all documents, notes, programs, databases (and all applications thereof), studies, files, reports, work papers and all other materials, electronic or otherwise, created by Contractor in connection with the Project, whether completed or in progress, except for the Contractor's internal administrative and quality assurance files and internal Project correspondence.  The Contractor shall deliver such documents and work papers to the Customer upon termination or completion of this Agreement.  The foregoing notwithstanding, the Contractor shall be entitled to retain a set of such work papers for its files.  Contractor shall be entitled to use such work papers only after receiving written permission from  the Customer and subject to the provisions of Article 18 herein.

ARTICLE 18
COPYRIGHT
All Deliverables, including without limitation, all hardware, software, source code, associated documentation and all other materials of every kind and nature, whether hard copy or electronic, (collectively referred to herein as the “Proprietary Material”) shall be the sole and exclusive property of the State, free from any claim(s), lien(s), or rights of retention on the part of the Contractor.  All patent rights, copyrights and other registration to the Proprietary Material shall be the property of the State of Mississippi, which shall have the sole right to seek patent, copyright, registered design, or other protection in connection therewith, except as to hardware and its associated documentation.  If federal or state law should not allow the State of Mississippi to seek patent, copyright, or other registration, the Contractor shall, if so requested by the State, seek such registration and shall irrevocably grant, assign and transfer such registration to the State.  In such event, the  State shall be responsible for all costs and fees associated with such registration.  The Contractor shall not under any circumstances use the Proprietary Material, in whole or in part, without the prior written approval of the Customer and payment of such royalty as the Customer deems appropriate.

ARTICLE 19
CONFIDENTIALITY
19.1
CONFIDENTIAL INFORMATION:
“Confidential Information” shall mean (a) those materials, documents, data, and other information which the Contractor has designated in writing as proprietary and confidential, and (b)  all data and information which the Contractor acquires as a result of its contact with and efforts on behalf of the Customer and any other information designated in writing as confidential by the State.  Each party to this Agreement agrees to protect all Confidential Information provided by one party to the other, to treat all such Confidential Information as confidential to the extent that confidential treatment is allowed under state law,  and, except as otherwise required by law, not to publish or disclose such information to any third party without the other party’s written permission, and to do so by using those methods and procedures normally used to protect the party’s own Confidential Information. 

19.2
DISCLOSURE OF CONFIDENTIAL INFORMATION:
In the event that either party to this Agreement receives notice that a third party requests divulgence of confidential or otherwise protected information and/or has served upon it a subpoena or other validly issued administrative or judicial process ordering divulgence of confidential or otherwise protected information, that party shall promptly inform the other party and thereafter respond in conformity with such subpoena to the extent mandated by state and/or federal laws, rules and regulations. This Article shall survive the termination or completion of this Agreement, and shall continue in full force and effect and shall be binding upon the Contractor and its agents, employees, successors, assigns, subcontractors or any party or entity claiming an interest in this Agreement on behalf of, or under the rights of the Contractor following any termination or completion of this Agreement. The parties agree that this Article is subject to and superseded by Mississippi Code Annotated, Section 25-61-1, et. seq. regarding Public Access to Public Records.

19.3
EXCEPTIONS TO CONFIDENTIAL INFORMATION:
Contractor and the State shall not be obligated to treat as confidential and proprietary any information disclosed by the other party (“the Disclosing Party”) which (a) is rightfully known to the recipient prior to negotiations leading to this Agreement, other than information obtained in confidence under prior engagements; (b) is generally known or easily ascertainable by non-parties of ordinary skill in computer design and programming or in the business of the Customer; (c) is released by the Disclosing Party to any other person, firm, or entity (including governmental agencies or bureaus) without restriction; (d) is independently developed by the recipient without any reliance on Confidential Information; (e) is or later becomes part of the public domain or may be lawfully obtained by the State or the Contractor from any non-party, or (f) is disclosed with the Disclosing Party’s prior written consent.

