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1. Definitions 

1.1 Headings and Capitalization 
Clause headings in this document are for convenience only and will not be used to construe 
meaning or intent. Definitions in this document apply whether or not capitalized. 

1.2 Definitions 
The following definitions apply to all parts of the Task Order Contract. The following definitions 
must be read together. 

Affiliate of a Business means any other Business that, directly or indirectly, through one or more 
intermediaries, controls, is controlled by, or is under common control with, such Business. The 
term "control" (including the terms "controlled by" and "under common control with") means: 
(i) the direct or indirect power to direct or cause the direction of the management and policies 
of a Business, whether through the ownership of voting securities, by contract, or otherwise; or 
(ii) ownership of more than 10% of the equity interest or voting securities of a Business.   

Appropriate Recipients shall mean the Government, its employees, officers, officials, 
representatives, agents, volunteers, third party contractors, service providers, auditors, 
consultants, the Authorized Data Recipients and Contractor’s Subcontractors (at any tier). 

Authorized Data Recipient means any nonparty receiving, or having access to, Government 
Information with permission, whether expressly or impliedly, either from the Contractor or from 
an intervening nonparty (at any tier) that received Government Information with permission 
from the Contractor or another Authorized Data Recipient. An Authorized Data Recipient may or 
may not be a Subcontractor. 

“Bankruptcy Matter” shall mean any of the following events or conditions, each of which shall 
constitute a default of this Task Order Contract:  

(a) the Contractor commencing any case, proceeding, or other action (i) under any existing or 
future law relating to bankruptcy, insolvency, reorganization, or other relief of debtors, seeking 
to have an order for relief entered with respect to it, or seeking to adjudicate it as bankrupt or 
insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation, 
dissolution, composition, or other relief with respect to it or its debts, or (ii) seeking appointment 
of a receiver, trustee, custodian, conservator, or other similar official for it or for all or any 
substantial part of its assets, or the Contractor shall make a general assignment for the benefit 
of its creditors; 

(b) there shall be commenced against the Contractor any case, proceeding, or other action of a 
nature referred to in clause (a) above which (i) results in the entry of an order for relief or any 
such adjudication or appointment or (ii) remains undismissed, undischarged, or unbonded for a 
period of sixty (60) days; or 

(c) the Contractor shall generally not, or shall be unable to, or shall admit in writing its inability 
to, pay its debts as they become due and payable. 
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Business means any corporation, partnership, individual, sole proprietorship, limited liability 
entity, joint stock company, joint venture, trust, or any other legal entity. 

Change Order means any written alteration in specifications, delivery point, rate of delivery, 
period of performance, price, quantity, or other provisions of this Task Order Contract 
accomplished by mutual agreement of the parties hereto. [11-35-310(4)] 

Commercial Supplier Agreement means terms that are customarily offered to either the public 
or to governmental entities and that are intended to create a binding legal obligation on the end 
user regarding the sale or use of Information Resources, as defined by S.C. Code Ann. § 11-35-
310(1)(a). Commercial Supplier Agreements are particularly common in information technology 
acquisitions, including acquisitions of software, web-based services, and databases. The term 
applies: (a) Regardless of the format or style of the document. For example, a Commercial 
Supplier Agreement may be styled as a master license agreement, terms of service, terms of use, 
subscription agreement, end user license agreement, or another similar legal instrument and 
could be presented as part of a Task Order Quote responding to a Task Order Request; and, (b) 
Regardless of the media or delivery mechanism used. For example, a Commercial Supplier 
Agreement may be presented as one or more paper documents, incorporated by reference or by 
inclusion of a uniform resource locator (URL), included by hyperlink, or presented on a computer 
or other electronic device screen during a software installation, other product delivery, 
registration for a web-based service, or another transaction. 

Commercial Use means deliberately using, deliberately disclosing, or acting in reckless disregard 
of the limits in these TO Terms on the use or disclosure of Government Information to obtain a 
benefit for anyone other than Using Entity. Training or otherwise improving an artificial 
intelligence system or any other type of computer-based system is a commercial use.  Use 
remains commercial even if the information has been anonymized, pseudonymized, de-
identified, or otherwise processed to remove personally identifying information.  

Complementary Work is Work closely associated with and complementary to the primary Work 
but not included within the scope of the Contract Lot specified in the TO Top Sheet. 

Contractor means the Contract Holder identified on the TO Top Sheet of the Task Order Contract. 

Contractor Confidential Information means Contractor Materials that have been marked 
“confidential” by Contractor before those materials are provided to the Government.  Even if so 
marked, Contractor Confidential Information excludes any information that: (1) is or becomes 
publicly available other than by a breach of this Task Order Contract, (2) is independently 
developed by Government, (3) is received by the Government from a third party without an 
obligation of confidentiality, (4) was already known by the Government and free of any duty of 
confidentiality at the time of disclosure by Contractor, or (5) is communicated by the Contractor 
to a third-party free of any obligation of confidence. Any duty of confidentiality regarding a Task 
Order Quote or Task Order Contract is controlled exclusively by ¶ 8 of Instructions to Contract 
Holders Submitting a Task Order.  

Contract Holder means a Business that entered a Framework Agreement to compete for future 
Task Order Contracts. 
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Contractor Materials means any tangible or intangible property of any type which: (1) is 
developed by, or licensed by a third party to, Contractor or its Subcontractors (at any tier) prior 
to contract formation of this Task Order Contract; or (2) is licensed or provided by a third party 
to Contractor or a Subcontractor (at any tier) after contract formation of this Task Order Contract 
but only if such property had been completely developed prior to contract formation of this Task 
Order Contract. Contractor Materials does not include the Task Order Contract or any 
attachments thereto.  Contractor Materials does not include Government Information.  

Contract Modification means a written order signed by the Using Entity, directing the Contractor 
to make changes which the clause of the contract titled “Changes,” authorizes the Using Entity 
to order without the consent of the Contractor. 

Framework Agreement means the applicable contract(s) awarded pursuant to Solicitation No. 
5400029248, titled “IT Professional Services Framework Agreement”, as amended. 

Government means the State of South Carolina, its instrumentalities, agencies, departments, 
boards, and Political Subdivisions. 

Government Information means any information having any relation to the Work or Task Order 
Contract.  Without limiting the generality of the foregoing, Government Information includes any 
information that is acquired or accessed by software or web-based services used in the course 
of, or as a result of, performing the Work, including, without limitation, any metadata or location 
data.  Government information retains its character as such even if the information has been 
anonymized, pseudonymized, de-identified, or otherwise processed to remove personally 
identifying information.  Government Information also includes Work Product but does not 
include any Contractor Materials therein.  Government Information does not include: (1) 
Contractor Materials, (2) public information acquired by a means, or from a source, unconnected 
with this Task Order Contract, (3) information acquired or created prior to contract formation by 
Contractor, its Subcontractors (at any tier)  or Authorized Data Recipients, (4) information directly 
regarding contract administration, such as financial, accounting, administrative, cost, pricing, or 
similar management information.  For purposes of this definition, the terms “information,” “web-
based services,” and “public information” shall have the same meaning as the terms defined in 
the clause titled “Information Security–Definitions”.  

Incidental Agreement means any Commercial Supplier Agreement that defines the intellectual 
property rights for, or the rights to use, any software or web-based service provided by or 
through the Contractor to the Using Entity for use in conjunction with the Work. (Refer to ¶3.1(c) 
and (d).) 

Including means “including but not limited to”. 

Indemnitee(s) means the Government and all its respective officers, officials, agents, employees 
and volunteers. 

IP Rights shall have the meaning ascribed to it in the clause below titled “Reserved Rights in, and 
Ownership of, Work Product, Other Government Information and Contractor Materials.”  
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Milestone shall mean a tangible product identified in Contractor’s Task Order Quote for which a 
defined payment is due. 

Political Subdivisions means all counties, municipalities, school districts, public service, or special 
purpose districts in South Carolina. 

Procurement Officer means the person employed by the Division of Procurement Services, or his 
successor, identified as such in the Framework Agreement. (See ¶2.1.) 

Subcontractor means any Business that Contractor contracts with to perform or provide any part 
of the Work.   

Subcontracting Cap means the cap on subcontracting stated in ¶ 4.6(a). 

Task Order Contract (“TOC”) means this individual order awarded pursuant to the Framework 
Agreement as a result of the secondary competition, including any amendments. A Task Order 
Contract is a contract. See clause below titled “Contract Documents and Order of Precedence.” 

Task Order Quote means the offer the Contract Holder submits in response to a Task Order 
Request.  

Task Order Request means a written request for a Task Order Quote issued by the Using Entity, 
including the Using Entity’s statement of work. 

Task Order Request Standard Terms means (1) the pre-printed text of the form you signed titled 
“Task Order Quote and Contract,” (2) the TO Terms, and (3) the pre-printed text of the following 
forms: (i) Representations, Certifications and Other Statements of Contractors; and (ii) Optional 
Terms and Conditions, if marked on the TO Top Sheet as included. 

Technical Proposal shall mean the Task Order Quote, excluding the TO Top Sheet. 

TO Terms means the April 2026 version of these Task Order Contract Terms and Conditions 
published as Attachment D to South Carolina Solicitation No. 5400029248, titled “IT Professional 
Services Framework Agreement.” 

TO Top Sheet means the fully executed Task Order Quote and Contract form for the Task Order 
Contract. 

Using Entity means the Using Governmental Unit, as defined in the Framework Agreement, 
acquiring Work pursuant to this Task Order Contract. 

Using Entity Equipment means any tangible property provided or made available by the Using 
Entity to Contractor in connection with the Task Order Contract. 

Vendor Manager means the Business awarded the separate contract for facilitating the use of 
the Framework Agreement and all the Task Order Contracts entered pursuant to the Framework 
Agreement. 

Web-based service(s) has the meaning assigned in the “Information Security – Definitions” 
clause. 
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Work means all labor, services, and property of any type to be performed or provided by the 
Contractor to fulfill the Contractor’s obligations under the Task Order Contract.  Work includes 
Work Product. 

Work Product means all tangible or intangible products, materials, documents, reports, 
deliverables, items, information of any type to be provided by the Contractor or its 
Subcontractors (at any tier) to fulfill the Contractor’s obligations under this Task Order Contract, 
excluding labor. Work Product may include Contractor Materials. 

You and Your means Contractor. 

1.3 Information Security–Definitions 
The following definitions apply only when cross-referenced by another clause. The following 
definitions must be read together. 

Compromise means disclosure of information to unauthorized persons, or a violation of the 
security policy of a system in which unauthorized intentional or unintentional disclosure, 
modification, destruction, use or loss of an object may have occurred. Without limiting the 
generality of the foregoing, the term “compromise” also includes copying the data through covert 
network channels, copying the data to unauthorized media, or disclosure of information in 
violation of any obligation imposed by this Task Order Contract. 

Data means a subset of information in an electronic format that allows it to be retrieved or 
transmitted. 

Information means any communication, representation or expression of knowledge such as 
facts, statistics, ideas or opinions, in any medium or form, including textual, numerical, graphic, 
cartographic, narrative, or audiovisual.  

