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Contracting Officer will complete Item

17 or 18 as applicable

17. D CONTRACTOR'S NEGOTIATED AGREEMENT

(Contractor is required to sign this document and return (1) copies to issuing
office.) Contractor agrees to furnish and deliver all items, perform all the services
set forth or otherwise identified above and on any continuation sheets, for the
consideration stated herein. The rights and obligations of the parties to this
contract shall be subject to and governed by the following documents: (a) this
award/contract, (b) the solicitation, any amendments, and (c) such provisions,
representations, certifications, and specifications, as are attached or incorporated
by reference herein. (Attachments are listed herein.)

18. & AWARD

(Contractor is required to sign this document.) Your offer on
Solicitation Number Doc384978, including the additions or
changes made by which additions or changes are set forth in full
above, is hereby accepted as to the items listed on the items listed
above and on any continuation sheets. This award consummates
the contract which consists of the following documents: (a) the
Government's solicitation and your offer, and (b) this
award/contract. No further contractual document is necessary.
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SECTION B: CONTRACT TYPE, SUPPLIES OR SERVICES AND PRICE/COST

B.I  The District of Columbia Government (District) Office of Contracting and Procurement (OCP),
on behalf of the Department of Consumer and Regulatory Affairs (DCRA) and the Office of
Information Systems (QIS) award Avolve Software: Corporation hereby referred to as the:
Contractor, located at 4833 E Cactus Rd, #420, Scottsdale, AZ 85254, a contract to- upgrade the:
existing ProjectDox application and migration workflow,

B.2  The District awards a Firm Fixed Price contract with a Cost Reimbuirsemeént element in
accordance with 27 DCMR Chapter 24

B3 AGGREGATE GROUP OR INDIVIDUAL ITEM

Award made, will be to a single bidder.in the aggregate for those groups of items indicated by
“Aggregate Award Group™ herein. Award made, on all other items will be-on an ifidividual item

hasis.

Bi4 PRICE SCHEDULE — FIRMED FIXED. PRICE
One Year from date of award.

: - g e . ‘Extended
CLIN | Task Description Qty. | Unit Price: Price
v« | Upgrade Test and Preduction Environmeit 8.3 to : o - o AFn.
0001 | 9.1 (C5.4,C55) 1 1 $32,400.00 $32.400.00
0002 | Health Assessiment (C:5.11) I $9.000.00 $9,000.00
0003 | Migration Data (C.5.10) 1 | $63,200.00. $63,200.00.
0004 | Training 8.3 to. 9.1 (C.5.9) 1 | $8.650.00 $8.65000
0005 ’(I"Cr.a;ls;;icm PrajectDox Worktlow te ProjectFlow 1 | $50.000.00 $50,000.00.
‘Total for CLIN 0001-0005 $163,250.00

COST SCHEDULE - COST REIMBURSEMENT

Contract Line
Ttem No. (CLIN)

Item Description

Not-to-Exceed Cost

0006 L5, Rights in Data

(E) Source Code
Escrow (If applicable)

$1,000.00
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SECTION C: SPECIFICATIONS/WORK STATEMENT

Ca

C.2

C3

€34
C32
C33
C.3.4

C3.5

C.4

C.3

C5.1

SCOPE

The District of Columbia Government (District) Office of Contracting and Procurement (OCP),
on behalf of the Department of Consumer and Regulatory Affairs (DCRA) and the Office of
Information Systems-(OI8) is seeking a contractor to upgrade the existing ProjectDox application
for Development Environment, Production Environment and migration of existing workflow to
ProjectFlow. The goal is to implement ProjectDox and integrate a standard permitting system.
Training is included to allow future in-house modifications to the application.

APPLICABLE DOCUMENTS
Ttemy . _y "
No Document Type. Title Date.
1 PDF Configuration Requirements Document (CRDY (J.10)
DEFINITIONS.

Eform — Used to display wotkflow information to the users

Project:-Dox — Use to process ‘online plan submittal

Construct API —- Code that allow Project Dos to communicate with Accela
Accela — Permitting System

SSL Certificate — this is a security measure which makes the site secure

BACKGROUND

‘DCRA uses Project: Dox E-plan System to perforin electioniic reviews, The system has been in

use since. 201 1. We are currently using version 8.3. Weneed to upgrade to the latest version,
currently 9.1. In the past, the upgrades were performed remotely, therefore this upgrade can be

performed remotely. We also need -erihan_cement‘s. to _all_o_wt'_:he. systein additional features.
ProjectDox will require enhancements to' implement and reflect new requests and changes
integrating with Ac¢cela: modify 3™ party workflow; integrate Constiuct API with Permitting

system, assist with installation of new SSL certificate, and remove applicant upload task.
REQUIREMENTS
Kickoff Meeting

The Contractor shall attend a kickoff meeting, eithet in person or remotely, facilitated by

DCRA. Meeting attendees to include the Contractoi’s.technical and project management.
leaders; the CO, and DCRA leaders including the CA.
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C5.2

The agenda for the meeting will be:

a) Introductions.

by Overview of Requirements (including detailed review .of the Scope and  Statement of
Work)

¢y Overview and update of the Plan

d) Review of deliverables and due dates

¢) Questions

f) Final plan alignment and niext meeting set (if necessaty)

C5.3 Configuration Requirements Sessions

C.5.3.1

C.53.3

C53.4

C.53.7

Cl_'5s3-8

"The Contractor shall-perform discussions with stakeholders regarding redesign/rework

configuration optlons ‘the District tequires, discussions tegarding services for configuration for
ProjectFlow for reviewing task list displays, applicant upload process, project owner and

project owner displays.

The Contractot shall perform discussion for configuration to include redesign and inclusion of
DCRA's 3™ ‘party company reviews..

‘The Contractor shall perform discussion for configuration to include fedesign and inclusion of

DCRA’s sister agencies.

The Contractor shall pertorm discussion for review configuration updates to compliment
supervisor assignment redesign

The Contractor shall review of provided reports associated to ProjectDox 9.1 and District

report requirements

The Contractor shall perform integration discussions.(review the defined advanced integ_ratibn
‘touch points for the integration). Review design changes for the implementation of the

integration between ProjectDOx ProjectFlow workflow and Accela Automation using the
Construct API versus GovXML.,

The Contractor shall perform analysis and discussion for additional integration touch points for

‘Accela Automation integration with ProjectFlow outside of the defined advanced integration.

The-Contractor shall provide a Project Plan ina Word document, delivered electlomcaliy
which. will define the tasks, schedule, resources and tilelines to complete this project.

C.54 Upgrade Test Environment

C.5.4.1

C.5.4.2

The-Contractor shall upgrade Test E_nvi't‘Onment.Pr‘ojfe’c‘tDox Software to latest version.of 9.1..

‘The Contractor shall install new server hardware that meets the requirements of the
impleménting ProjectDox 9.1 guide for:




CW63777 ~ ProjectDox Upgrade and Analysis

C.5.4.3

C.5.5:

C.5.5.1

C.5.52

C.5.0

C.5.6:1

C.5.64

C.5.6.5

a. I Web Server

b. 2 Job Processer Servers
c. 1 Application Server

d. 1 Database Server

The Contractor shall provide assistaiice to the District to replace/apply the cities- SSLwild

‘card certificate for the test and production ProjectDox environments.

Upgrade Production Environment

The Contractor shall upgrade Production Environment ProjectDox Software to latest version

The Contractor-shall install new server hardware that meets the requirements of the
ifnplementing ProjectDox 9.1 guide for:

a. 1 WebServer
b. 2 Job Processor Servers.

. 1 Application Server

d. 1 Database Server.

ProjectDox Workflow to ProjectFlow

The Contractor shall change out of production enivironment and test envirorinierit servers in

accordance to the Confi iguration Requirements Document (CRD) (Exhibit 1).

The Contractor shall migrate the new workflows (ProjectFlow)and existing data to the new
test-and production envirenments.

The Contractor shall provide services for modified 3% party request rework of above
requirements analysis for Accela Integration Assistance with SSL Wild Card Cert update on
Test Accela Integration Enhancements and Revlewaonﬁgure changes Accela Constrct API

and restore rollback Praject Owner to V2 Project Ownet Test Enhance Remove Applicant
‘Upload Task list display. inconsistencies Test Env, Batch Stamp and Reporting.

The Coiitractor shall provide ProjectDox Confi gurafion Requirements Document (J.10)

detailing the design requirements and configuration asseciated to the implementation of the

existing production ProjectDox workflow into the ProjectFlow workflow produict.

Configuration Requirements Document (J.10) will consist of 2 Word document which

summarizes the requirements gathiered during the-configuration requirements gathering
session and details the new ProjectFlow configuration workflows for completion of the:
prOJ_ect

1) Discussions regarding redesign/rework configuration recommendations for the District.
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2) Discussions regarding setvices: for configuration for ProjecFlow for reviewing task fist
displays, applicant upload process, project owner and project owner display.
3). Discussion for Review configuration updates to compliment supervisor assignment
- redesign and inclusion of 3rd party reviewers.
4) Review of provided repotts associated to. ProjectDox 9.1 and recommended teport
requitemenits the District requires.
5) Integration discussions
a. Review the'defined advanced integiation touch points forthe integration
b. Review design changes for the implementation of the integration between ProjectDox
ProjectFlow workflow and Aceela Automation using the Construct AP1 verses
GovXML. _
¢. Analysis and discussions for potential additional integration‘touch points for-Accela
Automation integration with ProjectFlow outside of the defined advanced integration.
d. Project Plan

5.7 Configuration & Advanced Integration (Implementation)

C.5.7.1  The Contractor shall configure working products and modules and plan review workflow
process. Advanced integration ineludes:

€.5.7,1,1 Project creation
a) Display of permit information for up to 30 fields
b) Permit/Project Numbet
¢) Description-
d) Applicant/Submitter First Name
e) Applicant/Submitter Last Name
f) Applicant/Submittér Email
g) Project/Case Type

C.5.7.1.2. Display of Permit/Application Information
a)} Configuration of General Permit/Applicant/Contractor application data fields for display
within ProjectDox via.a web page/formlet

C.5.7.1.3 Update assigned Review Tasks - ProjectDox will update Permitting System upen Plan
Reviewer task completion.