ARTICLE 20
HOLD HARMLESS

To the fullest extent allowed by law, the Contractor shall indemnify, defend, save and hold harmless, protect, and exonerate the State, its Commissioners, Board Members, officers, employees, agents, and representatives, and the State of Mississippi from and against all claims, demands, liabilities, suits, actions, damages, losses, and costs of every kind and nature whatsoever, including, without limitation, court costs, investigative fees and expenses, attorneys’ fees and claims for damages arising out of or caused by the Contractor and/or its partners, principals, agents, employees and/or subcontractors in the performance of or failure to perform this Agreement.  In the State’s sole discretion, the Contractor may be allowed to control the defense of any such claim, suit or action. In the event the Contractor defends said claim, suit or action, the Contractor shall use legal counsel acceptable to the State; the Contractor shall be solely responsible for all costs and/or expenses associated with such defense, and the State shall be entitled to participate in said defense.  The Contractor’s obligations under this Article are contingent upon the State promptly notifying the Contractor in writing of any claim, suit or action of which it has knowledge, and the State cooperating with the Contractor’s reasonable requests in defending said claim or suit. The Contractor shall not settle any claim, demand, suit or action without the State’s concurrence, which the State shall not unreasonably withhold.

ARTICLE 21
TERMINATION

21.1
TERMINATION FOR CAUSE:
Either party may terminate this Agreement upon a material breach by the other party upon thirty (30) days’ prior written notice unless the defaulting party cures such breach within such thirty (30) day period, or, if the breach is one that is curable but requires more than thirty (30) days to cure, develops a plan to cure such breach within a mutually agreeable period of time and diligently proceeds according to such plan until the breach is cured. The non-defaulting party may also pursue any remedy available to it in law or in equity.

21.2
DEFAULT BY CONTRACTOR:
The State may terminate the whole or any part of this Agreement for cause under Article 21.1 above under the following circumstances: (a) If the Contractor becomes the subject of bankruptcy or receivership proceedings, whether voluntary or involuntary, or the Contractor executes an assignment for the benefit of its creditors; or (b) If the Contractor fails to produce Deliverables acceptable to the State within the time specified herein or any extension thereof; or (c) If the Contractor fails to make progress as to endanger performance of this Agreement in accordance with its terms, or (d) If the Contractor fails to perform any other provisions of this Agreement.

21.3
TERMINATION OTHER THAN FOR CAUSE:
The State may terminate the whole or any part of this Agreement for any reason after giving thirty (30) days’ written notice specifying the effective date thereof to the Contractor.

21.4
RIGHTS UPON TERMINATION FOR CAUSE:
In the event of a termination for cause, the Contractor shall be entitled to: (a) the contract price for any completed Deliverable not previously tendered to the State, provided that the State accepts any such Deliverable under the procedures set forth in Article 13 of this Agreement; (b) the fair value for Work-in-Progress on any Deliverable not completed as of the effective date of the termination, said fair value to be determined by the parties based upon the degree of functional completion of the Deliverable discounted by the amount of labor required to complete the Deliverable; provided that, however, the State may refuse to accept any Work-in-Progress for a specified Deliverable, upon which refusal Contractor shall be due nothing for that Deliverable, (c) less the amount of re-procurement costs expended by the State, including but not limited to, the amount, over and above the amount of the performance bond, that the State incurred to procure the completion of the Deliverable, for Deliverables not accepted in whole or in part. Further, should the State terminate the Contractor for cause, the Contractor shall permanently forfeit the retainage set forth in Article 11.3 of this Agreement, and the State may seek such other damages and remedies as are available to it under the law. Upon termination for cause, the State shall have the ownership and/or license rights as defined in Articles 17 and 18 for all Deliverables and Work-in-Progress which it accepts under this Article. If, after termination, it is determined by a court of competent jurisdiction that the Contractor was not in default, the rights and obligations of the parties shall be the same as if the termination had been issued for other than cause, as set forth in Article 21.5 herein.