Information system means a discrete set of information resources organized for the collection, 
processing, maintenance, use, sharing, dissemination, or disposition of information. 

Public information means any information, regardless of form or format, that Government 
deliberately disclosed to the public. Information is not public information solely because it may 
be subject to inspection pursuant to an unfulfilled public records request. 

Web-based service(s) means a service accessed over the Internet including without limitation, 
cloud services, software-as-a-service, and hosted computer services. 

2. PARTIES AND RELATIONSHIPS 

2.1 Authority as Procurement Agent  
The Procurement Officer is an employee of the State Fiscal Accountability Authority’s Division of 
Procurement Services (“Authority”) acting on behalf of the Using Entity(s) pursuant to the 
Consolidated Procurement Code. Each Task Order Contract is between the Contractor and the 
Using Entity(s). The Authority is not a party to such contracts unless, and then only to the extent 
that, the Authority is a Using Entity. The Authority bears no liability for any other party’s losses 
arising out of or relating in any way to the Task Order Contract. 
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2.2 Persons Not Bound 
The Task Order Contract does not bind persons in their personal or individual capacity. Any term 
of the Task Order Contract attempting to impose personal liability on any person in their 
individual capacity is void. In the course of performing the Work, Contractor shall not require or 
invite any person, acting in their personal or individual capacity, to agree or consent to any end 
user contract, privacy policy, or other terms of use.  (See ¶9.5.) 

2.3 Relationship of The Parties  
Neither party is an employee, agent, partner, or joint venturer of the other. Neither party has the 
right or ability to bind the other to any agreement with a third-party or to incur any obligation or 
liability on behalf of the other party. 

2.4 Relationship of Using Entities 
Each Using Entity’s obligations and liabilities are independent of every other Using Entity’s 
obligations and liabilities. No Using Entity shall be responsible for any other Using Entity’s act or 
failure to act. 

2.5 Third-Party Beneficiaries  
This Task Order Contract is made solely and specifically among and for the benefit of the parties 
hereto, and their respective successors and permitted assigns, and no other person will have any 
rights, interest, or claims hereunder or be entitled to any benefits under or on account of this 
Task Order Contract as a third-party beneficiary or otherwise. 

3. CONTRACT DOCUMENTS, STRUCTURE, AND FORMATION 

3.1 Contract Documents and Order of Precedence 
(a) Any Task Order Contract resulting from the Framework Agreement shall consist of (1) the TO 
Terms; (2) the TO Top Sheet; (3) the Representations, Certifications and Other Statements of 
Contractors (including any accompanying explanation responsive to the certification), as 
executed and submitted by the Contractor; (4) the following documents, if marked on the TO Top 
Sheet as being contract documents: (i) the Optional Terms and Conditions, and (ii) the Additional 
Terms and Conditions; (5) the Technical Proposal (prepared by Contractor); and, (6) the 
Statement of Work (prepared by the Using Entity).  The Task Order Contract does not include any 
documents other than those listed in this item (a). 

(b) The TO Terms will be given full effect prior to the application of, and without reference to, 
any of the other term in the Task Order Contract. After application of the preceding sentence, 
any inconsistency or conflict among the documents listed in item (a) will be resolved by giving 
priority to those documents in the order listed.  

(c) This Task Order Contract is intended as the complete, final and exclusive statement of the 
terms of the agreement between the parties regarding the subject matter hereof and supersedes 
all other prior or contemporaneous agreements, or understandings, whether written or oral, 
between them relating to this subject matter hereof.       
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(d) Any agreement allowed by the clause titled “Incidental Agreements—Acceptance” is separate 
from, and not a part of, this Task Order Contract. Except for any Incidental Agreements, any 
reference in this Task Order Contract to an agreement meeting the definition of Commercial 
Supplier Agreement is stricken.  

(e) Other than the Task Order Contract, no contract, license, or other agreement containing 
contractual terms and conditions will or may be signed by any Using Entity. Any such document 
signed or otherwise agreed to by persons other than the Procurement Officer shall be void and 
of no effect. (See ¶¶3.2 and 10.) 

3.2 Contract Formation and Modification  
(a) No terms, conditions, prior course of dealings, course of performance, understandings, 
purchase orders, or agreements purporting to modify, vary, supplement or explain any provisions 
of this Task Order Contract shall be or become effective unless or until in writing and signed by a 
representative of Contractor and by a person having actual authority to bind the Using Entity and 
countersigned by the Vendor Manager to document its approval.  

(b) The TO Terms can be modified only by an amendment to the Framework Agreement approved 
by the Chief Procurement Officer. 

3.3 Changes  
(1) Contract Modification. By a written order, at any time, and without notice to any surety, the 
Using Entity may, subject to ¶3.2 and all appropriate adjustments, make changes within the 
general scope of this Task Order Contract in any one or more of the following: (a) drawings, 
designs, or specifications, if the supplies to be furnished are to be specially manufactured for the 
Using Entity in accordance therewith; (b) method of shipment or packing; (c) place of delivery; 
(d) description of services to be performed; (e) time of performance (i.e., hours of the day, days 
of the week, etc.); or, (f) place of performance of the services. Subparagraphs (a) to (c) apply only 
if supplies are furnished under this Task Order Contract. Subparagraphs (d) to (f) apply only if 
services are performed under this Task Order Contract. 

(2) Adjustments of Price or Time for Performance. If any such change increases or decreases the 
Contractor’s cost of, or the time required for, performance of any part of the Work under this 
Task Order Contract, whether or not changed by the order, an adjustment shall be made in the 
contract price, the delivery schedule, or both, and the Task Order Contract modified in writing 
accordingly. Any adjustment in contract price made pursuant to this clause shall be determined 
in accordance with the Price Adjustment Clause of this Task Order Contract. Failure of the parties 
to agree to an adjustment shall not excuse the Contractor from proceeding with the Task Order 
Contract as changed, provided that the Using Entity promptly and duly make such provisional 
adjustments in payment or time for performance as may be reasonable. By proceeding with the 
Work, the Contractor shall not be deemed to have prejudiced any claim for additional 
compensation, or an extension of time for completion. 
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(3) Time Period for Claim. Within 30 days after receipt of a written Contract Modification under 
Paragraph (1) of this clause, unless such period is extended by the Using Entity in writing, the 
Contractor shall file notice of intent to assert a claim for an adjustment. Later notification shall 
not bar the Contractor’s claim unless the Using Entity is prejudiced by the delay in notification. 

(4) Claim Barred After Final Payment. No claim by the Contractor for an adjustment hereunder 
shall be allowed if notice is not given prior to final payment under this Task Order Contract. 

4. PRICE, DURATION, AND PERFORMANCE 

4.1 Scope 
Except as follows, neither the Using Entity nor Procurement Officer are authorized to acquire 
pursuant to this Task Order Contract anything not included within the scope of the lot specified 
in the TO Top Sheet.  A Task Order Contract may include Complementary Work if (a) the price for 
all Complementary Work does not exceed 15% of the current Total Price of the Task Order 
Contract, and (b) all Complementary Work falls wholly within one other Lot of the Framework 
Agreement.  

4.2 Duration 
This Task Order Contract terminates no later than the earlier of (a) any expiration date set forth 
in this Task Order Contract, (b) the completion of all Work, or (c) the “Performance Period Limits” 
stated in the April 2026 version of the Limits on Using Task Order Contracts published as 
Attachment B to South Carolina Solicitation No. 5400029248, titled “IT Professional Services 
Framework Agreement." (See ¶¶ 3.2 & 9.2(d).) 

4.3 Fixed Price 
The Contractor agrees to perform all obligations set forth in, and in accordance with, this Task 
Order Contract for the total, single, firm, fixed price identified on the TO Top Sheet as the Total 
Price. (See ¶ 9.3 and 9.4 regarding price adjustments.) 

4.4 Contractor’s Personnel  
The Contractor shall enforce strict discipline and good order among the Contractor’s employees 
and other persons carrying out the Work. The Contractor shall not permit employment of unfit 
persons or persons not skilled in tasks assigned to them. 

4.5 Contractor’s Obligation–General  
The Contractor shall provide and pay for all materials, tools, equipment, labor, and professional 
and non-professional services, as well as all travel expenses, and shall perform all other acts and 
supply all other things necessary, to fully and properly perform and complete all obligations set 
forth in this Task Order Contract. The Contractor must act as the prime contractor and assume 
full responsibility for any Subcontractor’s (at any tier) performance. The Contractor will be 
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considered the sole point of contact with regard to all situations, including payment of all charges 
and the meeting of all other requirements. 

4.6 Limits on Subcontracting 
(a) Subcontracting Cap. Contractor represents and covenants it will not, during the term hereof, 
subcontract in an aggregate amount measured by the total price of all subcontracts, more than 
fifteen percent of the Total Price of this Task Order Contract (the “Subcontracting Cap”) 
regardless of the number of Subcontractors engaged. 

(b) Using Other Contract Holders. As of the date of Contractor’s Task Order Quote, Contractor 
represents and covenants it and its Subcontractors (at any tier) have not, have no intention, and 
shall not contract any portion of the Work to any Business that is a Contract Holder (or an Affiliate 
thereof) for the Lot of the Framework Agreement identified in the TO Top Sheet to this Task 
Order Contract. [A current list of Contract Holders for each lot may be obtained from the Vendor 
Manager.] 

 (c) Adding or Substituting Subcontractors. Contractor may not replace existing Subcontractors 
nor add additional Subcontractors without the Using Entity’s prior written approval, such 
approval not to be unreasonably withheld or delayed. (See ¶4.8) Any approval is conditioned on 
continued compliance with items (a) and (b) above. 

(d) Compliance. Within 7 business days of a request, Contractor shall provide the Using Entity 
with all information it may reasonably need to verify Contractor’s compliance with the forgoing 
obligations of this clause. 

(e) Remedies. (i) Contractor’s compliance with the foregoing items is a condition precedent to 
the Using Entity’s obligation to pay Contractor for any Work performed by a Subcontractor (at 
any tier). In the event of a breach of items (a), (b) or (c) above, the Using Entity may reject Work 
performed in violation of such provisions and require Contractor to reperform such Work with 
no increase in the Total Price.  To the extent reasonably feasible, Using Entity must return any 
such Work for which payment is not due pursuant to this item (e).  (ii) For breach of any item 
above, and upon written notice to Contractor, the Using Entity may, at any time, unilaterally and 
without an increase in the Total Price, temporarily suspend performance of the Work under this 
Task Order Contract in whole or in part for such period of time as the Using Entity may determine, 
but not to exceed 30 calendar days, in order to give the parties time to resolve such breach. 
Except as provided above, any suspension of the Work hereunder shall not delay Using Entity’s 
obligation to make any payment otherwise due.  At the end of the suspension period, whether 
at the end of the 30-day period or an earlier period as mutually agreed, the parties shall resume 
performance of their respective obligations under the terms of this Task Order Contract.  If the 
dispute is not resolved during the suspension period, parties should timely exercise any rights 
they may have.  (iii) The representation in item (b) is material to the Using Entity as it is essential 
to the integrity of the procurement process and induced the Using Entity to enter into this Task 
Order Contract; therefore, the parties agree the Using Entity may rescind this Task Order Contract 
in the event of a breach of item (b).  The parties agree that a failure of Contractor to provide the 
information requested pursuant to item (d) above within the specified time frame shall be 
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deemed an admission by the Contractor of a breach of the prohibition of item (b) entitling Using 
Entity to rescind this Task Order Contract.   