C.5.7.1.4 Changemark and/or plan review comments including checklists, reviewer name/email,
review status, department, and time of completion.

C.5.7.1.5 Project/Permit Status Update - ProjectDox will notify the permitting system that the plan
review workflow is complete when all reviews are approved.

C.5.7.2  The Contractor shall review design changes for the implementation of the integration
between ProjectDox ProjectFlow workflow and Accela Automation using the Construct API
verses GovXML. '
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C.5.7.3

The Contractor shall analyze and discuss recommendations for additional integration touch
points for Accela Automation integration with ProjectFlow outside of the defined advanced
integration.

C.5.7.4 The Contractor shall provide a Project Plan in a Word document, delivered electronically

which will define the tasks, schedule, resources and timelines to complete this project.

C.5.8 User Acceptance Testing (UAT)

C.5.8.1

C.5.82

The Contractor shall be onsite for UAT and provide guidance when nécessary, along with the

District, for proper UA testing. The Contractor shall:document the testing and review the
-résults with the District for Contractor adjustments..

‘The Contractor shall resolve identified issiies to allow the District to tetest-and_gain
.agceptance.

C.5.9 Training

Co5-9o1

C.5.92

€593

C.594

C.5.10

‘The Contractor shall provide new features training 8.3 t0.9.1, Training participation shall be
implémented in 2, two. (2) hours online.sessions ((TES-WEB-NF { WebEx Only)), and allows

a minimum of twelve (12) attendees per session.

‘The Contractor shall provide two sessions for administrators, and twe sessions for non-admin
‘users.to review new tools/features available to team aswell as review features that have seen

enhancements of changes in functionality.

The Confractor shall not provide attendance -or course completion certifications to'the

District,

The Contractor shall provide training documentation to all attendees, Training materials

shall include:

Project Administrators Goide version 9.1

System Administrator Guide version 9.1

Basic User Manual version 9.1

8:3'to 9.1 New Features PDF (PDF of the PPTX presentation)

B0 T

Migration
The Contractor shall migrate data, workflows on both Test and Prod and complete testing of
suceessful migration into- 9.1 test and production and provide areport upen completion.
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Cs11

C.5111

C.5.11.2

C.512

Cs5.13

Health Assessment

The Contractor shall provide a health assessment on all servers for both test and production
will be performed of a review .of the upgrade, workflows, upload progess, existing
infrastructure environment, and network: configiiration for optimal performarice and response
for the applications:

The Contractor shall submit the Health Assessment in PDF format, to include the evaluation
of the upload, and all other processes as it relates to best practices.

Launch
The Contractor shall launchi operations, after the contractor and the District have successful
tested migration.

Transition _ _
The Centractor shall tranisition to support status once the District has 24 hours of successful
operations.




CW63777 — ProjectDox Upgrade and Analysis

SECTIOND: PACKAGING AND MARKING

D1 The packagingand marking requirements for this.contract-shall be goveined by clause number
(2), Shipping Instructions-Consignment, of the Government of the District of Columbia's
Standard Contract Provisions for use with Supphes and Services Contracts, dated July 2010,
(Attachment 1.1)

2. Shipping Instructions — Consignment:

‘Unless otherwise specified in the Invitation for Bids/Request for Proposals, each case, crate,
barrel, package, etc., delivered under this contract must be plainly stencil marked or securely
tagged, stating the Contractor § name, contract number and delivery address as noted in the
contract. In case of carload lots, the Contractor shall tag the car, stating Contractor’s name and.
contract number. Any failure to comply with these instructions will place the material at the
Contractor’s risk. Deliveries by rail, water, truck or otherwise, must be within the working hours
and in ample time to allow for unloading and if necessary, the storing of the materials or supphes
before closing time. Deliveries at any other time will not be accepted unless specific '
arrangements have been previously made with the contact person identified in the contract at the
delivery point.

SECTION E: INSPECTION AND ACCEPTANCE

E.1 Thg 'i_nspe_cti'on and acceptance requirements for this contract shall be governed by ¢lause number
six (6) Inspection of Services of the Government of'the District of Columbia's Staridard Contract
Provisions for use with Supplies-and Services Contracts, ddted July 2010, {Attachment J.1)
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SECTION F: PERIOD OF PERFORMANCE AND DELIVERABLES

F.1

F.2

F.3

F.3.1

TERM OF CONTRACT

The term of the contract shall be one year froin the date of award specified on the cover page of
this contract,

OPTION TO EXTEND THE TERM OF THE CONTRACT
Not Applicable
DELIVERABLES

The Contractor shall perform the activities tequired to successfully complete the Distiict’s

requirements and submit each deliverable to the Coniract Administrator identified in section G.9

in accordance with the-fbllowing;

Ttem | o . Format/Method of .
No. Deliverable Quantity Delivery Pue Date
o Configuration Project Plan e s ‘90 days. after
0001 (C.5.3.8, C.5.7:4) ] Word/Electronic contract award
0002 Configuration Requirement l Word/Electronic 90 days after
' Document (CRD) (C.5.6.5) ' e contract award
0003" | Health Assessment Report 1 PDF/Electronic 90 days after
; .. ‘contraet award

The Centractor shall submit to.the District, as a deliverable, the report described in section H.5.5
which is required by the 51% District Residents New Hires Requirements and First Source
Employmerit Agreement. If the Contractor does not submit the report as part.of the deliverables,
the District shall not make final payment to the Contractor pursuant to sectiont G.3:2.

16
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SECTION G: CONTRACT ADMINISTRATION

G.1
G.1.1

G.1.2

G.1.3

G.14

G.2

G.21

G.2.2

G.23

G.3

G.3.1

G.3.2

INVOICE PAYMENT

The District will make payments to the Contractor, upon the submission of proper invoices, at
the prices stipulated in this contract, for supplies delivered and accepted or services performed
and accepted, less any discounts, allowances or adjustments provided for in this contract.

The District will pay the Contractor on or before the 30" day after receiving a proper invoice
from the Contractor.

The District follows a specific policy for services related to software/hardware (SW/HW)
maintenance/licenses and support services. These services must be provided and billed within
the District’s fiscal year (October | to September 30). Invoices should only cover one fiscal year
and the District cannot be held liable for any such services not billed and paid with in the same
fiscal year (October 1 to September 30). The District issues separate payment for each fiscal year
for accounting and budgetary reasons.

By accepting this contract, for SW/HW maintenance/licenses and support services, you agree
that a proper invoice constitutes a service period that covers ONLY October 1 through

September 30.

INVOICE SUBMITTAL

The Contractor shall create and submit payment requests in an electronic format through the DC
Vendor Portal, https://vendorportal.dc.gov.

The Contractor shall submit proper invoices on a monthly basis or as otherwise specified in
Section G.4.

To constitute a proper invoice, the Contractor shall enter all required information into the Portal
after selecting the applicable purchase order number which is listed on the Contractor’s profile.

FIRST SOURCE AGREEMENT REQUEST FOR FINAL PAYMENT

For contracts subject to the 51% District Residents New Hires Requirements and First Source
Employment Agreement requirements, final request for payment must be accompanied by the
report or a waiver of compliance discussed in section H.5.5.

The District shall not make final payment to the Contractor until the agency CFO has received
the CO’s final determination or approval of waiver of the Contractor’s compliance with 51%
District Residents New Hires Requirements and First Source Employment Agreement
requirements.

11
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G.4.1

G.5

G.5.1

G.6.1
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PAYMENT
PARTIAL PAYMENTS

Unless otherwise specified in this contract, payment will be made on partial deliveries of goods

and services accepted by the District if:

a) The amount due-on the deliveries-warrants it; or

b) The Contractor requests it.and the amount due on the deliveries is in accordance with the
following:

e "Payment will be made-on completion and acceptance of each itemfor which the price is
stated in the Schedule in Section B": and

) Presentation of a propetly éxecuted invoice.

ASSIGNMENT OF CONTRACT PAYMENTS

In accordance with 27 DCMR 3250, the Contractor may assign to a bank, trust company, or

other financing institution funds due or to become du¢ as a result of the performance of this

contract.

Any assignment shall cover all unpald amounts payable under this contract, and shall not be
made to more than one party,

Notwithstanding an assighment of contract payments, the Contractor, not the assignee, is

.lequired to prepare invoices. Where such an assignment has been made; the or i'glnal' copy: of the

invoice must refer to the assignment and must show that payment of the invoice is'to be'made
directly to the assignee as follows:

“Pursuant to the instrument of assignment dated N/A, make payment of this invoice to (N/A).”

G.6 THE QUICK PAYMENT ACT

Interest Penalties to Contractors

G.6.1.1 The District will pay interest penalties on amounts due to the Contractor undet the Quick

Payment Act, D.C: Official Code § 2-221.01 et seq., as amended; fot the period beginning on
the day after: the required payment date and ending on the date on which payment of the
amount is made. Interest shall be calculated at the rate-of at least 1.5% per month. N interest
penalty shall be paid if payment for the completed delivery of the item of property or service
is made on or before the required payment . date. The required payment date shall be:.