21.5
RIGHTS UPON TERMINATION OTHER THAN FOR CAUSE:
In the event of a termination other than for cause, the Contractor shall be entitled to: (a) the contract price for any completed Deliverable not previously tendered to the State, provided that the State accepts any such Deliverable under the procedures set forth in Article 13 of this Agreement; (b) the fair value for Work-in Progress on any Deliverable not completed, whether accepted or not by the State, as of the effective date of the termination, said fair value to be determined by the parties based upon the degree of functional completion of the Deliverable discounted by the amount of labor required to complete the Deliverable, and (c) the amount of funds actually retained under Article 11.3 herein. Upon termination of this Agreement other than for cause, the State shall have the ownership and/or license rights as defined in Articles 17 and 18  for all Deliverables and Work-in-Progress which it accepts under this Article.

ARTICLE 22
INSURANCE

22.1
Contractor and all subcontractors shall maintain, at its own expense, the following insurance coverages in the amounts specified, insuring the Contractor, its employees, agents, designees, subcontractors, and any indemnities as required herein:

A.
Professional liability insurance in an amount not less than one million dollars ($1,000,000.00), including personal injury, bodily injury (including both disease or death), property damages and blanket contractual liability; and

B.
Comprehensive general liability insurance in an amount not less than one million dollars ($1,000,000.00), including coverage for blanket contractual liability, broad form property damage, personal injury and bodily injury (including illness, disease and death), and products/completed operations; and

C.
Comprehensive automobile liability insurance, including hired and non-owned vehicles, in an amount not less than one million dollars ($1,000,000.00), covering bodily injury and property damage; and

D.
Employee fidelity bond insurance in an amount not less than three hundred thousand dollars ($300,000.00), and

E.
Workers’ compensation insurance in the amounts required pursuant to the laws of the State of Mississippi.

22.2
DURATION:
All insurance policies required herein shall be issued by an insurance company or companies licensed to do business in the State of Mississippi and acceptable to the State, and shall be written on an occurrence basis or the Contractor/subcontractor shall provide coverage to the State for a period of not less than three (3) years after expiration of the Warranty Period.  The Contractor/subcontractor shall name ITS, the Customer, and the State of Mississippi as additional insured on all insurance policies and coverages, excepting only the professional liability coverage, and all such policies shall include the following endorsement: “It is hereby agreed and understood that ITS, the Customer, and the State of Mississippi are named as additional insured, and that the coverage afforded to ITS, the Customer, and the State of Mississippi under this policy shall be primary insurance.  If ITS, the Customer, and the State of Mississippi have other insurance which is applicable to the loss, such other insurance shall be on an excess or contingent basis.  The amount of the Insurer’s liability under this policy shall not be reduced by the existence of such other insurance”.

22.3
NO CANCELLATION:
No policy of insurance may be canceled, modified or reduced during the course of this Agreement.

22.4
DEDUCTIBLES:
Contractor/subcontractor shall be responsible for all deductibles and for any inadequacy or absence of coverage, and the Contractor/subcontractor shall have no claim or other recourse against the State for any costs or loss attributable to such deductibles or to coverage limitations, exclusions, or unavailability, all of which shall be borne solely by the Contractor/subcontractor.

22.5
CERTIFICATE OF INSURANCE:
At the time of the execution of this Agreement, the Contractor/subcontractor shall deliver to the State a Certificate or Certificates of Insurance, certifying the types and the amounts of coverage, certifying that said insurance is in force before the Contractor/subcontractor starts work, certifying that said insurance applies to the Project and to all activities and liability of the Contractor/subcontractor pursuant to this Agreement, and certifying that ITS, the Customer, and the State of Mississippi are named as additional insured on the Contractor/subcontractor’s policies of insurance by endorsement as required herein.  The Contractor/subcontractor shall simultaneously deliver to ITS, the Customer, and the State of Mississippi one duplicate original of each entire insurance policy.

22.6
NON-DELEGABLE:
The insurance and indemnity obligations of this Agreement are non-delegable.  The Contractor shall not subcontract any part of this Agreement without retaining absolute responsibility for requiring the same insurance coverage from its subcontractors.