4.7 Acceptance 
The Contractor shall only tender for acceptance those items that conform to the requirements 
of this Task Order Contract, including ¶4.9 (Services, Representations and Warranties). The Using 
Entity may conduct both an evaluation and/or testing of Work that has been tendered for initial 
acceptance and payment as well as a subsequent, final evaluation and/or fully integrated testing 
of all Work due hereunder after final delivery. The Using Entity may withhold payment of 
amounts disputed in good faith by the Using Entity, and/or require the Contractor to reperform 
and correct all nonconforming Work within fifteen (15) days (or more time if authorized by the 
Using Entity) at no increase in contract price. If reperformance will not correct the defects or is 
not possible, or if the defects are not corrected within the time specified in the preceding 
sentence, the Using Entity may: (i) pay an equitably reduced price or agree to other adequate 
consideration for acceptance of nonconforming Work; (ii) reject all nonconforming Work; or (iii) 
if the nonconformity is material to the overall scope of work, reject all of the Work in its entirety. 
The Using Entity must exercise its re-performance, price reduction or rejection rights in this 
clause within a reasonable period of time after the defect was discovered or should have been 
discovered, but no later than, 90 days after final acceptance of all Work. Because of the limited 
nature of the initial evaluation/testing, failure of the Using Entity to reject nonconforming Work 
during an initial evaluation/testing will not prohibit it from subsequently rejecting 
nonconforming Work at a later time, even after final acceptance of all Work.  

4.8 Duties of Good Faith, Fair Dealing, and Cooperation 
A duty of good faith, fair dealing and cooperation applies to every obligation arising from this 
contract. (Section 11-35-30) Both parties have an obligation to cooperate with each other in the 
performance of the contract and not to delay, hinder, or interfere with the performance of other 
parties. Without limitation, the duty of cooperation includes a duty to: (a) provide adequate and 
timely access to necessary information, software, equipment, personnel, and other resources; 
(b) perform timely any implied conditions precedent; (c) make timely decisions; (d) exercise 
inspection and approval rights in a reasonable manner; (e) reasonably schedule and coordinate 
the Work; (f) not interfere with the other’s performance. 

4.9 Services, Representations and Warranties 
(a) Contractor represents it has the requisite skill, employees, knowledge, experience, equipment 
and other resources necessary to perform the Work.   

(b) Contractor covenants the Work provided under this Task Order Contract will be performed: 
(i) promptly, in a diligent fashion, and in a professional, and workmanlike manner in accordance 
with standards of care normally practiced by nationally recognized information technology 
services firms in performing services of a similar nature; (ii) in accordance with the Task Order 
Contract; and (iii) by adequate numbers of personnel with suitable training and the requisite skill 
and experience to perform the Work..  
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(c)  Contractor further warrants and covenants, for a period of 90 (ninety) days after the Using 
Entity has confirmed completion and provided acceptance of the final Completed Milestone to 
the Vendor Manager using the Vendor Manager Software as provided in clause 8.9 (Invoicing & 
Milestones), that all Work Product will be free from errors in materials, design, workmanship, 
operation, and performance and will conform and function in accordance with any requirements 
set forth in this Task Order Contract and any associated documentation.   

(d) Contractor represents and warrants (i) Using Entity will receive good and valid title to all Work 
Product, free and clear of all encumbrances and liens of any kind; and (ii) none of the Work or 
the use thereof infringe or will infringe any IP Rights of any third party, and, (ii) as of the date 
hereof, there are no pending or, to the Contractor’s knowledge, threatened claims, litigation, or 
other proceedings pending against Contractor by any third party based on an alleged violation of 
such IP Rights, in each case, excluding any infringement or claim, litigation, or other proceedings 
to the extent arising out of matters identified in ¶7.3(c)(i) and (ii).       

4.10 Warranty Disclaimer 
EXCEPT AS SET FORTH IN THIS TASK ORDER CONTRACT, CONTRACTOR MAKES NO EXPRESS OR 
IMPLIED WARRANTIES WITH RESPECT TO THE WORK, INCLUDING, BUT NOT LIMITED TO, THE 
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE 
BY THE USING ENTITY. CONTRACTOR FURNISHES THE WARRANTIES HEREIN IN LIEU OF ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

4.11 Duty to Inquire 

By submitting a Task Order Quote, the Contractor represents that it has read and understands 
the Task Order Request  and that its Task Order Quote is made in compliance with the Task Order 
Request. The Contract Holder assumes responsibility for any patent and glaring ambiguity in the 
TOR that the Contract Holder does not bring to the attention of the Vendor Manager prior to 
submitting its offer. 

5. OWNERSHIP, USE, AND CONFIDENTIALITY  

5.1 Authorized Data Recipients 
Within fifteen business days after award, Contractor will provide in writing to the Using Entity a 
list of all Authorized Data Recipients by name, their principal business address and a brief 
description of and the reasons for providing each Authorized Data Recipient with the applicable 
Government Information.  Upon request, Contractor shall update all such information. The 
updated information shall be provided to the Using Entity no later than fifteen (15) business days 
of the request.    

5.2 Bankruptcy 
(a) As provided in the clauses titled “Reserved Rights in, and Ownership of, Work Product, Other 
Government Information and Contractor Materials” and “Ownership and Contractor’s Use of 
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Using Entity Equipment,” all Government Information and Using Entity Equipment shall belong 
exclusively to Government, and Contractor has no legal or equitable interest in, or claim to, such 
items. Contractor acknowledges and agrees that in the event of a Bankruptcy Matter, 
Government Information and Using Entity Equipment in its possession and/or under its control 
will not be considered property of Contractor nor its bankruptcy estate. 

(b) Contractor agrees to notify the Using Entity within forty-eight (48) hours of any determination 
that it makes to initiate a Bankruptcy Matter, and absent a written waiver by the Using Entity, 
Contractor further agrees to turn over to the Using Entity, before such filing, all Government 
Information and Using Entity Equipment that is in Contractor’s possession or under its control, 
provided further that the Government Information shall be in a format that can be readily utilized 
by the Using Entity. 

(c) Any reference to Contractor in this clause also includes, and Contractor is responsible for and 
shall impose by agreement the requirements of this clause on, all Authorized Data Recipients and 
Subcontractors (at any tier) that are authorized or otherwise allowed to receive disclosure of, or 
take any action related to, Government Information or Using Entity Equipment. 

5.3 Protection of Contractor Confidential Information 
(a) Contractor will not mark any Work Product as “confidential” unless, and only to the extent, 
the Work Product includes Contractor Confidential Information. 

(b) Subject to any disclosure required by law (e.g., Freedom of Information Act), Using Entity 
agrees to protect Contractor Confidential Information from unauthorized disclosure by using a 
reasonable degree of care to protect such information. 

(c) Notwithstanding paragraph (b), Using Entity may disclose Contractor Confidential Information 
to the Appropriate Recipients as reasonably necessary to enable the Using Entity to fully and 
completely accomplish the purposes of this Task Order Contract, benefit from Work performed 
hereunder, and otherwise perform its governmental duties.  

(d) If it is necessary for Using Entity to disclose Contractor Confidential Information in order to 
comply with a law, Using Entity must provide Contractor with prompt written notice as soon as 
reasonably possible and prior to any such disclosure, including a detailed and specific description 
of the event requiring such disclosure, the Contractor Confidential Information to be disclosed, 
the circumstances and the applicable law, unless such notice is expressly prohibited by law.  

(e) Using Entity shall promptly notify the Contractor if any Contractor Confidential Information is 
disclosed to a third party (other than Appropriate Recipients) in violation of this Task Order 
Contract and take reasonable steps to mitigate the harm from such disclosure.  

(f) If requested by Contractor in writing, Using Entity shall return or destroy the Contractor 
Confidential Information in its possession upon termination of this Task Order Contract unless 
the information is: (i) included in the Work Product; (ii) reasonably necessary for the Government 
to benefit from the Work, or (iii) retained pursuant to a requirement imposed by law; provided, 
however, that all such retained Contractor Confidential Information will continue to be subject 
to the confidentiality obligations of this Task Order Contract. 



Attachment D–Framework Agreement 
Task Order Contract Terms and Conditions (Apr 2026) 

Task Order Contract Terms and Conditions (Apr 2026) 
Attachment D–Framework Agreement 
Page 13 

5.4 Ownership and Contractor’s Use of Using Entity Equipment  
(a) As between Contractor and the Using Entity, Using Entity shall remain the sole and exclusive 
owner of all right, title, and interest in and to the Using Entity Equipment.  

(b) Contractor shall not use, distribute, encumber or make available to third parties any Using 
Entity Equipment except to the extent necessary to carry out the Work.  

(c) Upon termination of the Task Order Contract for any reason, and without payment of any 
charge or fees, Contractor shall immediately deliver all Using Entity Equipment to Using Entity.   

(d) Any reference to Contractor in this clause also includes, and Contractor is responsible for and 
shall impose by agreement the requirements of this clause on, all Subcontractors (at any tier) 
that are authorized or otherwise allowed to receive access to, possess, or take any action related 
to, Using Entity Equipment. 

5.5 Use and Disclosure of Government Information 
Except for clause 5.6 (Commercial Use of Government Information), this clause supersedes any 
other clause to the extent of any inconsistency unless and to the extent the other clause is more 
favorable to the Government.  

(a) Definitions. The terms used in this clause shall have the same meaning as the terms defined 
in the clause titled “Information Security–Definitions.” 

(b) Legal mandates. Contractor shall be permitted to use, disclose, or retain Government 
Information to the limited extent necessary to comply with any requirement imposed on 
Contractor by law. If it is necessary for Contractor to use, disclose, or retain Government 
Information in order to comply with a law, Contractor shall provide Using Entity with written 
notice as soon as reasonably possible and prior to any such use, disclosure or retention, including 
a detailed and specific description of the event requiring such use, disclosure or retention, the 
Government Information to be used, disclosed or retained, the circumstances and the applicable 
law, except to the extent expressly prohibited by law. Lack of objection to such notice does not 
constitute agreement with or a waiver of any objection to Contractor’s actions. 

(c) Non-parties. To protect the confidentiality, security, integrity, and availability of Government 
Information, Contractor shall take reasonable measures to evaluate and monitor the financial 
circumstances and business practices of any Authorized Data Recipient with whom it contracts.  
Contractor is responsible for any acts or omissions contrary to the contractual obligation and 
limitations in this Task Order Contract regarding Government Information by any Authorized Data 
Recipient.  