G.6.1.1.1 The date on which payment is due under the terms-of the contract;

12
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G.6.1.1.2 Not later than 7 calendar days, excluding legal holidays, aftet the date of delivery of meat or
meat food products;

G.6.1.1.3 Not later thani 10 calendar days, excluding legal holidays, after the date of delivery of'a
perishable agricuitural commodity; or

G.6.1.1.4 30 calendar days, excluding legal holidays; after receipt of a proper invoice for the-amount
of the payment due..

G.6.1.2 No interest penalty shall-be due to the Contractor if ‘payment for the cormpleted delivery of
goods ot services is made on or after:

G.6.1:2.1 3™ day after the required payment date for meat ot a-meat food product;

G.6.1:2.2 5" day after the required payment date for an agricultural commodity; or

G.6.1.2.3 .1'5‘}"-clay.af‘ter any other required payment date..

G.6.1.3  Any amount of ari interest penalty which remains unpaid at the end of any 30-day period
shall be added to the principal amount of the debt and thereafter interest penalties shall
accrue on the.added amount.

G.6.2 Payments to Subcontractors

G.6.2.1 The Contractor must take one of the following actions within seven (7) days of receipt of any
amount paid to the Contractor by the District for work performed by any subcontractor undei

the contract:’

G.6:2.1.1 Pay the'subcontractor(s) for the proportionate share of the total payment réceived from the
‘District that is attributable to the subcontractor(s) for work performed under the contract; or

G.6.2.1.2 Notify the CO and the subcontractor(s), in writing,.of the Contractor’s infention to-withhold
all.or part-of the subcontractor’s payment and state the reason. for the nofipayment.

G.6.2.2 The Contractor must pay any subcontractor or supplier interest penalties on amounts.due to
the subcontractor or supplier beginning on the day after the payment is due and ending on the
date on which the payment is madg, Interest shall be calculated at the rate of at léast 1.5% per
month. No interest penalty shall be paid on the following if payment for the completed
delivery of the item of property or service is made-on ot beforé the:

G.6.2:2.1 3" day after the required payment date for meat or a meat product;

G.6.2.2.2 Sth day after the required payment date for an agricultural commodity; or

G.6.2.2.3 15" day after any other required payment date.

13
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G.6.2.3  Any amount of an interest penalty which remains unpaid by the Contractor at the end of any

30-day period shall be added to the principal amount of the debt to the subcontractor and
thereafter interest penalties shall accrue on the added amount.

G.6.2.4 A dispute between the Contractor and subcontractor relating to the amounts or entitlement of

G.6.3

G.7

GS8

G.8.1

G.8.2

G.8.3

a subcontractor to a payment or a late payment interest penalty under the Quick Payment Act
does not constitute a dispute to which the District is a party. The District may not be
interpleaded in any judicial or administrative proceeding involving such a dispute.

Subcontract requirements. The Contractor shall include in each subcontract under this
contract a provision requiring the subcontractor to include in its contract with any lower-tier

subcontractor or supplier the payment and interest clauses required under paragraphs (1) and
(2) of D.C. Official Code § 2-221.02(d).

CONTRACTING OFFICER (CO)

Contracts will be entered into and signed on behalf of the District only by contracting officers.
The contact information for the Contracting Officer is:

Reginald C. Whitley

Supervisory Contract Specialist/Contracting Officer
Servicing: Office of Chief Technology Officer
Office of Contracting & Procurement

200 I Street, SE, Room 5608B

Washington, DC 20003

Desk: (202) 478-5867

Email: reginald.whitley@dc.gov

AUTHORIZED CHANGES BY THE CONTRACTING OFFICER

The CO is the only person authorized to approve changes in any of the requirements of this
contract.

The Contractor shall not comply with any order. directive or request that changes or modifies the
requirements of this contract, unless issued in writing and signed by the CO.

In the event the Contractor effects any change at the instruction or request of any person other
than the CO, the change will be considered to have been made without authority and no
adjustment will be made in the contract price to cover any cost increase incurred as a result
thereof.

G.9 CONTRACT ADMINSTRATOR (CA)

G.9.1

The CA is responsible for general administration of the contract and advising the CO as to the
Contractor’s compliance or noncompliance with the contract. The CA has the responsibility of
ensuring the work conforms to the requirements of the contract and such other responsibilities
and authorities as may be specified in the contract. These include:

14
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G.9.1.1 Keeping the CO fully informed of any technical or contractual difficulties encountered during
the performance period and advising the CO of any potential problem areas under the contract;

G.9.1.2 Coordinating site entry foi: Contractor personnel, if applicable;

G.9:1.3 Reviewing invoices for completed work and recommending approval by the CO if the
Contractor’s costs are consistent with the negotiated amounts and progress is satisfactory and
commensurate with the rate of expenditure;

G.9.1.4 Reviewing and approving invoices for deliverablés to ensure receipt of goods and services.
This:includes _t_'he timely processing. of invoices and vouchers in accordance with the District’s
payment provisions; and

G.9.1.5 Maintaining a file that includes:all contra¢t corresponderice, modifications, records of
inspections. (site, data, equipment) and invoice or vouchers..
G.9.2 'The address and telephone number of the CA is:

Y vette Gayles, Deputy CIO

Department of Consumer and Regulatory Affairs:

100 4th St, SW
Washington, DC 20024
(0) 202-442-8163

(e) yvetie.gayles@dc.gov

G.9.3 The CA shall NOT have the authority: to:

l.

2.
3.

4.
s,

.. Authorize the use of Distriet property, except as specified under the contract.

6

Award, agree to, of sign any contract, delivery order or task order. Only the:CO shall
make contractual agreements, commitments -or modifications;

Grant deviations from or waive any of the termis and conditions of the contract;
Increase the doflar timit of the contract or authorize work beyond the dollar limit of the
contract, S

Autherize the expenditure of funds by the Contractor;

Change the period of performance; or '

G.9.4 The Coniractor will be fully responsible for any changes not authorized in advance, in writing,
by. the CO; may be denied compensation or other relief-for any additional work performed that is
not so authorized; and may also be required, at no additional ¢ost to the District, to take all.
corrective action necessitated by reason of the unauthorized changes,
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SECTIONH: SPECIAL CONTRACT REQUIREMENTS

H.1

H.1.1

HIRING OF DISTRICT RESIDENTS AS APPRENTICES AND TRAINEES

Forall new employment resulting from this contract or subcontracts hereto, as-defined in
Mayar’s Order 83-265 and implementing instructions, the Contractot shall use its bestefforts to
comply with the following basic geal and objectives for utilization of bona fide residents of the
District of Columbia in each project’s labor force:

H.I.I.1 At least fifty-one (51) percent of apprentices and trainees employed shall be residents of the

H.12

H2

H.3
H.3.1

H.3.2

District of Columbia registered in programs approved by the District of Columbia
Apprenticeship Council.

The Contractor shall negotiate an Employment Agreement with the Department of Employment
Services (DOES) for jobs created as a result of this contract. The DOES shall be the-Contractor’s
first souice of referral for qualitied apprentices and frainees. in the implementation of
employment goals contained in this clause.

DEPARTMENT OF LABOR'WAGE DETERMINATIONS.

The Contractor shall be bound by the Wage Determinatior No.2013-4281, Revision Ne. 11,
dated 7/3/2018, issued by the U.S. Department of Labor in accordance with the Service Contract
Act, 41 US.C. § 351 er.seq...and incorporated herein as Section J.2. The Céntractor shall be
bound by the wage rates for the term of the contract subject to revision as stated herein and in
accordance with clause 24-of the SCP. If an option is exercised, the Contractor shall bé bound
by the applicable wage rates at the time of the exercise of the option.. If the option is. exércised
and the CO obtains a revised wage determination, the revised wage determination is applicable
for the option periods and the Contractor may be entitled to an equitablé adjustment.

PREGNANT WORKERS FAIRNESS

The Contractor shall comply with the:- Protecting Pregnant Workers Fairness Act 6f2016, D.C.
Official Code § 32-1231.01 et seq. (PPWE Act).

The Contractor shall not:

(a)-Refuse to make reasonable accommeodations to the kinown limitations related to pregnancy,
childbirth, related medical conditions, or. breastfeeding foran employee. unless the Contractor
can demonstrate that the accommodation would impose an undua hardship;

(b) Takean adverse action against an employee who requests or uses a reasonable
accommodation in regard to the employee's conditions or privileges of employment, including
failing to reinstate the employee when the need for reasonable accommodations ceases to the
employee's originat job or to an equivalent position with equivalent:

(1) Pay; _
(2) Accumulated seniority and retirement;

16
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H.3.3

H.34 '

H3.5
H4

Hd4.1

H-4-2'

(3) Benefits: and
(4) Other applicable service credits;

(¢) Deny employment opportunities to.an employee, or a job applicant, if the denial is based on
the need of the employer to. make reasonable accommadations.to.the known limitations related to
preghancy; childbirth. related medical conditions, ot breastfeedmg

(d) Require an employee affected by pregnancy, childbirth, related medical conditions, or
breastfeeding to-accept-an accormnmodation that the-employee chooses not to aceept if the

-employee:does not have a known limitation related to pregnancy, childbirth, related medical

conditions, or breastfeeding or the'accommodation is not necessary for the employee to perform
ber duties;’

{e) Require an employee-to take leave if a redasonable accommodation can be provided; or

(f) Take a’dve_.'rse action against an employee who has been absent from work as a résult of a
pregnancy-related condition, including a pre-birth complication.

The Contractor shall post and maintain in-a conspicuous place a notice of rights in both English
and Spanish and provide written notice of an employee's right to a needed reasonable
accommodation related to pregnancy, childbirth, related medical conditions, or breastfeeding

“pursuant to the PPWF Act to;

(a) New employees:at the commencement.of employment;

(b) Existing employees; and

(¢} An employee who notifies the employer of her pregnancy, or other eondition covered by the
PPWF Act, within 10 days of the notification.