22.7
PAYMENT OF PREMIUMS:
The Contractor/subcontractor shall be responsible for payment of all premiums for insurance required by this Agreement, but the Contractor’s/subcontractor’s obligations shall not be limited to the purchase of insurance.  The Contractor shall indemnify and hold harmless the State, as described in Article 20 of this Agreement, for all damages for which insurance should have been provided pursuant to this Agreement, irrespective of whether said insurance was actually obtained.  The Contractor’s indemnity obligations under this Agreement shall not be restricted to amounts available under insurance, whether actually obtained or which should have been obtained, but shall extend to the fullest extent, as set forth in Article 20 of this Agreement.

22.8
The Contractor’s and any subcontractor’s failure to maintain complete insurance shall be a material breach of this Agreement authorizing the State, at the State’s sole election, either to terminate this Agreement for cause or to provide full insurance coverage at the Contractor’s sole expense; however, in neither case shall the Contractor’s liability be lessened.

22.9
In the event the Contractor or any subcontractors fail to obtain and maintain insurance required by this Agreement, the State shall be entitled, at its sole discretion and without waiving any rights hereunder, to purchase said insurance and deduct the premium costs from any amounts owed the Contractor.  However, the State shall have no obligation to purchase said insurance and failure to do so shall not constitute a waiver of the Contractor’s and/or subcontractor’s obligations with respect to insurance as set forth in this Agreement.

22.10
The State shall not be required to purchase any insurance under this Agreement.

ARTICLE 23
DISPUTES
Any dispute concerning a question of fact under this Agreement which is not disposed of by agreement of the Contractor and Customer shall be decided by the Executive Director of ITS or his/her designee.  This decision shall be reduced to writing and a copy thereof mailed or furnished to the parties. Disagreement with such decision by either party shall not constitute a breach under the terms of this Agreement. Nothing in this Article shall abridge the right of either party to seek such other rights and remedies it may have at law or in equity.

ARTICLE 24
RECORD RETENTION AND ACCESS TO RECORDS
Contractor shall establish and maintain financial records, supporting documents, statistical records and such other records as may be necessary to reflect its performance of the provisions of this Agreement. The Customer, ITS, any State agency authorized to audit Customer, and/or any of their duly authorized representatives, shall have unimpeded, prompt access to any of the Contractor’s books, documents, papers and/or records that are pertinent to this Agreement to make audits, examinations, excerpts and transcriptions at the Contractor’s office where such records are kept during Contractor’s normal business hours. All records relating to this Agreement shall be retained by the Contractor for three (3) years from the date of receipt of final payment under this Agreement. However, if any litigation or other legal action, by or for the state or federal government has begun that is not completed at the end of the three (3) year period, or if an audit finding, litigation or other legal action has not been resolved at the end of the three (3) year period, the records shall be retained until resolution. 

ARTICLE 25
INDEPENDENT CONTRACTOR STATUS
25.1
The Contractor shall, at all times, be regarded as an independent contractor and shall at no time act as an agent for the State.  Nothing contained herein shall be deemed or construed by the State, the Contractor, or any third party as creating the relationship of principal and agent, partners, joint venturers, or any similar such relationship between the State and the Contractor.  Neither the method of computation of fees or other charges, nor any other provision contained herein, nor any acts of the State or the Contractor hereunder, creates or shall be deemed to create a relationship other than the independent relationship of the State and the Contractor.

25.2
Contractor’s personnel shall not be deemed in any way, directly or indirectly, expressly or by implication, to be employees of the State.

25.3
It is further understood that the consideration expressed herein constitutes the full and complete compensation for all services and performances hereunder, and that, except as provided for in Articles 8 and 11.3 of this Agreement, any sum due and payable to Contractor shall be paid as a gross sum with no withholdings or deductions being made by the State for any purpose from said contract sum.

25.4
Contractor shall pay when due all salaries and wages of its employees, and it accepts exclusive responsibility for the payment of federal income tax, state income tax, social security, unemployment compensation, and any other withholdings that may be required. Neither Contractor nor employees of Contractor are entitled to state retirement or leave benefits.