(d) Collecting Information. Contractor must gather and maintain Government Information only 
to the minimum extent necessary to accomplish the Work. Without limiting the generality of the 
foregoing, Contractor shall not collect from or require users (e.g., citizens, private businesses, 
government employees) to share their information. (Anonymizing, pseudonymization, de-
identifying information, or processing information to remove personally identifying information 
does not excuse a violation of the foregoing restriction.)   
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(e) Rights, Disclosure and Use. Except as provided in this item (e), and item (b) (Legal Mandates), 
Contractor agrees NOT to either (1) use or disclose Government Information, or (2) retain 
Government Information after termination or expiration of this Task Order Contract. Contractor 
acquires no rights in any Government Information except the limited rights to use, disclose and 
retain Government Information in accordance with this clause. To the extent reasonably 
necessary to perform the Work, Contractor may: (i) use (including access, process, transmit, and 
store) and maintain Government Information itself; and (ii) disclose Government Information to 
Businesses having a need-to-know.  

(f) Software. For purposes of items (b), (c), (e), (g), (h), (j), (k) and the first three sentences of item 
(i) of this clause, the term “Government Information” shall include software and its associated 
documentation, whether owned by the Government or licensed or made available to the 
Government by a third party. Contractor shall not decompile or reverse engineer any software 
accessed in the course of performing the Work or acquired from the Government unless 
expressly authorized in writing by the Government.   

(g) Return. Notwithstanding the Using Entity’s failure to perform or the pendency of a dispute, 
Contractor agrees to promptly deliver to the Using Entity (or destroy, at the Using Entity’s option 
which must be confirmed in advance in writing signed by the Using Entity) all Government 
Information in its possession in a format readily usable by the Using Entity and without the 
payment of any charge or fees (provided that, if the Task Order Contract has not expired or been 
terminated, Contractor shall be excused from the performance of any Work reasonably 
dependent on Contractor’s further access to such Government Information).  

(h) Privacy Policy & Applicable Laws. The legal or contractual obligations imposed by either this 
Task Order Contract or the law must be given full effect prior to the application of any term in 
any relevant privacy policy or written privacy statement (policies). Subject to the foregoing, 
Contractor shall (a) comply with its own applicable policies, and (b) comply with (1) all laws 
applicable to Contractor regarding Government Information, and (2) all laws and standards 
identified elsewhere in this Task Order Contract. Reference to a policy or standard form 
disclosure does not satisfy the notice requirements of item (b) above. 

(i) Actions Following Disclosure. Immediately upon discovery of a compromise or improper use 
of Government Information, Contractor shall take such action as may be necessary to preserve 
forensic evidence and eliminate the cause of the compromise or improper use to the extent then 
known. As soon as practicable, but no later than twenty-four hours after discovery, Contractor 
shall notify Using Entity of the compromise or improper use, including a description of the 
circumstances of the use or compromise. As soon as practicable after discovery, Contractor shall 
undertake a thorough forensic investigation of any compromise or improper use and provide the 
Using Entity all information necessary to enable the Using Entity to fully understand the nature 
and extent of the compromise or improper use. With regard to any compromise or improper use 
of Government Information, Contractor shall: (1) provide any notification to third parties legally 
required to be provided such notice by Contractor, and if not (e.g., if legally required of the Using 
Entity), Contractor shall reimburse Using Entity for the cost of providing such notifications; (2) 
pay all costs and expenses for at least two years of identity theft monitoring services (including 
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without limitation, credit monitoring) and identity theft restoration services for any such affected 
individuals receiving notice where such services are appropriate given the circumstances of the 
incident and the nature of the information compromised; (3) undertake any other measures that 
are customary and reasonable for an entity to take when experiencing a similar disclosure, (4) 
pay any related fines or penalties imposed on the Using Entity, and (5) reimburse the Using Entity 
all costs reasonably incurred for communications and public relations services involved in 
responding to the compromise or improper use. 

(j) Remedy. Using Entity has no adequate remedy at law for a breach of Contractor’s obligations 
under this clause.  Using Entity shall be entitled to seek equitable remedies in the event of a 
breach of this clause. 

(k) Flow-down. By appropriate written agreement, Contractor shall (i) require every Authorized 
Data Recipient with whom it contracts to owe the same duties and obligations to the Contractor 
that the Contractor owes to the Using Entity pursuant to this clause and (ii) make the Using Entity 
an express third-party beneficiary of such agreement, but only with regard to those duties and 
obligations. Contractor shall insure, by appropriate written agreement, that every Authorized 
Data Recipient (x) requires every other Authorized Data Recipient with whom it contracts to owe 
it the same duties and obligations to it that the Contractor owes to the Using Entity pursuant to 
this clause, and (y) makes the Using Entity an express third-party beneficiary of such agreement, 
but only with regard to those duties and obligations. 

5.6 Commercial Use of Government Information 
(a) Policy. The Government acts as custodian for vast amounts of information, both personal and 
operational. Examples include information from prisons, law enforcement, IT operations, 
research universities, health departments, licensing boards, economic development, incident 
response, and K-12 schools. In many instances, Contractors have access to this information 
during performance of their contracts. Government must have meaningful tools to prevent the 
Commercial Use of its Government Information by its Contractors. Ordinary contractual 
measures are inadequate. The Government is unable to effectively monitor all Authorized Data 
Recipients for compliance with data usage terms, and data usage terms alone are insufficient 
because the Government may not be able to prove compensable damages specifically resulting 
from a breach of such terms. As a result, the default remedy for a breach of contract claim will 
often prove ineffective as a deterrent for a vendor that could substantially profit by making 
Commercial Use of Government Information. Given these circumstances, the Government has 
no realistic choice but to place special trust and confidence in, and to be completely reliant upon, 
its contractors. Accordingly, as an inducement to, and condition for, the Using Entity entering this 
Task Order Contract, Contractor represents, covenants, and agree as follows: 

(i) Fiduciary. Contractor agrees to serve as a fiduciary to the Using Entity to ensure no Commercial 
Use of Government Information is made by it or any of its Affiliates who become Authorized Data 
Recipients. In this limited regard, Contractor shall adhere, and shall ensure any of its Affiliates 
who become Authorized Data Recipients adhere, to the duty of loyalty, the duty of good faith, 
and the duty of disclosure with regard to the Commercial Use of Government Information. 



Attachment D–Framework Agreement 
Task Order Contract Terms and Conditions (Apr 2026) 

Task Order Contract Terms and Conditions (Apr 2026) 
Attachment D–Framework Agreement 
Page 16 

(ii) Representation. Contractor represents, after due inquiry, that it, and any anticipated 
Authorized Data Recipient have no intent or plan to make Commercial Use of Government 
Information.  

(iii) Covenant. Contractor covenants, on behalf of itself and any Authorized Data Recipient, not 
to make Commercial Use of Government Information. 

(iv) Assumption of Liability. Contractor is responsible for any Commercial Use of Government 
Information by any Authorized Data Recipients. Contractor’s liability hereunder will be offset to 
the extent the Using Entity recovers the remedies identified in subsection (a)(vi)(y) below from 
any Authorized Data Recipient.   

(v) Intentional Misconduct. Commercial Use of Government Information constitutes intentional 
misconduct.  

(vi) Remedy.  Using Entity has no adequate remedy at law for Commercial Use of Government 
Information. Contractor agrees, consents to, and knowingly waives any objection to (x) recission 
of this Task Order Contract for any material misrepresentation regarding its or any Authorized 
Data Recipient’s intent or plan to make Commercial Use of Government Information, (y) 
restitution for any Commercial Use of Government Information, including disgorgement of 
profits it and the Authorized Data Recipients realize from such Commercial Use, and (z) injunctive 
relief and specific performance as reasonably necessary to carry out the purposes of this clause. 

(vii) Actions Following Commercial Use. Immediately upon discovery of any Commercial Use of 
Government Information by Contractor or any Authorized Data Recipient, Contractor shall take 
such action as may be necessary to eliminate the Commercial Use. Within five business days of 
discovery, Contractor shall notify Using Entity in writing of the Commercial Use, including a 
description of the circumstances of the use and all information necessary to enable the Using 
Entity to fully understand the nature and extent of the Commercial Use. 

(b) Attorney’s Fees. Contractor shall indemnify the Using Entity for all costs, expenses, and 
attorney’s fees incurred to enforce its rights under this clause. 

(c) Debarment. Contractor acknowledges it may be suspended and debarred either: (i) for making 
a false representation regarding Commercial Use of Government Information, (ii) for Commercial 
Use of the Government Information by Contractor or its Affiliates. 

(d) Flow-down. By appropriate written agreement, Contractor shall (i) require every Authorized 
Data Recipient with whom it contracts to owe the same duties and obligations to the Contractor 
that the Contractor owes to the Using Entity pursuant to this clause and (ii) make the Using Entity 
an express third-party beneficiary of such agreement but only with regard to those duties and 
obligations. Contractor shall insure, by appropriate written agreement, that every Authorized 
Data Recipient (x) requires every other Authorized Data Recipient with whom it contracts to owe 
it the same duties and obligations to it that the Contractor owes to the Using Entity pursuant to 
this clause, and (y) makes the Using Entity an express third-party beneficiary of such agreement, 
but only with regard to those duties and obligations. 
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5.7 Reserved Rights in, and Ownership of, Work Product, Other 
Government Information and Contractor Materials  

(a) Ownership of Work Product. Except with respect to Contractor’s retained rights in and to 
Contractor Materials and the license grant as provided in subsection (b) immediately below, all 
Work Product, which include all intermediate and partial versions thereof, that are developed, 
authored, conceived, originated, prepared, or otherwise created by Contractor for or on behalf 
of Using Entity in connection with Contractor’s performance of Work under this Task Order 
Contract and all IP Rights in and thereto, and all derivative works created therefrom, shall be the 
sole and exclusive property of Using Entity. Such ownership shall inure to the benefit of Using 
Entity from the date of the conception, creation, or fixation of the Work Product in a tangible 
medium of expression, as applicable. All newly created copyright aspects of the Work Product 
shall be considered a “work-made-for-hire” within the meaning of the Copyright Act of 1976, as 
amended. If and to the extent the Work Product, or any part thereof, is not a “work-made-for-
hire” within the meaning of the Copyright Act of 1976, as amended, Contractor agrees that all 
exclusive right, title, and interest in and to those newly created copyrightable aspects of the Work 
Product, and all copies thereof, are hereby expressly assigned automatically to Using Entity 
without further consideration. In addition to the foregoing, all other IP Rights in and to the Work 
Product and any of the ideas contained therein shall be automatically assigned to Using Entity 
without further consideration. Contractor further agrees that, at the Using Entity’s request, 
Contractor will execute any deeds or documents necessary to transfer any such rights, title, 
interest, and ownership to the Using Entity and to cooperate with the Using Entity or its nominee 
in perfecting the Using Entity’s title in such materials. “IP Right(s)” means copyrights, trademarks, 
trade secrets, confidential and proprietary information, US patents, and other forms of 
intellectual property. 

(b) Reserved Rights and License to Use Contractor Materials. Except for the following license 
grant, Contractor retains any rights it may have to Contractor Materials. Contractor hereby grants 
to the Government (as well as citizens and the Government’s Authorized Recipients for the 
purpose of providing services to, in concert with, or on behalf of, the Government or receiving 
services from the Government), a worldwide, royalty-free, fully paid, non-exclusive, transferable, 
perpetual, irrevocable, license to use, copy, perform, publish, display, execute, reproduce, 
distribute to citizens and the Government’s Authorized Recipients licensed above, transmit, 
modify (including to create derivative works), maintain, support, make, have made, sell, offer to 
sell, import and otherwise exploit any Contractor Materials contained in, or reasonably necessary 
for use of, the Work, including the Work Product, and to practice any method related thereto.  