The __Co_ntract‘o_r shall provide an accurate written translation of the notice of rights to any non-
English or non-Spanish speaking empioyee.

Violations of the PPWFE Act shall be .'subjf:t:t to civ.il'pena'lti'es as describedin the Act.
UNEMPLOYED ANTI-DISCRIMINATION

The Contractor shall comply with the Unemployed Anti-Discrimination-Act of 2012, D.C.
Official Code § 32-1361 ef seq.

The Contractor shall not:

(a) Fail or refuse to consider for employment, ot fail or refuse to hire, an individual as an
employee because of the individual's status as unemployed; or

(b) P_ublish, in print, on the Internet, or in.any other medium, an advertisement or announcement
for any vacancy in a job for employment that includes:

(1) Any provision stating or-indicating that an individual's status as unemployed dlsquahﬁes
the individual for the job; or
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(2) Any prov ision stating or' indicating that an employment agency will not consider or hire
an individual for employment based ‘on that individual's-status as unemployed.

H.4.3 Violations of the Unemployed Anti-Discrimination Act shall be subject to civil penalties as
described in the Act.

H.5  51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST SOURCE
EMPLOYMENT AGREEMENT

Delete Article 35, 51% District Residents Néw Hires Réquirements dnd First Source
Employment Agreement, of the Standard Contract. Provisions dated July 2010 for use with
District of Columbia Government Supplies and Services Contracts and substitute the following
Section H.5 51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST
SOURCE EMPLOYMENT AGREEMENT in its place:

H.3 51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST SOURCE
EMPLOYMENT AGREEMENT

H.5.1 For contracts for services in the amount of $300,000 or more, the Contractor shall comply with
the First Source: Employment Agreement Act-of 1984, as amended, D.C. Official Code § 2-
219.01 et seq. (First Source Act}.

H.5.2 The Contractor shall enter into and maintain during the term of the contract, a First Source
Employmert Agreement (Employment Agreement) with.the District of Columbia Department of
Employment Service’s (DOES). in which-the Contractor shall agree that:

(@) The firstsource for finding employees to.fill all jobs created in order to perform the
contract shall be the First Source Reg_ister;.'and

(b) The first source for finding employees to fill any vacancy occurring in -all'jobs covered by
the Employment Agreement shall be the Fitst Source Register.
H.5.3 The Contiactor.shall not b't‘:g__'in" performance of the contract until its Employment Agreemert has
been accepted by DOES. Once approved. the Employment Agreement shall not be amended
except with. the approval of DOES.

H.5.4 The Contractor agrees that at least 51% of the new employees hired to perform the-contract shall
be District residents..

H.5.5. The Contractor’s hifing and repottin g requirenients under the Fitst Sotirce-Act and any rules
promuigated thereunder shall continue for the'term of the contract.

H.5.6 The CO may impose penalties, including monetary fines of 5% of the total amount of the direct
and indirect labor costs of the.contract, for a willful breach of the Employment Agreement,

failure to submit.the required hiring com_p_l.ianc_e- repotts, or deliberate submission of falsified
data.
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H.5.7 Ifthe Contractor does not receive a good faith waiver, the CO may also impose an additional
Ppenalty equal to 1/8 of 1% of the total amount of the direct and indirect labor costs of the
contract tor each percentage by which the Contractor fails to meet its hiring requirements.

H.5.8 Any contractor which violates, more than once within a 10=year timeframe, the hir_ing or
reporting requirements of the First Source Act shall be referred for debarment for not miore than
five (5) years:

H.5.9 The contractor may appeal any decision of the CO pursuant to this clause to the D.C. Contract
Appeals Board as provided in clause 14 of the SCP, Disputes.

H.5.10 The provisions of the First- Source Act do ot apply to nonprofit 6rganizations which employ 50
employees or less..

H.6 RESERVED

H.7 RESERVED

H.8 RESERVED

HYS SUBCONTRACTING REQUIREMENTS

H.9.1

H.9:.1.1

H9.1.2

H9.1.3

H.9.1.4

H9.1.5

Mandatory Subcontracting Reguirements.

For all contracts in excess of $250,000.00, at least 35% of the dollar volume of thé contt act
shall be subcontracted to qualified small business enterprises (SBEs),

If there are insufficient SBEs to completely fulfill the requirement of paragraph H.9.1.1, then
the subcontracting may be satisfied by subcontracting 35% of the dollar velume to any
qualified certified business enterprises (CBEs); provided, however, that all reasonable efforts
shall be made to ensure that SBEs are significant participants.in the overall subcontracting
work,

A prime contractor that is certified by DSLBD as-a small, local, ordisadvantaged business
enterprise shall not be required to comply with the provisions of sections H.9.1,1 and H.9.,1.2,

Except as provided in H.9.1.5 and H.9.1.7, a prime contractor that is a CBE and has been

granted a bid preference pursuant to D.C. Official Code § 2-218.43, or is selected through a

set-aside program, shall perform at least 35% of the contracting effort with its own
organizatioh and resources and, if it subcontracts, 35% of the _subcont;_act_mg effqrt shall be
with CBEs. A CBE prime contractor that performs less than 35% of the contracting effort

'shall be subject to-enforcement actions under D:C. Official Code § 2-218.63.

I the prime contractor is a certified joint'vcnture and has been granted a bid preference
pursuant te D.C. Official Code §2-218.43, or is selected through a set-aside program, the
‘CBE member of the certified joint venture shall petform at least 50% of the contracting effort
‘with its own organization and resources and, if it subcontracts, 35% of the subcontracting
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effort shall be with CBEs. If the CBE meriber of the certified joint venture priine contraétor
performs less than 50% of the contracting effort, the certified joint venture shall be subject to
enforcement actions under D.C. Official Code. § 2-218.63.

H.9.1.6 Each CBE utilized to-meet these subcontracting requirements shall perform at least 35% of its

contracting effort with its own organization and resources.

H.9.1.7 A prime contractor that is-a CBE and has been grarited a bid preference pursuant to D.C.

H.9.2

H.O3

Oftficial Code § 2-218.43, or is selected through a set-aside program, shall perform at least
50% of the on-site work with its-own organization and resourcesif the contract is $1 million
or less.

Subcontracting Plan

If the prime contractor is required to subcontract under this contract, it shall submit a
subcontracting plan as part of the bid and it may only be amended after-award with the prior
written approval of the CO and Ditector of DSLBD. Any reduction in the dollar volume of'the
subcontracted portion resulting from an amendment of the plan after award shall inure to the
benefit of the District,

Each subcontracting plan shall include the following:

(1}  The.name and address of each subcontractor; ) _

(2} A current certification number of the small or certified business enterprise;

(3)  The scope of wark to bé performed by each subcentractor; and

(4} The price that the prime contractor will pay each subcontractor.

Copies of Subcontracts

Within ‘twenty-one (21) days of the date of award, the Contractor shall provide fully executed

copies of all subcontracts identified in the subcontracting plan to the CO, CA, District of
‘Columbia Auditor and the Director of DSLBD.

H.94 -

H.9.4.1

Subcontiacting Plan Complianceé Reporting

The Contractor shall submita quarterly report to the CO;, CA, District of Columbia Auditor
and the Director of DSLBD. The quarterly report shall include the following information for
each subcontract identified in the subcontracting plan:

(A} The price that the prime contractor will pay each subcontractor under the subcontract;

(B) A description of the goods procured, or theservices subcontracted for;

(C) The amount paid by the prime contractor unider the subcontract;-and

(D) A-copy ofthe fully executed subcontract, if it was.not provided with an earlier quarterly
report.

H.9.4.2 Ifthe fully executed subcontract is not provided with the quarterly report, the prime

contractor will not réceive credit toward its subcontracting requiréments for that subcontract.
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H.9.5 Annual Meetings

H.9.6

Upon-at-least 30-days written notice provided by"D_SLB'D-,.the Conteactorshall meet annually
with the CO, CA, District of Columbid Auditor afid the Director of DSLBD to provide an update
on its__sub_contracting plan.

Notices

The Contractor shall provide written notice tothe DSLBD and the District of Columbia Auditor
upon cominencement of the contract and when the contract is completed.

H.9.7 Enforcement and Penalties for Breach of Subcontracting Plan

H.9.7.1

H.9.7.2

.Hl907‘3

‘Acoritractor shall be deemed to have breached a subcontracting plan required by law; if the

contractor (i) fails to submit subcentracting plan monitoring or compliance reports or other
required subcontracting information in a reasonably timely manner; (ii) submits a monitoring

or compliance report orother required subcontracting infermation containing a materially
false statement; or (iii) fails to-meet its subcontracting requiremerits,

A contractor that is found to have breached its subcontracting plan for utilization of CBEs in
the performance of a contract shall be subjectto the imposition of penalties, including
monetary fines in accordance with D.C. Official Code § 2-218.63.

1f the CO determines the Contractor’s failure to-be:a material breach of the contract, the CQ'
shall have cause to terminate the contract under the default provisions in clanse 8 of the

SCP, Default.

H.10 FAIR CRIMINAL RECORD SCREENING

H.10.1

H.10.2

H.10.3

H.10.4

The. Contractor shall comply with the provisions of the Fair Ciiminal Record Screening

Amendment Act of 2014, effective December17, 2014 (D.C. Law 20-152) (“Act™ as used in

this-section). This section applies to any employment, including emp loymcnt on a temporary
or contractual basis, where the physical location of the employment is in whole or substantial

‘part within-the District of Columbia.