ARTICLE 26
NON-SOLICITATION OF EMPLOYEES

Each party to this Agreement agrees not to employ or to solicit for employment, directly or indirectly, any of the other party’s employees until at least six (6) months after the expiration/termination of this Agreement, unless mutually agreed to in writing by the State and the Contractor.

ARTICLE 27
COMPLIANCE WITH LAWS
The Contractor understands that the State is an equal opportunity employer and therefore maintains a policy which prohibits unlawful discrimination based on race, color, creed, sex, age, national origin, physical handicap, disability, or any other consideration made unlawful by federal, state, or local laws.  All such discrimination is unlawful and the Contractor agrees during the term of the Agreement that the Contractor will strictly adhere to this policy in its employment practices and provision of services.  The Contractor shall comply with, and all activities under this Agreement shall be subject to all Customer policies and procedures, and all applicable federal, state and local laws, regulations, policies and procedures as now existing and as may be amended or modified.

ARTICLE 28
ASSIGNMENTS AND SUBCONTRACTS
28.1
The Contractor acknowledges that it was selected by the State to perform the services required hereunder based, in part, upon the Contractor’s special skills and expertise. The Contractor shall not assign, subcontract or otherwise transfer this Agreement or its obligations hereunder in whole or in part without the prior written consent of the State, which the State may, in its sole discretion, approve or deny without reason.  Any attempted assignment or transfer of its obligations without such consent shall be null and void. Subject to the foregoing, this Agreement shall be binding upon the respective successors and assigns of the parties.

28.2
Contractor must obtain the written approval of Customer before subcontracting any portion of this Agreement. No such approval by the State of any subcontract shall be deemed in any way to provide for the incurrence of any obligation of the State in addition to the total fixed price agreed upon in this Agreement. All subcontracts shall incorporate the terms of this Agreement and shall be subject to the terms and conditions of this Agreement and to any conditions of approval that the State may deem necessary.

28.3
Contractor represents and warrants that any subcontract agreement Contractor enters into shall contain a provision advising the subcontractor that the subcontractor shall have no lien and no legal right to assert control over any funds held by the Customer, and that the subcontractor acknowledges that no privity of contract exists between the Customer and the subcontractor and that the Contractor is solely liable for any and all payments which may be due to the subcontractor pursuant to its subcontract agreement with the Contractor. The Contractor shall indemnify and hold harmless the State from and against any and all claims, demands, liabilities, suits, actions, damages, losses, costs and expenses of every kind and nature whatsoever arising as a result of Contractor’s failure to pay any and all amounts due by Contractor to any subcontractor, materialman, laborer or the like.

28.4
All subcontractors shall be bound by any negotiation, arbitration, appeal, adjudication or settlement of any dispute between the Contractor and the Customer, where such dispute affects the subcontract.

ARTICLE 29
ADDITIONAL PROVISIONS
29.1
AUTHORITY TO CONTRACT:
Contractor warrants (a) that it is a validly organized business with valid authority to enter into this Agreement; (b) that it is qualified to do business and in good standing in the State of Mississippi; (c) that entry into and performance under this Agreement is not restricted or prohibited by any loan, security, financing, contractual, or other agreement of any kind, and (d) notwithstanding any other provision of this Agreement to the contrary, that there are no existing legal proceedings or prospective legal proceedings, either voluntary or otherwise, which may adversely affect its ability to perform its obligations under this Agreement.

29.2
WAIVER:
No delay or omission by either party to this Agreement in exercising any right, power, or remedy hereunder or otherwise afforded by contract, at law, or in equity shall constitute an acquiescence therein, impair any other right, power or remedy hereunder or otherwise afforded by any means, or operate as a waiver of such right, power, or remedy.  No waiver of or modification to any term or condition of this Agreement will void, waive, or change any other term or condition.  No waiver by one party to this Agreement of a default by the other party will imply, be construed as or require waiver of future or other defaults. A waiver by the State, to be effective, must be in writing, must set out the specifics of what is being waived, and must be signed by an authorized representative of the State.