(c) Ownership of Government Information. As between Contractor and the Government, all 
Government Information, including any modifications, changes and derivatives to such 
Government Information, is and shall remain the sole and exclusive property of the Government. 
Contractor obtains no right, title or interest therein, except the limited use rights provided in the 
clause titled “Use and Disclosure of Government Information” above. All other rights in and to 
the Government Information are expressly reserved by the Government.  



Attachment D–Framework Agreement 
Task Order Contract Terms and Conditions (Apr 2026) 

Task Order Contract Terms and Conditions (Apr 2026) 
Attachment D–Framework Agreement 
Page 18 

(d) Third Parties. Any reference in this clause to Contractor also includes, and Contractor is 
responsible for and shall impose by agreement the requirements of this clause on, all 
Subcontractors (at any tier) and all Authorized Data Recipients. 

6. Information Security 

6.1 Information Security–Safeguarding Requirements  
(a) Definitions. The terms used in this clause shall have the same meaning as the terms defined 
in the clause titled “Information Security–Definitions.” In addition, as used in this clause— 

Clearing (or Clear) means removal of data from an information system, its storage devices, and 
other peripheral devices with storage capacity, in such a way that the data may not be 
reconstructed using common system capabilities (i.e., through the keyboard); however, the data 
may be reconstructed using laboratory methods. 

Intrusion means an unauthorized act of bypassing the security mechanisms of a system. 

Media means physical devices or writing surfaces including but not limited to magnetic tapes, 
optical disks, magnetic disks, portable hard drives, “thumb” drives, large scale integration 
memory chips, and printouts (but not including display media, e.g., a computer monitor, cathode 
ray tube (CRT) or other (transient) visual output) onto which information is recorded, stored, or 
printed within an information system. 

Safeguarding means measures or controls that are prescribed to protect information. 

Voice means all oral information regardless of transmission protocol. 

(b) Safeguarding Information. Without limiting any other legal or contractual obligations, 
Contractor shall implement and maintain reasonable and appropriate administrative, physical, 
and technical safeguards (including without limitation written policies and procedures) for 
protection of the security, confidentiality, and integrity of Government Information in its 
possession. In addition, Contractor shall apply security controls when the Contractor reasonably 
determines that safeguarding requirements, in addition to those identified in paragraph (c) of 
this clause, may be required to provide adequate security, confidentiality and integrity in a 
dynamic environment based on an assessed risk or vulnerability. 

(c) Safeguarding requirements and procedures. Contractor shall apply the following basic 
safeguarding requirements to protect Government Information from unauthorized access and 
disclosure: 

(1) Protecting information on public computers or Web sites: Do not process Government 
Information on public computers (e.g., those available for use by the general public in kiosks, 
hotel business centers) or computers that do not have access control. Government Information 
shall not be posted on Web sites that are publicly available or have access limited only by 
domain/Internet Protocol restriction. Such information may be posted to web pages that control 
access by user ID/password, user certificates, or other technical means, and that provide 
protection via use of security technologies. Access control may be provided by the intranet 
(versus the Web site itself or the application it hosts). 
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(2) Transmitting electronic information. Transmit email, text messages, blogs, and similar 
communications that contain Government Information using technology and processes that 
provide the best level of security and privacy available, given facilities, conditions, and 
environment. 

(3) Transmitting voice and fax information. Transmit Government Information via voice and fax 
only when the sender has a reasonable assurance that access is limited to authorized recipients. 

(4) Physical and electronic barriers. Protect Government Information by at least one physical and 
one electronic barrier (e.g., locked container or room, login, and password) when not under 
direct individual control. 

(5) Sanitization. At a minimum, clear information on media that have been used to process 
Government Information before external release or disposal. Overwriting is an acceptable means 
of clearing media in accordance with National Institute of Standards and Technology 800–88, 
Guidelines for Media Sanitization, at http://csrc.nist.gov/publications/nistpubs/800-
88/NISTSP800-88_with-errata.pdf, as updated. 

(6) Intrusion protection. Provide at a minimum the following protections against intrusions and 
compromise: 

(i) Current and regularly updated malware protection services, e.g., anti-virus, antispyware. 

(ii) Prompt application of security-relevant software upgrades, e.g., patches, service packs, and 
hot fixes. 

(7) Transfer limitations. Transfer Government Information only to those Authorized Data 
Recipients that both require the information for purposes of this Task Order Contract and provide 
at least the same level of security as specified in this clause.  See ¶5.5(c) and (e).  

(d) Third Parties. Any reference in this clause to Contractor also includes all Authorized Data 
Recipients. Contractor is responsible for, and shall impose by agreement requirements at least 
as secure as those imposed by this clause on, all Authorized Data Recipients that are authorized 
to, or otherwise allowed to receive, or to take any action related to Government Information, 
including the Work Product. 

(e) Other contractual requirements regarding the safeguarding of information. This clause 
addresses basic requirements and is subordinate to any other contract clauses or requirements 
to the extent that it specifically provides for enhanced safeguarding of information or information 
systems. 

 6.2 SERVICE PROVIDER SECURITY REPRESENTATION  
The following obligations are subordinate to any other contract clause to the extent the other 
clause specifically provides for enhanced safeguarding of Government Information, applicable 
information systems, or applicable organizations. Contractor (i) warrants that the Work will be 
performed, and any applicable information system (as defined in the clause titled “Information 
Security - Definitions”) will be established and maintained in substantial conformity with the 
information provided in each of Offeror’s Response to SPSAQ submitted with its offer under the 

http://csrc.nist.gov/publications/nistpubs/800-88/NISTSP800-88_with-errata.pdf
http://csrc.nist.gov/publications/nistpubs/800-88/NISTSP800-88_with-errata.pdf
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Framework Agreement and incorporated herein by reference, including any and all applicable 
legal/regulatory compliance requirements (e.g., HIPAA, FERPA, etc.) as listed in the applicable 
Response to SPSAQ; (ii) that the scope of any standard, certification or frameworks (e.g., NIST 
800-53 or ISO/IEC 27001) as listed in the applicable Response to SPSAQ includes, addresses and 
is applicable with respect to all of the information sought and provided in response to the SPSAQ 
unless expressly identified and set forth in the Response to SPSAQ; (iii) agrees to provide the 
Using Entity, the Procurement Officer and the Vendor Manager with prompt notice of any 
material variation in operations from those reflected in the Response to SPSAQ; and (iv) agrees 
to comply with all other obligations involving either information security or information use and 
disclosure imposed by the Task Order Contract, notwithstanding any inconsistent statement in 
Offeror’s Response to SPSAQ. To the extent Offeror’s Response to SPSAQ does not conform to 
any other contractual requirements, the Using Entity’s lack of objection does not constitute a 
waiver. 

 6.3 OFFSHORE CONTRACTING PROHIBITED  
No part of the Work may be performed offshore of the United States by persons located offshore 
of the United State or by means, methods, or communications that, in whole or in part, take place 
offshore of the United States. 

 6.4 INFORMATION SECURITY – LOCATION OF DATA  
Notwithstanding any other provisions, Contractor is prohibited from processing, storing, 
transmitting, or accessing Government Information outside the continental United States. For 
clarity, this obligation is a material requirement of this Task Order Contract and applies to 
subcontractors at any tier. 

7. RISK ALLOCATION–INSURANCE–INDEMNITY 

7.1 Contractor’s Liability Insurance–General 
(a) Without limiting any of the obligations or liabilities of Contractor, Contractor shall procure 
from a company or companies lawfully authorized to do business in South Carolina and with a 
current A.M. Best rating of no less than A: VII, or if no A.M. Best Rating exists, the equivalent 
rating from another nationally recognized ratings provider, and maintain for the duration of the 
Task Order Contract, insurance against claims for injuries to persons or damages to property 
which may arise from or in connection with the performance of the Work and the results of that 
Work by the Contractor, his agents, representatives, employees or Subcontractors or any other 
entity for which the Contractor is legally responsible. 

(b) Coverage shall be at least as broad as: 

(1) Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 12 07 
covering CGL on an “occurrence” basis, including products completed operations, personal and 
advertising injury, with limits no less than $1,000,000 per occurrence. Notwithstanding the 
immediately preceding sentence, in the event the Contract Holder receives an award under the 
Framework Agreement that includes Lot 4 for “IT Governance, Risk, and Compliance Services,” 
the occurrence limit of no less than $1,000,000 per occurrence shall be increased to no less than 
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$3,000,000 per occurrence.   If a general aggregate limit applies, the general aggregate limit shall 
be twice the required occurrence limit. This Task Order Contract shall be considered to be an 
“insured contract” as defined in the policy. 

(2) Auto Liability: ISO Form Number CA 00 01 covering any auto (Code 1), or if Contractor has no 
owned autos, hired, (Code 8) and non-owned autos (Code 9), with limits no less than $1,000,000 
per accident for bodily injury and property damage. 

(3) Worker’s Compensation: As required by the State of South Carolina, with Statutory Limits, 
and Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for bodily 
injury or disease. 

(c) Every applicable Using Entity, and the officers, officials, employees, and volunteers of any of 
them (hereinafter Beneficiaries), must be covered as additional insureds on the CGL policy with 
respect to liability arising out of Work or operations performed by or on behalf of the Contractor 
including materials, parts or equipment furnished in connection with such Work or operations. 
General liability coverage can be provided in the form of an endorsement to the Contractor’s 
insurance at least as broad as ISO Form CG 20 10 11 85 or if not available, through the addition 
of both CG 20 10 and CG 20 37 if a later edition is used. 

(d) For any claims related to this Task Order Contract, the Contractor’s insurance coverage shall 
be primary insurance as respects every applicable Beneficiary. Any insurance or self-insurance 
maintained by the Beneficiaries shall be excess of the Contractor’s insurance and shall not 
contribute with it. 

(e) Prior to commencement of the Work, the Contractor shall furnish the Using Entity with 
original industry standard ACORD certificates and amendatory blanket endorsements or copies 
of the applicable policy language effecting coverage required by this section. All certificates are 
to be received and approved by the Using Entity before Work commences. However, failure to 
obtain the required documents prior to the Work beginning shall not waive the Contractor’s 
obligation to provide them. The Using Entity reserves the right to require complete, certified 
copies of all required insurance policies, including endorsements required by this section, at any 
time. 

(f) Should any of the above-described policies be cancelled before the expiration date thereof, 
notice will be delivered in accordance with the policy provisions. In addition, the Contractor shall 
notify the Using Entity immediately upon receiving any information that any of the coverages 
required by this section are or will be changed, cancelled, or replaced unless replacement 
coverage meeting the terms and conditions hereunder along with certificates and endorsements 
are provided without lapse. 