Prior to:making a conditional offer of employment, the Contractor shall not require an
applicant for employment; or a person who has requested consideration for émployment by
the Contractor, to reveal or disclose an arrest or criminal accusation. that is not then pending

or did hot result in a criminal conviction.

After makmg a conditional offer of employment, the Contractor inay. require an applicant to;

disclose or reveal a criminial conviction.

The Contractor may only withidraw. a conditional offer of employment, or take adverse action

against an applicant, for a legitimate business reason as described in the Act.
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H.10.5

H.10.6.

This section and the provisions of the Act shall not apply:

(a) Where a federal or District law or 1egulat10n requires the consideration of an applicaint’s.

eriminal history for the purposes of employment;

{b) To a position designated by the employer as part of a fedetal or District government.
program or-obligation that is designed to encourage the. employment of those with
criminal histories;

() To any facility or employer that provides programs, services, or direct-care to, children,
youth, or vulnerable adults; or

{d) To employers that employ less than 11 employees.

A person Claimihg to be aggrieved by a violation of the.Act may file an administrative

-complaint with the District of Columbia Office of Human Rights, and the Commission on

Human Rights may impose monetaty penaltles against the Contractor.

H.11 DISTRICT RESPONSIBILITIES

H.11.1

H.11.2

H.11.3

H.114

H.11.5

H.11.51

H.11.5.2

H.11.5.3

The District will provide assistance in providing.a copy of the; current test databases for the

ProjectDox application to the:new database server.

The District will provide assistance in relocating the key file shared folder:(UserFilesSource

and UserFilesPublish) to the new filé share server/location..

The District will berresponsible for any code and/or software updates for server connections

going. from the District’s systems; such as.the city’s land management system, Accela

Automation that post or get inforthation from the ProjectDox application.

The District will review the Contractot’s analysis, and tecommended changes.
Recommended changes may be acquired as a result of 4 contract medification or new
procurement,

User Acceptance Testing (UAT)

The District will set-up the training sessions and times for UAT,

The District will validate the system. configuration, forms, emails and integration and
document any identified issues in the RIT (Risks, [$siies-and Tasks) document.

The District will provide the Contractor’s Project Manager-a copy of the RIT document.

H.12 CONTRACTOR RESPONSIBILITIES

‘See Section C — Scope of Work
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SECTIONI: CONTRACT CLAUSES

11

12

13

14

APPLICABILITY OF STANDARD CONTRACT PROVISIONS

The Standard Contract Provisions for use with District.of Columbia Government Supphes and
Setvices Contracts dated July 2010 (SCP) are incorporated as part-of the conttact, To obtaina
eopy of the SCP go to ht_tp Hocp:de.gov, under Quick Links click on * Requ;red Solicitation.
Documents™,

CONTRACTS THAT CROSS FISCAL YEARS

Continuation of this contract beyond the curierit fiscal year is contingent upon future fiscal
appropriations.

CONFIDENTIALITY OF INFORMATION

The Contractot shall keep all information relating to any employee or customer of the District in
absoliite confidence and shall not use the-information in connection with any other matters; nor
shall it disclose any- such information to any other person, firm or.cotperation, in accordance
with the District-and federal laws governing the confidentiality of records.

TIME

Time, if stated in a number of:days. will include Saturdays, Sundays, and holidays, unless
otherwise stated herein.

RIGHTS IN DATA

Delete clause 42, nghts in Data, of the Standard Contract Provisions dated July 2010 for use
with District of Columbia Government Supplies and Services Contracts-and substitute the
follewing clause 42; Rights in Data) in its place:

A. Definitions

1. “Products” - A deliverable under any contract-that may include commodities, services and/ot
technoiogy furnished by or through Contractor, including existing and custom Products, such as,
but not limited to: a) recorded information, regardless of form or the:media on which it imay be
recorded; b) document research; ¢) experimental, developmental, or engineering work; d)
licensed software: e) components. of the hardware environment; f) printed materials: (including
but not limited to training manuals, system and user documeritation, reports, drawings); g) third
party software; h) modifications, customizations, custom programs, program listihgs.
programming tools, data, modules, components; and i) any intellectual property embodied
therein, whether it tangible or intangible form, including but not limited to utilities, interfaces,
templates, subroutines, algorithms, formulas, source code, and object code.
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2. “Existing Products” - Tangible:Products-and intangible licensed Products that exist prior to the
commencement of wark: under the-contract. Existing Products must be identified on the Product
prior to commencement of work or else will be presumed to be Custom Products.

3. “Custom Products” - Products, preliminary, final or othetwise, which are credted or dcveloped
by Contractor, its subcontractors, pattners, employees, resellers or-agents for the District under
the conftract.

4. “District” - The District of Columbia and its agencies.
B. Title to Project Deliverables
The Contractor acknowledges that it is conunissioned by the District to perform services detailed

in the contract. The. District shall have ownership and rights for thé duration set forth in the
contract touse; copy, modify, distribute, or adapt Products as follows:

I. Existing Products: Title to all Existing Licensed Product(s), whether or niot em'be_dded in,
delivered or operating in conjunction with hardware or Custom Products, shall remain with:
Contractor or third party proprietary owner, who retains:all rights, title and interest: (including
patent, trademark or copyrights). Effective upon payment, the District shall be granted an.
irrevocable, non-exclusive, worldwide, paid-up license to use, execute; reproduce, display,
perform, adapt (unless Contractor advises the:District as part of Contractor’s bid that adaptation
will violate existing agreements or statutes and Contractor demonstrates such to the District’s
satisfaction), and distribute Existing Produgt to District users up to the license capacity stated in
the'contract with all license rights necessary to fully effect the general business purpose of the
project or worle plan or contract. Licenses shall be granted in the name of the District. The
District agrées to reproduce the copyriglit notice and any other legend of ownership on any
copies authorized under this paragraph.

2. Custom Products: Effective upon Preduct creation, Contractor shall convey, assign, and
transfer to the District the sole and exclusive tights, title and interest in Custom Products,
whether preliminary, final or otherwise, 1ncludmg all patent, trademark, and copyrights.
Contractor hereby agrees to take all- necessary and appropriate steps to ensure that the Custom
Products are protected against unauthorized. copying, reproduction and marketing by o through
Contractor.

C. Transfers or Assighments of Existing or Custom Products by the District

The District may transfer or assign Existing or Custom Products and the licenses thereunder to
another District agency. Nothing herein shall preciude the Contractor-from otherwise using the:
telated or undertying general knowledge, skills, ideas, concepts, techniques and experience
developed under a project o work plan in the course of Contractor’s business:

D.  Subcontractor Rights

Whenever any data, including computer software, are to be obtained from a subcartractor under

“the contract, the Contractor shall use this clause, Rights in Data, in the subcontract, without
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alteration, and.no.othér clause shall be used to eﬁla‘r-ge or diminish the District’s or the
Contractor’s rights. in that subcontractor data or computer software-which is required for the
District.

E. Source Code Escrow:

L. For-all computer software furnished to the District with the rights specified in section B.2, the
Contractor shall furnish to the District. a copy of the source code with such rights of the scope-as
specified-in section B,2 of this clause. For all computer software: fumis_hed to the District with
the restrictéd rights:specitied in section B.1°of this clause, the District, if the Contractor-either
directly' or through a successor oraffiliate shall cease to provide the maintenance or warranty’
services piovided the District utider the contract or- ahy paid-up mainténance agreement, ot if the
Contjactor.should be-declared insolvent by a court of competent Jurlsdlctlon shall have the right
to obtain; for its.own and sole.use only, a single copy of the current version of the source code
supplied under the contract, and a single ¢opy of the documentation associated therewith, upon
payment to the person in control of the source code the reasonable cost of making each copy.

2. If the Contractor or Product manufacturer/developer of seftware furnished to the District with
the rights specified in section B.1 of this clause offers the source code orsource code escrow to
any other commercial customers, the Contractor shall either: (1) provide the District with the
source code for the Product; (2) place the source code in a third party escrow arrangement with a
designated escrow agent who shall be named and identified to the District, and who shall be
directed. to release the deposited source-code in accordance with a standard escrow arrangement
acgeptable to-the District; or (3) will certify to the District that the Product manufacturer/
developer has named the District as a named beneficiary of an established escrow arrangement.
with its designated escrow agent who shall be namied and identified to the District, and 'who shall
be-ditected to release the deposited soutce ¢ode in accordance with the terms of escrow.

3. The Contractot shall update the sourcé code, as well as.any corrections or enhancements to the
source code, for each new release of the Product in the same manner as provided above, and
certify such updating of escrow to the District in writing.

F.. Indemnification and Limitation of Liability

‘The'Contractor shall indemnify and save and hold harmless the District, its officers, agents.and
employees acting within the scope of their-official duties against any liability; 1nclud1ng costs
and expenses, (i) for violation of proprietary rights, copyrights, or rights of privacy, arising out
of the publication, translation, reproduction, delivery, performance, use or disposition of any data.
furnished under this conitract, or (ii) based upon any data furnished under this contract, or based
upon libelous or other unlawful matter coritained in such data.

Except in cases of gross negligence, or willful misconduct, in no event will Contractor or its
licensors be liable for special, indirect, incidental, consequential, or exemplary damages;
ineluding, without limitation, legal fees and any danmages: resulting from loss of use, loss of
prof its, loss of data, mterruptmn of business activities, or fadm'e to realize savings arising gitt
of or in connection with this Agreement, including without Himitation supply, tuse.or
performarice of the Products and the provision of support service and other services:
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L6

L7

L8

Except in cases of gross negligence; or willful misconduct, Contractor’s aggregate, cumulative
lability for damages und expenses arising out of this Agreenient (including any claims based
on Sections 6(f) and 8(b) of the Government of the District of Columbia’s Standard Contract
Provisions for use with Suppliers and Service Contracts, dated July 2610), whether based on a
theory of contruct or tort, including negligence and strict liability, or indemnification
obligation, will be limited to three times the amount-of fees receive by Contractor under this
Agreement (ESTIMATED TO BE $490,000.00). Such Jees reflect and are set in reliance upon
this limitation of liability.