29.3
GOVERNING LAW:
This Agreement shall be construed in accordance with and governed by the laws of the State of Mississippi and venue for the resolution of any dispute shall be Jackson, Hinds County, Mississippi.

29.4
NOTICES:
Any notice required or permitted to be given under this Agreement shall be in writing and personally delivered or sent by facsimile provided that the original of such notice is sent by certified United States mail, postage prepaid, return receipt requested, to the party to whom the notice should be given at their business address listed herein. ITS’ address for notice is: Mr. David L. Litchliter, Executive Director, Mississippi Department of Information Technology Services, 301 North Lamar Street, Suite 508, Jackson, Mississippi 39201. Customer’s address for notice is: SPECIFY NAME, TITLE, AGENCY NAME & ADDRESS FOR CUSTOMER. The Contractor’s address for notice is: SPECIFY NAME, TITLE, COMPANY NAME & ADDRESS.  Notice shall be deemed given when actually received or when refused. The parties agree to promptly notify each other in writing of any change of address.

29.5
ATTORNEYS’ FEES AND EXPENSES:
Subject to other terms and conditions of this Agreement, in the event the Contractor defaults in any obligations under this Agreement, the Contractor  shall pay to the State all costs and expenses (including, without limitation, investigative fees, court costs, and attorneys’ fees) incurred by the State in enforcing this Agreement or otherwise reasonably related thereto. Contractor agrees that under no circumstances shall the Customer or ITS be obligated to pay any attorneys’ fees or costs of legal action to the Contractor. 

29.6
FORCE MAJEURE:
Each party shall be excused from performance for any period and to the extent that it is prevented from performing any obligation or service, in whole or in part, as a result of causes beyond the reasonable control and without the fault or negligence of such party and/or its subcontractors. Such acts shall include without limitation acts of God, strikes, lockouts, riots, acts of war, epidemics, governmental regulations superimposed after  the fact, fire, earthquakes, floods, or other natural disasters (the “Force Majeure Events”). When such a cause arises, the Contractor shall notify the State immediately in writing of the cause of its inability to perform; how it affects its performance, and the anticipated duration of the inability to perform. Delays in delivery or in meeting completion dates due to Force Majeure Events shall automatically extend such dates for a period equal to the duration of the delay caused by such events, unless the State determines it to be in its best interest to terminate the Agreement.

29.7
SEVERABILITY:
If any term or provision of this Agreement is prohibited by the laws of the State of Mississippi or declared invalid or void by a court of competent jurisdiction, the remainder of this Agreement shall be valid and enforceable to the fullest extent permitted by law provided that the State’s purpose for entering into this Agreement can be fully achieved by the remaining portions of the Agreement that have not been severed. In such event, the parties shall amend the Agreement as necessary to reflect the original intent of the parties and to bring any invalid or unenforceable provisions in compliance with applicable law. 

29.8
THIRD PARTY ACTION NOTIFICATION:
Contractor shall give the Customer prompt notice in writing of any action or suit filed, and prompt notice of any claim made against Contractor by any entity that may result in litigation related in any way to this Agreement, and/or which may affect the Contractor’s performance under this Agreement.

29.9
INTEREST:
Except as to late payments as set forth in Article 8.3 herein, the State shall not be required to pay any interest, including prejudgment interest, under this Agreement, 

29.10
CAPTIONS:
The captions and headings in this Agreement are for convenience only, and in no way define, limit or describe the scope or intent of any provision or article of this Agreement.

29.11
TAXES:
Contractor is solely liable for all taxes, including, but not limited to, use, excise, personal property, and sales tax.  It is the Contractor’s sole responsibility to contact the appropriate city, county, and state taxing authorities to determine the Contractor’s tax liabilities, if any.

29.12
SOVEREIGN IMMUNITY:
By entering into this Agreement with Contractor the State of Mississippi does in no way waive its sovereign immunities or defenses as provided by law.