(g) Contractor hereby grants to the Beneficiaries a waiver of any right to subrogation which any 
insurer of said Contractor may acquire against the Beneficiaries by virtue of the payment of any 
loss under such insurance. Contractor agrees to obtain any endorsement that may be necessary 
to effect this waiver of subrogation, but this provision applies regardless of whether or not the 
Using Entity has received a waiver of subrogation endorsement from the insurer.  
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(h) Any deductibles or self-insured retentions must be declared to and approved by the Using 
Entity. The Using Entity may require the Contractor to purchase coverage with a lower deductible 
or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention pursuant to a Change Order. 

(i) The Using Entity reserves the right to modify these requirements, including limits, based on 
the nature of the risk, prior experience, insurer, coverage, or other special circumstances 
pursuant to a Change Order. 

7.2 Contractor’s Liability Insurance—Information Security and Privacy 
(a) Without limiting any other obligations or liabilities of Contractor, Contractor shall procure 
from a company or companies lawfully authorized to do business in South Carolina and with a 
current A.M. Best rating of no less than A: VII, or if no A.M. Best Rating exists, the equivalent 
rating from another nationally recognized ratings provider, and maintain for the duration of the 
Task Order Contract, a policy or policies of insurance against claims which may arise from or in 
connection with the performance of the Work and the results of that Work by the Contractor, his 
agents, representatives, employees, Subcontractors or any other entity for which the Contractor 
is legally responsible.  

(b) Coverage must include claims for:  

(i) information security risks, including failure to prevent unauthorized access to, tampering with 
or unauthorized use of a computer system; introduction of malicious codes, computer viruses, 
worms, logic bombs, etc., into data or systems; or theft, damage, unauthorized disclosure, 
destruction, or corruption of information in whatever form;  

(ii) privacy risks, including (A) failure to properly handle, manage, store, dispose of, destroy, or 
otherwise control non-public personally identifiable information in any format; (B) loss of, 
unauthorized access to, or disclosure of confidential information; and (C) any form of invasion, 
infringement or interference with rights of privacy, including breach of security/privacy laws or 
regulations;  

(iii) contractual liability for the Contractor’s obligations described in the clauses titled 
“Indemnification–Third Party Claims–Disclosure of Information” and “Use and Disclosure of 
Government Information;” and  

(iv) errors, omissions, or negligent acts in the performance, by the Contractor or by any entity for 
which the Contractor is legally responsible, of professional services included in the Work.  

(c) If the Work includes content for internet web sites or any publications or media 
advertisements, coverage must also include claims for actual or alleged infringement of 
intellectual property rights, invasion of privacy, as well as advertising, media, and content 
offenses.  

(d) If the Work includes software, coverage must also include claims for intellectual property 
infringement arising out of software and/or content (with the exception of patent infringement 
and misappropriation of trade secrets). 
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(e) Coverage shall have limits no less than five million ($5,000,000.00) dollars per occurrence and 
ten million ($10,000,000.00) dollars aggregate.  

(f) If the insurance required by this clause is procured on a form affording “claims-made” 
coverage, then (i) all limits stated above as “per occurrence” shall be understood to mean “per 
claim” or “per occurrence,” as is consistent with the terms of the “claims-made” policy; and (ii) 
such claims-made insurance shall provide for a retroactive date no later than the date the Task 
Order Contract is awarded.  

(g) All terms of this clause shall survive termination of the Task Order Contract and shall continue 
until thirty (30) days past the final completion of the Work, including the performance of any 
warranty Work. In addition, Contractor shall maintain in force and effect any “claims-made” 
coverage for a minimum of two (2) years after final completion of all Work to be provided 
hereunder. Contractor shall purchase an extended reporting period, or “tail coverage,” if 
necessary to comply with the latter requirement.  

(h) Every applicable Using Entity, and the officers, officials, employees, and volunteers of any of 
them (hereinafter Beneficiaries), must be covered as additional insureds on the policy or policies 
of insurance required by this clause.  

(i) For any claims related to this Task Order Contract, the insurance coverage required by this 
clause shall be primary insurance as respects all applicable Beneficiaries. Any insurance or self-
insurance maintained by the applicable Beneficiaries shall be excess of the Contractor’s insurance 
and shall not contribute with it.  

(j) Prior to commencement of the Work, the Contractor shall furnish the Using Entity with original 
industry standard ACORD certificates of insurance for every applicable policy effecting the 
coverage required by this clause. All certificates are to be received and approved by the Using 
Entity before Work commences. However, failure to obtain the required documents prior to the 
Work beginning shall not waive the Contractor’s obligation to provide them. The Using Entity 
reserves the right to require complete, certified copies of all required insurance policies, including 
policy declarations and any endorsements required by this section, at any time.  

(k) Should any of the above-described policies be cancelled before the expiration date thereof, 
notice will be delivered in accordance with the policy provisions. In addition, the Contractor shall 
notify the Using Entity immediately upon receiving any information that any of the coverages 
required by this clause are or will be changed, cancelled, or replaced unless replacement 
coverage meeting the terms and conditions hereunder along with certificates and endorsements 
are provided without lapse. 

(l) Contractor hereby grants every applicable Beneficiary a waiver of any right to subrogation 
which any insurer of said Contractor may acquire against Beneficiary by virtue of the payment of 
any loss under such insurance as is required by this clause. Contractor agrees to obtain any 
endorsement that may be necessary to affect this waiver of subrogation, but this provision 
applies regardless of whether or not Using Entity has received a waiver of subrogation 
endorsement from the insurer.  
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(m) Any deductibles or self-insured retentions must be declared to and approved by the Using 
Entity. The Using Entity may require the Contractor to purchase coverage with a lower deductible 
or retention or provide proof of ability to pay losses and related investigations, claim 
administration, and defense expenses within the retention pursuant to a Change Order. 

7.3 Indemnification–Intellectual Property 
(a) Without limitation and notwithstanding any provision in this Task Order Contract, Contractor 
shall, upon receipt of notification, defend and hold harmless the Indemnitees against all actions, 
proceedings or claims of any nature (and all damages, settlement payments, reasonable 
attorneys’ fees, costs, expenses, losses or liabilities attributable thereto) by any third party 
asserting or involving an IP Right related to an acquired item. Indemnitee must notify Contractor 
in writing within a reasonable period of time after Indemnitees first receive written notice of any 
such claim or action. Indemnitee’s failure to provide or delay in providing such notice will relieve 
Contractor of its obligations under this Indemnification – Intellectual Property provision only if 
and to the extent that such delay or failure materially prejudices Contractor’s ability to defend 
such claim. Subject to Title 1, Chapter 7 of the South Carolina Code of Laws, Indemnitees shall 
allow Contractor to defend such claim so long as the defense is diligently and capably prosecuted. 
Indemnitees shall allow Contractor to settle such claim so long as (i) all settlement payments are 
made by Contractor, and (ii) the settlement imposes no non-monetary obligation upon 
Indemnitees.  Indemnitee must reasonably cooperate with Contractor’s defense of such actions 
(such cooperation does not require and is without waiver of an Indemnitee’s attorney/client, 
work product, or other privilege).  (b) In the event an injunction or order shall be obtained against 
Government’s use of any acquired item, or if in Contractor’s opinion, the acquired item is likely 
to become the subject of a claim of infringement or violation of an IP Right, Contractor shall, 
without in any way limiting the foregoing, and at its expense, either: (1) procure for Government 
the right to continue to use, or have used, the acquired item, or (2) replace or modify the acquired 
item so that it becomes non-infringing but only if the modification or replacement does not 
adversely affect the specifications for the acquired item or its use by Government. If neither (1) 
nor (2), above, is practical, Government may require that Contractor remove the acquired item 
from Government, refund to Government any charges paid by Government therefor, and take all 
steps necessary to have Indemnitees released from any further liability. (c) Contractor’s 
obligations under this paragraph do not apply to a claim to the extent (i) that the claim is caused 
by Contractor’s compliance with specifications furnished by the Using Entity unless Contractor 
knew its compliance with the Using Entity’s specifications would infringe an IP Right, or (ii) that 
the claim is caused by Contractor’s compliance with specifications furnished by the Using Entity 
if the Using Entity knowingly relied on a third party’s IP Right to develop the specifications 
provided to Contractor and failed to identify such product to Contractor. (d) As used in this 
paragraph, these terms are defined as follows: “Acquired item(s)” means the rights, goods or 
services furnished under this Task Order Contract. “Specification(s)” means a detailed, exact 
statement of particulars such as a statement prescribing materials, dimensions, and quality of 
work. 
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7.4 Indemnification–Third Party Claims–General  
Notwithstanding any limitation in this Task Order Contract, and to the fullest extent permitted 
by law, Contractor shall defend and hold harmless Indemnitees for and against any and all suits 
or claims of any character (and all related damages, settlement payments, reasonable attorneys’ 
fees, costs, expenses, losses or liabilities) by a third party which are attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of real or tangible property arising out of 
or in connection with the goods or services acquired hereunder or caused in whole or in part by 
any act or omission of Contractor, its Subcontractors (at any tier), their employees, workmen, 
servants, agents, or anyone directly or indirectly employed by them or anyone for whose acts 
any of them may be liable. Contractor shall be given timely written notice of any suit or claim. 
Indemnitee’s failure to provide or delay in providing such notice will relieve Contractor of its 
obligations under this clause only if and to the extent that such delay or failure materially 
prejudices Contractor’s ability to defend such action. Indemnitee must reasonably cooperate 
with Contractor’s defense of such actions (such cooperation does not require and is without 
waiver of an Indemnitee’s attorney/client, work product, or other privilege) and, subject to Title 
1, Chapter 7 of the South Carolina Code of Laws, allow Contractor sole control of the defense, so 
long as the defense is diligently and capably prosecuted. Contractor’s obligations hereunder are 
in no way limited by any protection afforded under Workers’ compensation acts, disability 
benefits acts, or other employee benefit acts. This clause shall not negate, abridge, or reduce any 
other rights or obligations of indemnity which would otherwise exist. This provision shall be 
construed fairly and reasonably, neither strongly for nor against either party, and without regard 
to any clause regarding insurance. 

7.5 Indemnification–Third Party Claims–Disclosure of Information 
(a) Without limitation, Contractor shall defend and hold harmless Indemnitees from and against 
any and all suits, claims, investigations, or fines (hereinafter “action”) of any character (and all 
related damages, settlement payments, reasonable attorneys’ fees, costs, expenses, losses or 
liabilities) by a third party or Indemnitee which arise out of or in connection with any use or 
disclosure of Government Information caused in whole or in part by any act or omission of 
Contractor, its Subcontractors at any tier, their employees, workmen, servants, agents, or anyone 
directly or indirectly employed by them or anyone for whose acts any of them may be liable, and 
whether or not such action is brought by a third party or an Indemnitee, but only if the act or 
omission constituted a failure to perform some applicable obligation imposed on Contractor by 
this Task Order Contract or the law.  