OTHER CONTRACTORS

The Contractor shall not cominit or permit any act that will interfere with the performance.of
work by another District-contractor or by any District employee.

SUBCONTRACTS

The Contractor hereundei shall not subcontract any of the Contractor’s work or services to any
subcontractor without.the prier written consent of the CO. Any work or service so subcontracted
shall be- performed pursuant to-a subcontract agreément, which the District will have the right to
review and approve prior to its execution by the Contractor, Any such subcontract shall specify
that the Contractor and the subcontractor shall be subject to every provision of this contract.
Notwithstanding any such subcontract approved by the District, the Contractor shall remain
liable to the District for all Contractor's work and services required hereundet.

INSURANCE

- GENERAL REQUIREMENTS. The Contractor at its sole:expense shall procure and maintain,.

during the entire period of performance under this contract, the types of insurance specified
below. The Contractor shall have its insurance broker or insurance company submit.a Certificate
of Insurance to the CO giving evidence of the. required coverage prior to commencing
performance under this contract. In no event shall any work be performed until the required
Certificates of Insurance signed by an authorized representative of the insurer(s) have:been
provided to, and accepted by, the CO. All insurance shall be written with financially responsible
conmpanies authorized to do businéss in the District of Coluimbia.or in the jurisdiction where the
work is to be performed and have an A.M. Best Company rating of A-/ VIT'ot higher. The
Contractor shall require all of its subcontractors to carry the same insurance required herein.

All required policies shall contain a waiver of subrogation provision in favor of the Government
of the District of Columbia.

The Government of the District of Columbia shall be included in all policies required heretnder
to be maintained by the Contractor-and-its-subeontractors (except for workers’ compensation and
professional liability insurance) as an-additional insureds for claims against The-Government of
the District of Columbia relating to this contract, with the understanding that any affirmative
obligation imposed upon the insured Contractor or its subcontractors (including without
limitation the liability to pay premiums) shall be the sole obligation of the Contractor or its
subcontractors, and not the additional insured. The-additional insured status under the-
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Contractor’s and.its subcontractors’ Commercial General Liability insurance policies shall.be:
effected using the ISO Additional Tnsured Endorsement form CG20 19 11 85 (or CG 20 10 07
04 and CG 2037 07 04) or such other endorsement or combination of endorsements prowdmg
coverage at least as broad and approved by the CO in writing, All of the Contractor’s and its
subcontractors’ liability policies (except for workers’ compensation and professional liability
insurance) shall be endorsed using 1SO fornr CG 20 01 04 13 or its equivalent 50 as to indicate
that such po[icies provide primary coverage (without any right of contribution by any other
insurance, reinsurance or-self-insurance, including any deductible or retention, miaintained by an
Additional Insured) for all claims against the additional insured arising out of the performance of
this Statement of Work by the Contractor or its ‘subcontractors, or aniyone for whom the
Confractor or its subcontracters may fb_e-'l'iable._ These policies shall include a separation of
insureds clause applicable to the additional insured.

If the Contractor and/or its subcontractors maintain broader coverage and/or higher limits-than.
the minimums'shown below; the District requirés and shall be entitled to the broader coverage
and/or the higher limits maintained by the Grantee and subcontractors.

1. Commercial General Liability Insurance (*CGL™ - The Contractor _s_ha'[l__p'r.o_v'ide.-evid:enc'e
satisfactory to the CO with respect to the services performed that it carries-a CGL. policy,
written on an occurrence (not claims-made) basis, on Insurance Services Office, Inc. (*1807)
form CG 00 01 04 13 (or another occurrence-based form with' coverage at least as broad and
approved by the CO in writing), covering l1ab1]1ty for all ohgoing and completed operations.
of the Contractor; including ongoing and ¢ompleted operations under all subcontracts, and
covering claims for bodily injury, including without fimitation sickness, disease or death of
any persons, injury to or destruction of property, including loss of use resultmg therefrom,
personal and advertising injury, and including: coverage for liability arising out of an Insured
Conitract (iricluding the tort liability of another assumed. in a contract) and acts of teirorism
(whether caused by a foreign or domestic source). Such coverage shall have limits of liability of
not less than $1,000,000-each occurrence, a:$2,000,000.general aggregate (including a per
tocation or per project ag&regate limit endorseiment, if applicable) limit,-a:$1.000,000
personal and advertising injury limit, and a $2,000,000 products-completed operations-
aggregate limit.

2. Automobile Liability Insurance - The Contractor shall provide evidence sattsf‘actory to-the
CO of commercial (business) automobile liability insurance written on 1SO forim CA 00 01
10 13 (or another form with coverage at least as broad and approved by the CO in writing)
including coverage for all owned, hired, borrowed and non-owned vehicles and equipment
used by the Contractor, with.minimum per accident fimits equal to the greater of (i) the limits
set forth in the Contractor’s commercial automobile llablltty policy or (i) $1,000,000 per
occurrence combined single limit for bodily injury and property damage.

3. Workers® Cormpensation Insurance - The Contractor shall provide evidence satisfactory to the
CO of WQi_'kers.’ Compensation insurance in accordance with the-statutory mandates of the
District of Colurmbia ot the jurisdietion in which the contract is performed.
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Employer’s Liability Insuranee - The Contractor shall provide evidence satisfactory to the
CO of employer’s liability insurance as follows: $500,000 per accident for injury; $500,000.
per:employee for disease;-and $500,000 for policy disease limit.

Allinsurance required by this paragraph 3 shall include a waiver of subrogation endorsement
for the benefit of Governiment of the District of Columbia.

4. Cyber Liability Insutarice - The Cotitractor shall provide evidence satisfactory to the
Contracting Officer of Cyber Liability Insurance, with limits not less than $2,000,000 per
occurrence or claim, $2,000,000 aggregate. Coveragé shall be sufficiently bivad to respond
to thie duties-and obligations as is undertaken by Contractor in this agreement and shall
include, btit not limited to, ¢laims nwolvmg infringemeént of intellectual property, mcludmg
but not limited to infringement of copyright, trademark trade dress, invasion of privacy
violations, information theft, damage to or destruction of electrohic information, reléase of
private information, alteration of electronic information, extortion and network security. The
policy shall provide coverage for breach response.costs as.well as regulatory fines and
penalties as‘well as credit monitoring expenses with limits sufficient to respond to these
obligations. This insurance requirement will be considered met if the general liability
insurance includes an affirmative cyber endorsement for the required amoiunts anid coverages.

5. Professional Liability Insurance (Errors & Omissions) - The Contractor shall provide
Professional Liability Insurance (Errors dnd Omissions) to cover Hability resulting from any
error Or omission in the performance of professional services under this Contract, The policy
shall provide limits of $1,000,000 per claim or per oceurrence for each wrongful act aind
$2,000,000 annual aggregate. The Contractor warrants that any applicable retroactive date
-precedes the date the Contractor first performed any professional services for the
Government of the District of Columbia and that continuous coverage will be maintained or
-an.extended reporting period will be exercised for a period-of at least ten years after the
completion of the professional services..

6. Commercial Unibrella or Excess Liability - The Coniractor shall provide eviderice
satisfactory to the CO of commercial umbrella or excess liability insurance with minimum
limits equal to'the greater of (i) the limits set forth in the Contractor’s uinbrella or excess
liability policy or (ii) $5,000,000 per occurrence and $5,000,000 in the annual aggregate,
following the form and in excess of all liability policies. All tiability: coverages must be.
scheduled under the umbrella and/or excess policy. The insurance required under this
paragraph shall be written in-a form that annually reinstates all required limits. Coverage
-shall be primary to any msurance self-insurance or reinsurance maintained by the District
and the “other insurance™ provision must be amended in accordance with this requirement

-and principles of vertical exhaustion.

B. PRIMARY AND NONCONTRIBUTORY INSURANCE
The insurance required herein shall be primary to-and will not seek contribution from any: other
insurance, reinsurance or self-insurance including any deductible or retention, maintained by the
Government of the District.of Columbia,
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G.

DURATION. The Contractor shall carry all required insurance until all contract work is
accepted by the District of Columbia, and shall carry listed coverages for ten years for
construction projects following final acceptance of the work performed under this contract and
two years for non-construction related contracts.

LIABILITY. These are the required minimum insurance requirements established by the District
of Columbia. HOWEVER, THE REQUIRED MINIMUM INSURANCE
REQUIREMENTS PROVIDED ABOVE WILL NOT IN ANY WAY LIMIT THE
CONTRACTOR’S LIABILITY UNDER THIS CONTRACT.

CONTRACTOR’S PROPERTY. Contractor and subcontractors are solely responsible for any
loss or damage to their personal property. including but not limited to tools and equipment,
scaffolding and temporary structures, rented machinery, or owned and leased equipment. A
waiver of subrogation shall apply in favor of the District of Columbia.

MEASURE OF PAYMENT. The District shall not make any separate measure or payment for
the cost of insurance and bonds. The Contractor shall include all of the costs of insurance and
bonds in the contract price.

NOTIFICATION. The Contractor shall ensure that all policies provide that the CO shall be
given thirty (30) days prior written notice in the event of coverage and / or limit changes or if the
policy is canceled prior to the expiration date shown on the certificate. The Contractor shall
provide the CO with ten (10) days prior written notice in the event of non-payment of premium.
The Contractor will also provide the CO with an updated Certificate of Insurance should its
insurance coverages renew during the contract.