29.13
STATE PROPERTY:
Contractor shall be responsible for the proper custody of any State-owned property furnished for Contractor’s use in connection with the performance of this Agreement. Contractor shall reimburse the State for any loss or damage, normal wear and tear excepted.

29.14
STATE REGISTRATION:
Contractor must furnish certification of authority to conduct business in the State of Mississippi as a condition of this Agreement. Such registration must be obtained from the Secretary of State of the State of Mississippi before actual work under this Agreement begins.

29.15
LOCATION OF WORK:
All work provided in connection with this contract will be required to be performed on-site in the Customer’s offices in Jackson, Mississippi unless written approval is received from the State. Contractor accepts full responsibility for all problems arising out of a decision to perform off-site work.

29.16
MODIFICATION OR RENEGOTIATION:
This Agreement may be modified only by written agreement signed by the parties hereto. The parties agree to renegotiate the Agreement if federal and/or state revisions of any applicable laws or regulations make changes in this Agreement necessary.

29.17
INTEGRATED AGREEMENT/MERGER:
This Agreement, including all Contract Documents, represents the entire and integrated agreement between the parties hereto and supersedes all prior negotiations, representations or agreements, irrespective of whether written or oral, including all terms of any unsigned or “shrink-wrap” license included in any package, media or electronic version of Contractor-furnished software.  The Contractor acknowledges that it has thoroughly read all Contract Documents and has had the opportunity to receive competent advice and counsel necessary for it to form a full and complete understanding of all rights and obligations herein, and is duly authorized to execute this Agreement.  Accordingly, this Agreement shall not be construed or interpreted in favor of or against the State or the Contractor on the basis of draftsmanship or preparation hereof.

29.18
SURVIVAL:
Articles {list the article numbers which pertain to “warranties”, “infringement”, “ownership of documents”, “copyright”, “confidentiality”, “hold harmless”, “record retention”, “non-solicitation of employees”, “governing law”, and “Sovereign immunity”} and all other articles which, by their express terms so survive or which should so reasonably survive, shall survive any termination or expiration of this Agreement.

ARTICLE 30
DEBARMENT AND SUSPENSION CERTIFICATION
Contractor certifies that neither it nor its principals: (a) are presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from covered transactions by any federal department or agency; (b) have, within a three (3) year period preceding this Agreement, been convicted of or had a civil judgment rendered against them for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain or performing a public (federal, state or local) transaction or contract under a public transaction; violation of federal or state anti-trust statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or receiving stolen property; (c) are presently indicted of or otherwise criminally or civilly charged by a governmental entity with the commission of fraud or a criminal offense in connection with obtaining, attempting to obtain or performing a public (federal, state or local) transaction or contract under a public transaction; violation of federal or state anti-trust statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or receiving stolen property, and (d) have, within a three (3) year period preceding this Agreement, had one or more public transaction (federal, state or local) terminated for cause or default.

ARTICLE 31
NETWORK SECURITY

Contractor and Customer understand and agree that the State of Mississippi’s Enterprise Security Policy mandates that all remote access to and/or from the State network must be accomplished via a Virtual Private Network (VPN).  If remote access is required at any time during the life of this Agreement, Contractor and Customer agree to implement/maintain a VPN for this connectivity.  This required VPN must be IPSec-capable (ESP tunnel mode) and will terminate on a Cisco VPN-capable device ( i.e. VPN concentrator, PIX firewall, etc.) on the State’s premises.  Contractor agrees that it must, at its expense, implement/maintain a compatible hardware/software solution to terminate the specified VPN on the Contractor’s premises. The parties further understand and agree that the State protocol standard and architecture are based on industry-standard security protocols and manufacturer engaged at the time of contract execution. The State reserves the right to introduce a new protocol and architecture standard and require the Contractor to comply with same, in the event the industry introduces a more secure, robust protocol to replace IPSec/ESP and/or there is a change in the manufacturer engaged.
ARTICLE 32
STATUTORY AUTHORITY
NOTE TO TECHNOLOGY CONSULTANT: IF ITS IS THE CUSTOMER INSTEAD OF ANOTHER STATE AGENCY, THEN DELETE THIS ARTICLE.