(b) Indemnitee must notify Contractor in writing within a reasonable period of time after 
Indemnitee first receives written notice of any such claim or action. Indemnitee’s failure to 
provide or delay in providing such notice will relieve Contractor of its obligations under this clause 
only if and to the extent that such delay or failure materially prejudices Contractor’s ability to 
defend such action. Indemnitee must reasonably cooperate with Contractor’s defense of such 
actions (such cooperation does not require and is without waiver of an Indemnitee’s 
attorney/client, work product, or other privilege) and, subject to Title 1, Chapter 7 of the South 
Carolina Code of Laws, allow Contractor sole control of the defense, so long as the defense is 
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diligently and capably prosecuted. Indemnitee may participate in Contractor’s defense of any 
action at its own expense.  Contractor shall keep the Using Entity reasonably and timely informed 
of the defense and will timely respond to reasonable inquiries thereof by the Using Entity. 
Contractor may not, without Indemnitee’s prior written consent, settle, compromise, or consent 
to the entry of any judgment in any such commenced or threatened action unless such 
settlement, compromise or consent (i) includes an unconditional release of Indemnitee from all 
liability related to such commenced or threatened action, and (ii) is solely monetary in nature 
and does not include a statement as to, or an admission of fault, culpability or failure to act by or 
on behalf of, an Indemnitee or otherwise adversely affect an Indemnitee. Indemnitee’s consent 
is necessary for any settlement that requires Indemnitee to part with any right or make any 
payment or subjects Indemnitee to any injunction. 

(c) Notwithstanding any other provision, Contractor’s obligations pursuant to this clause are 
without any limitation whatsoever. This provision shall be construed fairly and reasonably, 
neither strongly for nor against either party and without regard to any clause regarding 
insurance. 

(d) For purposes of this clause, the term “Government Information” shall include software and 
its associated documentation, whether owned by the Government or licensed or made available to 
the Government by a third party. 

7.6 Limitation of Liability 
(1) Contractor’s total liability for damages to any Using Entity pursuant to this Task Order Contract 
shall not exceed the greater of Two Hundred Fifty Thousand Dollars ($250,000.00) or an amount 
equal to twice the Aggregate Contract Price. 

(2) As used in this clause, the term “Aggregate Contract Price” means the total price for the Task 
Order Contract, as amended. If more than one Using Entity is identified in the Task Order Contract 
and if a total price is separately stated for each entity, then the Aggregate Contract Price shall 
mean the separately-stated, total price applicable to the respective Using Entity. 

(3) The parties waive claims against each other for (i) exemplary or punitive damages and (ii) 
special or consequential damages. 

(4) The foregoing shall not apply: (a) to claims for physical damage to real or tangible personal 
property, (b) to claims regarding bodily injury, sickness, disease or death, (c) to claims arising 
from reckless or intentional misconduct, (d) to amounts due or obligations under a clause 
(regardless of how named) providing for liquidated damages, or if such a clause is ruled 
unenforceable as a penalty, (e) to claims and obligations related to the following clauses: (i) 
Indemnification-Third Party Claims-General, (ii) Indemnification-Third Party Claims-Disclosure of 
Information, (iii) Indemnification-Intellectual Property, (iv) Information Security–Safeguarding 
Requirements, (v) Use and Disclosure of Government Information, (vi) Commercial Use of 
Government Information; (f) to amounts due or obligations under a clause imposing a duty to 
defend or indemnify, or (g) to any loss or claim to the extent the loss or claim is covered by a 
policy of insurance maintained, or required by this contract to be maintained, by Contractor. 
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(5) The absence in any subcontract of a similar clause limiting Contractor’s liability shall not 
effectively increase the obligation of the Using Entity beyond what it would have been had the 
subcontract contained such a clause. 

(6) The Using Entity’s liability for damages pursuant to this Task Order Contract, if any, shall in no 
event exceed an amount equal to twice the Aggregate Contract Price. Nothing herein shall be 
construed to waive any law or clause regarding the availability or appropriation of funds, 
sovereign immunity, or any other immunity, restriction, or limitation on payment or recovery 
provided by law. 

(7) Government’s total liability for breach of any duty of confidentiality or non-disclosure shall 
not exceed an amount equal to fifty thousand dollars. 

8. BOILERPLATE 

8.1 Assignment, Novation, and Change of Name, Identity, Or Structure 
(a) Contractor shall not assign this Task Order Contract, or its rights, obligations, or any other 
interest arising from this Task Order Contract, or delegate any of its performance obligations, 
without the express written consent of the Procurement Officer, such consent not to be 
unreasonably withheld. The foregoing restriction does not apply to a transfer that occurs by 
operation of law (e.g., bankruptcy; corporate reorganizations and consolidations, but not 
including partial asset sales). Notwithstanding the foregoing, Contractor may assign monies 
receivable under the Task Order Contract provided that the Using Entity shall have no obligation 
to make payment to an assignee until thirty days after Contractor (not the assignee) has provided 
the Procurement Officer with (i) proof of the assignment, (ii) the identity (by contract number) 
of the specific Task Order Contract(s) to which the assignment applies, and (iii) the name of the 
assignee and the exact address or account information to which assigned payments should be 
made. (b) If Contractor amends, modifies, or otherwise changes its name, its identity (including 
its trade name), or its corporate, partnership or other structure, or its FEIN, Contractor shall 
provide the Procurement Officer prompt written notice of such change. (c) Excluding Task Order 
Contracts entered into by Political Subdivisions, any name change, transfer, assignment, or 
novation is subject to the conditions and approval required by Regulation 19-445.2180, which 
does not restrict transfers by operation of law. 

8.2 Bankruptcy–General 
(a) Notice. In the event of a Bankruptcy Matter, Contractor agrees to furnish written notification 
thereof to the Procurement Officer and the Using Entity. This notification shall be furnished 
within two (2) days of the initiation of the proceedings relating to the Bankruptcy Matter. This 
notification shall include the date on which any such proceeding, petition or other document 
initiating a Bankruptcy Matter was filed, copies of all such documents initiating the Bankruptcy 
Matter, the identity of the court in which the bankruptcy petition was filed (if applicable), and a 
listing of all contracts with Using Entity (including this and all other Task Order Contracts) against 
which final payment has not been made. This obligation remains in effect until final payment 
under this Task Order Contract.  
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(b) Termination. This Task Order Contract is voidable and subject to immediate termination by 
the Using Entity upon the occurrence of a Bankruptcy Matter. 

8.3 Choice-of-Law  
The Task Order Contract, any dispute, claim, or controversy relating to the Task Order Contract, 
and all the rights and obligations of the parties shall, in all respects, be interpreted, construed, 
enforced, and governed by and under the laws of the State of South Carolina, except its choice 
of law rules. 

8.4 Default 
The Using Entity may, by written notice to the Contractor and subject to the clause titled “Force 
Majeure”, terminate this Task Order Contract, or any part hereof, for cause in the event of any 
material default by the Contractor, or if the Contractor fails to comply with any material terms 
and conditions of this Task Order Contract, or fails to provide the Using Entity, upon request, with 
adequate assurances of future performance. The Using Entity’s right to terminate this Task Order 
Contract under this clause may be exercised if the Contractor does not cure such failure within 
fifteen (15) days (or more if authorized in writing by the Using Entity) after receipt of the notice 
from the Using Entity specifying the failure. In the event of termination for cause, the Using Entity 
shall not be liable to the Contractor for any amount for Work not accepted, and the Contractor 
shall: (1) promptly deliver to the Using Entity all Work Product (whether complete or incomplete) 
for which Using Entity has paid the applicable amount pursuant to the clause titled “Acceptance,” 
provided however that any such incomplete Work Product shall be provided without warranty, 
except for the warranty in ¶ 4.9(d); (2) on a pro rata basis, repay any fees and expenses previously 
paid for Work not performed or rejected (including any Work Product not provided or rejected); 
and (3) be liable to the Using Entity for any and all rights and remedies provided by law or in 
equity. If it is determined that the Using Entity improperly terminated this Task Order Contract 
for default, such termination shall be deemed a termination for convenience. 

8.5 Disputes  
All disputes, claims, or controversies relating to the Agreement shall be resolved exclusively by 
the appropriate Chief Procurement Officer in accordance with Title 11, Chapter 35, Article 17 of 
the South Carolina Code of Laws. The Government does not consent to any other forum or to any 
form of alternative dispute resolution. Contractor agrees that any act by the Government 
regarding the Agreement does not waive any type of governmental immunity. As used in this 
paragraph, the term “Agreement” means any transaction or agreement arising out of, relating 
to, or contemplated by the Task Order Contract.  Contractor consents that any papers, notices, 
or process necessary or proper for the initiation or continuation of any disputes, claims, or 
controversies relating to the Agreement may be served on Contractor by certified mail (return 
receipt requested), delivered to the address appearing on the TO Top Sheet or by any other 
manner that is permitted by law, in or outside South Carolina. Notice by certified mail is deemed 
duly given upon deposit in the United States mail. 
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8.6 Force Majeure  
(a) A party’s default is excused if and to the extent the failure to perform arises from causes 
beyond the party’s control and without its fault or negligence. Examples of such causes include 
acts of God or the public enemy, acts of the Government in its sovereign capacity, fires, floods, 
epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of common 
carriers. 

(b) Contractor’s default is excused if and to the extent the failure to perform is caused by the 
default of a Subcontractor and if the cause of the default is beyond the control of both the 
Contractor and Subcontractor, and without the fault or negligence of either, unless the 
subcontracted Work was obtainable from other sources in sufficient time for the Contractor to 
meet the required performance or delivery schedule. 

(c) A party claiming its performance is excused by this clause must (i) notify the other party in 
writing as soon as reasonably possible after the cause arises, setting forth the full particulars in 
connection therewith, and (ii) promptly give written notice to the other party of the cessation of 
such cause.  

8.7 Notice 
(A) Any notice required or permitted by this Task Order Contract shall be in writing and shall be 
deemed duly given (1) upon actual delivery, if delivery is by hand, (2) upon receipt by the 
transmitting party of automated confirmation or answer back from the recipient’s device if 
delivery is by facsimile or electronic mail, or (3) upon actual delivery, if deposited into the United 
States mail, if postage is prepaid, a return receipt is requested, and either registered or certified 
mail is used. (B) Notice to Contractor shall be to its address appearing on the TO Top Sheet. Notice 
to the Using Entity shall be to the Using Entity’s address on the TO Top Sheet, with a copy to the 
Vendor Manager’s address in the Framework Agreement. Either party may designate a different 
address for notice by giving notice in accordance with this paragraph. 