CERTIFICATES OF INSURANCE. The Contractor shall submit certificates of insurance giving
evidence of the required coverage as specitied in this section prior to commencing work.
Certificates of insurance must reference the corresponding contract number. Evidence of
insurance shall be submitted to:

The Government of the District of Columbia

Attn: Reginald C. Whitley
Supervisory Contract Specialist/Contracting Officer
Servicing: Office of Chief Technology Officer
Office of Contracting & Procurement
200 I Street, SE, Room 5608B
Washington, DC 20003
Desk: (202) 478-5867
Email: reginald.whitlevi@dec.gov

The CO may request, and the Contractor shall promptly deliver updated certificates of insurance,
endorsements indicating the required coverages, and/or certified copies of the insurance policies.
If the insurance initially obtained by the Contractor expires prior to completion of the contract,
renewal certificates of insurance and additional insured and other endorsements shall be
furnished to the CO prior to the date of expiration of all such initial insurance. For all coverage
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L11

required to be maintdined after completion, an additional certificate of insirance evidencing such
coverage shall be submitted to the. CO on an annual basis as the coverage is renewed (or

_ ltep_]aced)._

DISCLOSURE OF INFORMATION. The Contractor agrees that the District may disclose the:
naime and contact information of its insurers to any third party which presents a claim against the
District for any damages or claims resulting from or arising out of work performed by the
Contractor, its agents, employees, servants of subcontractors in the performance of this contract.

CARRIER RATINGS. All Contractor’s and its subcontractors’ ifisurance required in conneciion
with this contract shall be-written by insurance companies with.an A.M. Best [nsurance Guide
rating of‘at léast A- VII (or the equivalent by any other rating agency) and licensed in the in the
District.

'EQUAL EMPLOYMENT OPPORTUNITY

In accordance with the District of Columbia Administrative Issuance System, Mayor’s Order 83-
85 dated June 10, 1985, the forms for completion of the Equal Employment. Opportunity

Information Report are incorporated herein as Section J.3. An award cannot be made to any

bidder who has not satisfied the equal employment requirements.

ORDER OF PRECEDENCE

The contract awarded as-a result of solicitation Doc384978, ProjectDox. Upgrade and Analysis
will eontain the followmg clause:

ORDER OF PRECEDENCE

Aconflict in language shall be resolved by giving precedence to:the document in the highest
order of priority that contains language addressing the issue in question. The following
documents.are incorporated into the contract by refeérence.and made a part of the contract in the
following order of precedences

(1) An applicable Court Order, if any

(2) Avolve Software Escrow Provisions (Attachment J.12)

(3) Contract document

(4) Standard Contract Provisions

{5) Contract attachments other than the Standard Contract Provisions
(6) IFB, as amended

(7) Bid

DISPUTES

Delete clause 14; Disputes, of the Standard Contract Provisions-dated July 2010 for use with

District of .Col'umbia-quemm'ent Supplies and Sérvices Contracts and substitiite the following
clause 14, Disputes, in its place;
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14. Disputes

All disputes arising under or relating to the contract shall be resolved as provided herein.

(a) Claims: by the Contractor against the District: Claim, asused in paragraph (a} of this
clause, means a written-assertion by the Contractor-seeking, as a matter of right, the payment
of money in a sum certain, the adjustment or i'n'terpretation of contract-terms, or other relief
arising under or relating to the contract, A claim arising under a contract, unlike a claim

relating to that contract, is a claim that can be resolved under a contract clause that provides
for the relief sought by the claimant

(1) All claims by a Contractor against the District arising under or relating to a contract shall

be in writing and shall be submitted to the CO for.a decision. The Contractor’s claim
shall contain-at least the following:.

(1) A description of the claim and the amount in dispute;

(i)  Data or other information in support of the claim;

(ifi) A brief description of the Contractor’s gfforts to resolve the dispute prior to
filing the claim; and

(iii) The Contractor’s request for relief or other action by the CO.

(2) The CO may meet with the Contractor in 4 further attempt to resolve the claim by
agreement..

(3) The CO shall issuie a decision oh any claim within 120 calendar days after receipt of the
claim. Whenever possible, the CO shall take into account factors such as the size and
complexity of the claim and the adequacy-of the information in support.of the claim
provided by the Contractor.

(4)  The CO’s written decision shall do the following:

(1) Provide a description of the claim or dispute;

(ii)  Referto the pertinent contract terms; ' _

(iii)  State the factual areas of agreement and disagreemient;

(iv)  State'the reasons for the decision, including any specific findings of fact,
although specific findings of fact are not required and, if made, shall not be

‘binding in any subsequent proceeding;

(v) Ifalf or any part of the claim is determined to be valid, determine the:amount
of monetary settlement, the contract adjustment to. be made, or other relief to
be granted;

(vi)  Indicate that the written document is the CO’s final decision; and

(vil)  Inform the Contractor of the right to seek further redress by appealmg the
decision to'the Contract Appeals Board.

(5) Failure by the CO to isstie a decision on a contract claim within 120 days of receipt of the
claim will be deemed to be-a denial of the c¢laimn, and will authorize the commencement
of an appeal to the Contract Appeals Board as-provided by D.C.-Official Code
§2-360.04.
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(6) If a contractor is unable to support any part of its'claim and it is determined that the
inability is attributable to a material misrepresentation of fact or fraud on the part of the
Contractor, the Contractor shall be liable to the District foran amount equal to the:
.unsupportecl part.of the ¢laim in addifion to all costs to the District attributable to the cost
of reviewing that part of the Contractor’s claim. Liability under this paragraph (a)(6)
shall be determined within six (6) years-of the:commission of the misrepresentation of
fact or fraud.

(7} Pending final decision of an-appeal, 'a'ction_._ or fina! settlement, the Contractor shall
proceed diligently with performance of the contract in accordance with the decision of
tlie CO.

(b} Claiins by the District against the Contractor: Claim as used inparagraph (b) of this
clause, means a written demand or written assertion by the District seeking, as.a matter of
right. the payment-of money in a sum certain, the ad_lustment of contract terms, or other
relief arising under or rclatmg to the contract. A claim arising under a contract, unlike a claim
relating to that centract; is a claim.that can be resolved under a'contract clause that provides
for the telief scught by the claimant.

(1) The CO-shall decide-all claims by the District against a contractor arising under or
relating to a contract,

(2) The CO shall send written notice of the claim to the contractor. The CO's.written
decision shall do the following:

(3)

4)

(i)

(iii)
(iv)

(v}

(i)

(vii)

Provide a description of the claiin or dispute;

Refer to the pertinent contract terms;
Staté-the factual areas of agreement-and disagreement;
State: the reasons. for the decision, including any specific findingsof  fact,

-although specific findings of fact are not required and, if made, shall not be

binding in-any subsequent proceeding;

If all or ay part of the ¢laim is determined to be valid, determine the amount
of monetary settlement, the contract adjustiment to be inade; orother relief to
be granted;

Indicate that the written document is.the CO’s final decision; and

‘Inform the Contractor of the right to seek further rédress by appealing the

decision to the Contract Appeals Board.

‘The CQ shall support the decision by reasons and shall inform the Contractor:of
its rights as provided herein.

Before or after issuing the decision, the CO may meet with the Contractor to
attempt to resolve the claim by agreenient.
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(3} The authority contained in this paragraph (b} shall not apply te-a-claim or-dispute
for penalties or forfeitures prescribed by statute or- regulation which another
District agency is specifically authorized to administer, settle or determine..

(6)  This paragraph shall not authorize the CO to settle; compromise, pay, or
otherwise adjust any claim involving fraud.

(¢ Detisions of the CO shall be final and not subject to review unless the Contractor timely
commiences an administrative appeal for review of the decision, by filing-a complaint with
the Coritract Appeals Board, as authorized by D.C. Official Code § 2-360.04.

(d) Pendmg final decision of an appeal, action, or final settlement, the Contractor shall proceed
d111gently with performance of the contract in accordance with the decision of the CO.

1.12 CHANGES

Delete clause 15, Changes, of the Standard Contract Provisions dated July 2010 for use with
District of Columbia Government Supplies and Services Contracts and substitute the following
clause 15, Changes. in its place:

15. Changes:.

(a)} The CO.may, at aiiy tirne, by written order, and without notice to the surety, if any, make
changes: in the contract within the general scope hereof. If such cha_nge--.cau_se_s an'increase or
decrease in the-cost of performance of the contract, oi jn the time required for performance,
an €quitable adjustment shall be made. Any claim for adjustment for a change within the
general scope must be asserted within ten (10) days from the date the ¢hange is ordered;
provided, however, that the CO, ithe or she defetiniries that the facts justify such action,
may receive, oonsu:lel and adjust any such claim asserted at any time prior to the date of
final settletmient of the contract. If the parties fail to.agree upon the adjustment to be made,
the dispute shall be determined as provided in clause 14 Disputes.

(b) The District shall not require the Contractor, and the Contractor shall not require a
subcontractor, to-undertake any work that is beyond the original scope. of'the'qontract-or
subcontract, including work under a District-issued change-order, when the additienal work
increases the contract price beyond the net-to-exceed price or hegotiated maximum. price of
this contract, unless the CO:

(H Agrees with Contractor; and if-applicable, the subcontractor on a price for the.
additional work;

(2)  Obtains a certification of furiding to pay for the additional waork;

(3)  Makes a wriiten, binding commitment with the Contractor to-pay for the
additional work within 30-days after the Contractor submits a proper invoice; and

(4) Provides the Contractor with written notice of the funding certification.