By virtue of Section 25-53-21 of the Mississippi Code Annotated, as amended, the executive director of ITS is the purchasing and contracting agent for the State of Mississippi in the negotiation and execution of all contracts for the acquisition of information technology equipment, software and services. The parties understand and agree that ITS as contracting agent is not responsible or liable for the performance or non-performance of any of Customer’s or Contractor’s contractual obligations, financial or otherwise, contained within this Agreement.

ARTICLE 33
SOFTWARE SUPPORT AND MAINTENANCE

33.1
Prior to expiration of the Warranty Period, Contractor shall notify Customer in writing of the impending warranty expiration, and Customer shall in turn notify Contractor of its decision to either obtain software support or to forgo software support. Upon notification of intent to obtain software support, Contractor shall provide Customer, for the fixed annual fee stated in Exhibit A, the software support services as herein described.

33.2
NOTE TO TECHNOLOGY CONSULTANT: IF THIS IS NOT AN ACCURATE STATEMENT OF THE SUPPORT SERVICES TO BE PROVIDED, PLEASE ALTER LANGUAGE ACCORDINGLY. As part of the software support services, Contractor will maintain the software in an operable condition according to the specifications contained in the technical manuals and as outlined in RFP No. [INSERT RFP NUMBER] and the Contractor’s Proposal in response thereto. Contractor shall furnish all updates, enhancements or new versions of the software to Customer as they become available, and shall make available to Customer during each annual maintenance period, at least one (1) update to the software products that will incorporate any new features or enhancements to the licensed products. Contractor shall also provide e-mail, fax, direct modem support and unlimited toll-free telephone support in the operation of the software products Monday through Friday, 8:00 A.M. to 5:00 P.M. {IF MONDAY THROUGH FRIDAY AND THE 8 TO 5 TIME IS NOT CORRECT, INSERT CORRECT DAYS AND TIMES} (Central Time). Contractor shall respond by telephone within one (1) hour and will come on-site, if necessary, within two (2) business days {IF EITHER 1 HOUR OR 2 DAYS IS NOT CORRECT, INSERT CORRECT RESPONSE TIMES}to correct any defects found in the software. Priority placement in the support queue shall be given to all system locking situations or problems claimed by Customer to be a mission critical process. Should the Contractor fail to respond within these designated time frames, the Customer may, at its discretion, require the Contractor to pay $INSERT AMOUNT per hour for every hour of delay.

33.3
Sixty (60) days prior to the expiration of the initial software support period or any renewal term thereof, Contractor shall notify Customer in writing of the impending expiration and Customer shall have thirty (30) days in which to notify Contractor of its intentions to either renew or cancel any further software support. In no event shall the cost for software support increase by more than {INSERT PERCENTAGE AMOUNT}  percent (INSERT #%) per year.

ARTICLE 34
TRAINING

Contractor shall, for the fees specified in the attached Exhibit A, provide {INSERT DESCRIPTION OF THE TRAINING TO BE PROVIDED, i.e., is it on-site? # of days? # of participants? Etc.??}.  Contractor and Customer shall mutually agree on the time for the training and an outline of the training to be provided. Contractor specifically understands and agrees that Customer will not accept the System until Contractor successfully completes the training requirements. Contractor agrees to provide, upon delivery, all user documentation and technical manuals needed to fully acquaint the user with operation of the System. It is understood that Customer may make as many copies of the user documentation and technical manuals as deemed needed by Customer.
For the faithful performance of the terms of this Agreement, the parties have cause this Agreement to be executed by their undersigned representatives.

State of Mississippi, Department  


Insert Name of Vendor                             
of Information Technology Services,

on behalf of Insert Name of Agency
By: 

By: 


                        Authorized Signature                                                Authorized Signature

Printed Name:  David L. Litchliter


Printed Name: 

Title:   Executive Director



Title: 


Date: 

Date: 
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