{c) The Contractor shall include in its subcontracts a clause that requires the Contractor te:
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L.13

)

2)

3

Within.5 business days of its receipt of notice the approved additional funding;

provide the subcontractor with natice of the amount to be paid to the

subcontractor-for the additional work to be performed by the subcontractor;

Pay the subcontractor-any undisputed amount to which the subcontractor is

entitled for the additional work within 10 days of receipt of payment from the
District; .and

Notify the.subcontractor and CO in writing of the reason the Contractor withholds
any payment from a subicontractor for the additional work.

(d) Neitliet the District, Contractor, nor any subcontractor may. declare another party to be in
default. or assess, claim, or pursue damages for delays until the parties to agree on a price
for the additional work.

NON-DISCRIMINATION CLAUSE.

Delete clause 19, Non-Discrimination Clause, of tlie Standard Contract Provisions dated July
2010 for use with District of Columbia Governrnent Supplies and Services Contracts and.
substitute the followmg clause 19, Non-Discrimination Clause, in its place:

19, Non-Discrimination Clause:

(a) The Contractor shall not discriminate:in any manner against any employee or applicant for
employment that would constitute-a violation of the District of Columbia Hurnan Righits Act,
effective December 13, 1977, as amended (D.C. Law 2-38; D.C, Official Code § 2-1401.01
et seq.) (“Act”, as used in this clause). The Contractor shall include a similarclausé in all
subgonitracts. except subcontracts for standard commercial supplies orraw materials. In
addition, the Contractor agrees, and any subcontractor shall agree, to post in conspicuous
places, avdilable to employees and applicants for employment, a notice setting forth the
provisions of this nen-discrimination clause as provided in section 251 of the Act.

(b) Pursuant to Mayor’s Order 85-85, (6/10/85), Mayor"s Order 2002-175 (1 0_}._23'3’02)_,_1'\?12_1)’01"8
Order2011-155 (9/9/11) and the rules of the Office of Human Rights, Chaptet 11 of Title 4
of the D.C. Municipal Regulations, the following clauses apply to the contract:

(1)

The Contractor shall not discriminate against any employee or applicant for
employment because of actual or perceived: race, col_or,_re[i’gi_on, national origin,
sex, age, marital status, personal appearance, sexual orientation, gender identity or
expression, family résponsibilities, genetic information, disability, matticulation,
political affiliation, or credit information. Sexual harassment is-a form of sex
discrimination which is prohibited by the A¢t. In addition, harassinient based o
any of the above protected categories is prohibited by the Act.

The Contractor agrees to take affirmative action to ensuré that applicants are
employed, and that employees are treated during employment, without regard to
their actual or perceived: race, color, religion, hational origin, sex, dge, marital
status, personal appearance, sexual orientation, gender identity ot expression,
family responsibilities, genetic information, disability, matriculation, political
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3)

4)

(5)

(6)

(N

(8)

affiliation, or credit information. The affirmative action shall include, but not be
limited to the following:

(a) employment, upgrading or transfer;
(b) recruitment, or recruitment advertising;
(c) demotion, layoff or termination;

(d) rates of pay, or-other forms of compensation; and
(e)  selection for training and apprenticeship.

The Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be pr0v1ded by the contracting agency.
setting forth the provisions in paragraphs 19(b)(l) and (b)(2) concerning non-
discrimination and affirmative action.

The Contractor shall, in all solicitations or advertisements for employees placed
by or on behalf of the Contractor, state that all qualified applicants will receive
consideration for employment pufsuant to theé non-discrimination requirements set
forth in paragraph 19(b)(2).

The Contractor agrees.to send to each [abor union or repreésentative of workers
with which it has a collective bargaining:agreement or other contract or
understanding, a notice to-be provided by the contracting agency, advising the
said labor uniion or workers’ representative of that contractor’s commitments
under this nondiscrimination clause and the Act..and shall post copies-of the:
notice in ¢onspicucus places available to employees and applicants for
employment.

The Contractor agrees to permit access-to its books, records, and accounts
pertaining to its employment practices, by the Chief Procurement Officer or
designee, or the Director of the Office of Human Rights or désignee, for purposes
of investigation to ascertain compliarice with the-Act, and to require under terms-
of any subcontractor agreement each subcontractor to permit access of such
subcontractors” books; records, and-accounts for such purposes.

The Contractor agrees to comply with the provisions of the Act and with all
gu1delmes for equal employ ment oppertunity applicable in the District adopted by
the Director of the Office of Human Rights, or any authorized official.

The Contractor shall include in every subcontract the equal opportunity ¢lauses,

i.e., paragraphs 19(b)(1) through (b)(9) of this clause, so that such provisions.shall
be binding upon each subcontractor.
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(9)  The Contractor shall take such action with respe'ct to any subcontract as the CO
may direct as a means of enforcing these provisions, including sanctions for
noncompliance; provided, however; that in the event the Contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction: by the contracting agency, the Contractor may request the
District to enter into such litigation to protect the interest of the District.

114  COST AND PRICING DATA

Delete clause 253, Cost and Pricing Data; of the Standard Contract Provisions dated July'2010 for

use with District of Columbia Government Supplies and Services Contracts.
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SECTION J: ATTACHMENTS

The following list of attachments is incorporated-into Contract No. CW63777 by reference.

Attachment .
T .Document
Number .
Government of the District of Columbia Standard Contract Provisions for
7.1 Use with the Supplies and Services Coniracts (July 2010)
' available at ht’tp-:_z’focp.d_c,go__v,._u_nder Quick Links click on “Required
Solicitation Documents™
52 U.S. Department of Labor Wage Determination No. 2013-4281, Revision
. No, 11, Date of Révision 7/3/2018
&4
Way to Work Amendment Act of 2006 — L iving Wage Notice
I35 available at hittp://oep.de.gov, under Quick Lirks click on “Required
‘Solicitation Docyments”
Way to Work Amendment Act of 2006 - Living Wage Fact Sheet
J.6 available at http://ocp.de.gov, under Quick Links click on “Required
_Solicitation Documents”
&7
A0 Configuration Requirement Document (CRD)
J11 Avolve Software Corporation’s bid to Doc384978

The following attachment is incorporated into Contract No. CW63777.

J.12

Avolve Software Corporation’s Escrow Provisions
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ATTACHMENT J.12

ESCROW

Establishment of Escrow. Within ten (10) days after the signing of the Agreement, Avolve will
enroll District of Columbia Government as a beneficiary under its Software Source'Code Escrow’
Agieement (the "Escrow Agreement") with IninovaSafe, Inc. (the "Escrow Agent"). Upon
execution of this-Agreement and from time to time thereafter as required under the Escrow
Agreement; Avolve will deposit copies of all Source Code prepated by Avolve as of the then-
current date of deposit, but expressly excluding any-source code, documentation, or materials
related to components of the Avolve Software provided by third ‘parties to which Avolve that
Avolve does not have written consent ta provide (collectively, the "Escrow Materials"). All costs
arising out.of compliance with this Section, including any escrow establishment and majinténance
fees (N o_t-t'oiExgee_d$l .000.00), will be borne by Distiict of Columbia Goverment. The Parties
shall take all actions reéasonably necessary to ensure these escrow terms are applicable to the
Escrow Agreement with the Escrow Agent,

.Release Condition: Only the existence of both of the following shall be will be deemed a release
condition for purposes.of the Escrow Agreement (a "Release Condition");

(i) A trustee in any bankruptcy case hereafter filed by or against Avolve, fails to either
assume- this Agreement within thirty (30) days after the filing of the initial bankruptey
petition or to perform this Agreement within the meaning of Section 365 of the.
Bankruptcy Code or any similar or analogous proceedings or event within any
jurisdiction-outside the United States; AND

(i) If Avolve hag ceased to provide support for the Avolve Softwate and another entity has
failed to-assume such obligations heréunder:

Notwithstanding the foregoing, if an involuntary bankruptey petition is dismissed within ninety
(90) days of the-initial filing, then the Release Condition will be: deemed not to have oceurred,
and any Escrow Materials that have been released to District of Columbia Government will be
réturned to the Escrow Agent and any license granted to District of Columbia Government with
respect to such Escrow-Materials will be revoked.

Release of Escrow, If District of Columbia Government rcasonably believes. that the Release
Condition exists, District of Columbia Government may give written notice to Avolve setting
forth the basis fer such belief and District of Columbia Government may iSsue a-demand for:
release of escrow to Avolve. Upon receipt of wiitten notice from Avolve, the Escrow Agent will
be authorized to réleéase the Esciow Materials to District of Columbia Government under the
terms of the Escrow Agreement (an "Escrow Release'), which Escrow Materials will be for use
by District of Columbia Government solely in accordance with Escrow Licénse as set forth
below.




ATTACHMENT J.12

Escrow License. Avolve agrees that and hereby grants to District of Columbia Governmerit
(conditioned on the-occurrence and continuance of an Escrow Release) a worldwide, non- _
exclusive, non-transferable, royalty-free license to use, reproduce and make derivative works of”
the Escrow Materials for the purposes of correcting, improving, enhancing and updating the
Avolve Software (and any corrections, improvements, enhancements and updates thereto)
prowded ‘however, that any changes made to the Escrow Materials (including the source code)
pursuant to this right ( including derivative works), will be owned by Avolve.

Should the circumstances that resulted in a release under this section be remedied or cease to.
exist, the license granted District of Columbia Government under this section shall automatically
terininate; District of Columbia- Government shall immediately return the Escrow Materials
(including any changes inade to the. Escrow Materials) to Avolve, and the escrow shall be
renewed. Ownership of any derivatives to the Escrow Materials made by District of Columbia
Government shall at all times remain vested.in Avolve ot its legal successor.,