8.8 Payment and Interest 
(a) After the submission of proper invoices in accordance with the process described in the clause 
titled “Invoicing & Milestones”, the Using Entity shall make payment to the Vendor Manager, and 
the Vendor Manager shall pay the Contractor, the amounts stipulated in the Task Order Contract 
for Work rendered and initially accepted, less any deductions provided in this Task Order 
Contract. Using Entity shall provide Contractor, through the Vendor Manager, with a reasonably 
detailed description of a dispute before withholding payments pursuant to ¶ 4.7 (Acceptance).  
(b) Unless otherwise specified by the Vendor Manager, payment from the Vendor Manager to 
Contractor will be made by electronic funds transfer (EFT). (c) S.C. Code Section 11-35-45 
provides the Contractor’s exclusive means of recovering any type of interest from the Using 
Entity. Contractor waives imposition of an interest penalty unless the invoice submitted specifies 
that the late penalty is applicable. Except as set forth in this paragraph, the Using Entity shall not 
be liable for the payment of interest on any debt or claim arising out of or related to this Task 
Order Contract for any reason. (d) Amounts due to the Using Entity shall bear interest at the rate 
of interest established by the South Carolina Comptroller General pursuant to Section 11-35-45 
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(“an amount not to exceed fifteen percent each year”), as amended. (e) Any other basis for 
interest, including but not limited to general (pre- and post-judgment) or specific interest statutes 
(e.g., Section 34-31-20) are expressly waived by both parties. If a tribunal, despite this agreement 
and waiver, requires that interest be paid on any debt by either party other than as provided by 
items (c) and (d) above, the parties further agree that the applicable interest rate for any given 
calendar year shall be the lowest prime rate as listed in the first edition of the Wall Street Journal 
published for each year, applied as simple interest without compounding. (f) The Using Entity 
shall have all its common law, equitable and statutory rights of set-off. 

8.9 Invoicing & Milestones 
(a) To be a proper invoice, the invoice must include a unique identification number and clearly 
identify the applicable Framework Agreement, Task Order Contract, Purchase Order, line item, 
and the Completed Milestone(s) set forth in the Task Order Contract and any other information 
reasonably requested in writing by the Using Entity, the Vendor Manager or the Procurement 
Officer prior to submission of the invoice. 

(b) Upon the completion of a Milestone, Contractor will use the computer software system made 
accessible by the Vendor Manager (“Vendor Manager Software”) to notify the Vendor Manager 
that a Milestone has been completed (“Completed Milestone”). The Vendor Manager will notify 
the applicable Using Entity of the Completed Milestone electronically via the Vendor Manager 
Software and will submit a request to the appropriate manager, or other approving authority of 
the Using Entity, for approval thereof. Within fifteen (15) days, the Using Entity will confirm 
completion and interim acceptance of the Completed Milestone (the “Confirmed Completed 
Milestone”) to the Vendor Manager using the Vendor Manager Software or will notify the Vendor 
Manager that it does not consider the Completed Milestone to be complete or considers the 
Completed Milestone to be nonconforming in accordance with the clause titled “Acceptance.” 
The Vendor Manager will notify the Contractor whether the Completed Milestone has been 
approved. If approved, Contractor may submit an invoice to the Vendor Manager. All invoices for 
Work performed by the Contractor pursuant to a Task Order Contract must be submitted online 
through the Vendor Manager Software. Work will be invoiced based only on a Completed 
Milestone and for the amount allocated in the Task Order Contract for that Completed Milestone.  

(c) For each Confirmed Completed Milestone approved during a week, an electronic invoice file 
(“Electronic Invoice”) will be generated at the end of that week by the Vendor Manager Software 
and made accessible for download to the Procurement Officer and the Using Entity as well as 
emailed by the Vendor Manager to the Using Entity along with a confirming copy to the 
Contractor. The Electronic Invoice will include a copy of the invoice submitted by the Contractor 
pursuant to subsection (a) above and will be payable by the Using Entity to the Vendor Manager.  

(d) Except for Using Entities that are Political Subdivisions, the timing of payment by the Using 
Entity to the Vendor Manager is governed by 11-35-45 (Payment for Goods and Services Received 
by State).  For Political Subdivisions, payment to the Vendor Manager must be made within thirty 
work days after the initial acceptance of the goods or services and proper invoice, whichever is 
received later.  The Vendor Manager will pay Contractor for Confirmed Completed Milestones 
within three business days of the Vendor Manager’s receipt of the Using Entity’s payment of an 
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Electronic Invoice and net of the fees described in the paragraph (e) immediately below. Payment 
by the Using Entity to the Vendor Manager for an invoice shall satisfy the Using Entity's obligation 
to the Contractor for that invoice.  

(e) All payments made to a Contractor for Work provided pursuant to this Task Order Contract 
shall be reduced by the Administrative Services Fee identified in the Framework Agreement.   

(f) The Using Entity’s initial acceptance of a Completed Milestone and payment hereunder will 
not constitute final acceptance as all Work is subject to the clause titled “Acceptance.”  

8.10 Survival of Obligations  
The Parties’ rights and obligations in this Task Order Contract which, by their nature or express 
terms, would continue beyond the termination or expiration of this Task Order Contract shall 
survive such termination or expiration, including, the rights and obligations created by the 
following clauses: 

a. Applicability of Procurement Code; 
b. Choice-of-Law; 
c. Commercial Use of Government Information; 
d. Contract Documents and Order of Precedence; 
e. Contractor’s Liability Insurance–Information Security and Privacy; 
f. Default; 
g. Disputes; 
h. Duties of Good Faith, Fair Dealing, and Cooperation; 
i. Indemnification - Third Party Claims – General; 
j. Indemnification - Third Party Claims – Disclosure of Information; 
k. Indemnification – Intellectual Property; 
l. Information Security-Safeguarding Requirements (but only if and to the extent Contractor 

retains Government Information after expiration or termination of this Task Order 
Contract  or has not completed the process to clear all media containing Government 
Information as provided in paragraph 6.1(c)(5) titled Sanitization);   

m. Limitations of Liability; 
n. Notice; 
o. Ownership and Contractor’s Use of Using Entity Equipment; 
p. Payment and Interest (with respect to any amounts that were due and payable hereunder 

prior to the expiration or termination of this Task Order Contract); 
q. Protection of Contractor Confidential Information; 
r. Reserved Rights in, and Ownership of, Work Product, Other Government Information and 

Contractor Materials; 
s. Restrictions on Presenting Terms of Use; 
t. Services Warranty, Warranty Disclaimer, Pricing Data-Audit-Inspection and any other 

provisions regarding warranty or audit. 
u. Survival of Obligation; 
v. Taxes; 
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w. Use and Disclosure of Government Information (but only if and to the extent Contractor 
retains Government Information after expiration or termination of this Task Order 
Contract or has not completed the process to clear all media containing Government 
Information as provided in paragraph 6.1(c)(5) titled Sanitization); and 

x. Waiver 

8.11 Taxes 
Any tax the Contractor may be required to collect or pay upon the sale, use or delivery of the 
products shall be paid by the Using Entity, and such sums shall be due and payable to the 
Contractor upon payment of the applicable invoice. Any personal property taxes levied after 
delivery shall be paid by the Using Entity. It shall be solely the Using Entity’s obligation, after 
payment, to challenge the applicability of any tax by negotiation with, or action against, the 
taxing authority. Contractor agrees to refund any tax collected, which is subsequently determined 
not to be proper and for which a refund has been paid to Contractor by the taxing authority. In 
the event Contractor fails to pay, or delays in paying, to any taxing authorities, sums paid by the 
Using Entity to Contractor, Contractor shall be liable to the Using Entity for any loss (such as the 
assessment of additional interest) caused by virtue of this failure or delay. Taxes based on 
Contractor’s net income or assets shall be the sole responsibility of the Contractor. 

8.12 Waiver  
The Using Entity does not waive any prior or subsequent breach of the terms of the Task Order 
Contract by making payments on the Task Order Contract, by failing to terminate the Task Order 
Contract for lack of performance, or by failing to strictly or promptly insist upon any term of the 
Task Order Contract. Only the Procurement Officer has actual authority to waive any of the Using 
Entity’s rights under this Task Order Contract. Any waiver must be in writing. 

9. GOVERNMENT 

9.1 Applicability of Procurement Code 
This Task Order Contract is formed pursuant to the South Carolina Consolidated Procurement 
Code and is deemed to incorporate all applicable provisions thereof and the ensuing regulations. 

9.2 Excluded Terms 
(a) (1) Excluded Terms are hereby stricken from the Task Order Quote and never become part of 
the Task Order Quote. (2) The Using Entity has not and shall not be deemed to have agreed to an 
Excluded Term by virtue of it being attached to, appearing in, or being referenced by the Task 
Order Quote. (3) No one has authority to agree to an Excluded Term in item (b) below, and if such 
terms form part of the Task Order Contract, they are void and unenforceable. (4) No one has 
authority to agree to an Excluded Term identified in item (c) below except a Chief Procurement 
Officer (as defined in Title 11, Chapter 35) acting in accordance with ¶3.2(b) (Contract Formation 
and Modification).  

(b) An Excluded Term is any term that seeks to accomplish any of the following: 
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(1) modify a statute of limitations or repose, define when a cause of action arises, or otherwise 
alter the time period within which an action must be brought or claim made;  

(2) require Government to indemnify, defend, or pay attorney’s fees to anyone for any reason; 

(3) attempt to contractually expand Government’s liability beyond any limits imposed by the 
South Carolina Tort Claims Act, Chapter 78 of Title 15 of the South Carolina Code of Laws; 

(4) provide for equitable or injunctive relief against Government; 

(5) bind a citizen or public employee acting in their individual capacity; 

(6) impose on Government any duty regarding, or liability for any acts or omissions of, any person 
if such acts or omissions are not within the scope of that person's employment or have not been 
properly authorized by Government; 

(7) modify, clarify, explain, condition, supplement or waive any aspect of sovereign immunity. 

(c) An Excluded Term is also any term that seeks to accomplish any of the following: 

(1) modify, clarify, explain, condition, supplement or waive any aspect of the Task Order Request 
Standard Terms; 

(2) offer to provide or perform anything not included in the single, total, firm, fixed price agreed 
upon for all Work; 

(3) provide for any price, cost, or reimbursement in addition to the Total Price set forth in the TO 
Top Sheet; 

(4) modify the duration of the Task Order Contract, or change its effective or expiration dates, 
except as set forth in item (d) below; 

(5) require the destruction, deletion, or return of any Work performed pursuant to the Task Order 
Contract;  

(6) allow anyone to audit Government; 

(7) create any additional remedies or alter in any way any remedies provided by law or in equity; 

(8) provide, in the Task Order Quote, for any representation by, or warranty from, Government; 
or, 

(9) provide for automatic renewal of any contract to which the Government is a party. 

(d) Nothing in this clause prohibits the execution of a Change Order or Contract Modification in 
accordance with paragraph 3.2 to modify the Work and the Total Price set forth in the TO Top 
Sheet. Notwithstanding the provisions of subsection (c)(4) above, the duration of the Task Order 
Contract may be modified by execution of a Change Order or Contract Modification, subject to 
¶4.2 (Duration). 

9.3 Pricing Adjustments 
(1) Method of Adjustment. Any adjustment in the contract price made pursuant to a clause in 
this contract shall be consistent with this Task Order Contract and shall be arrived at through 
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whichever one of the following ways is the most valid approximation of the actual cost to the 
Contractor (including reasonable profit): 

(a) by agreement on a fixed price adjustment before commencement of the pertinent 
performance or as soon thereafter as practicable; 

(b) by unit prices specified in the Task Order Contract or subsequently agreed upon; 

(c) by the costs attributable to the event or situation covered by the relevant clause, including 
reasonable profit, all as specified in the Task Order Contract; or subsequently agreed upon; 

(d) in such other manner as the parties may mutually agree; or, 

(e) in the absence of agreement by the parties, through a unilateral initial written determination 
by the Using Entity of the costs attributable to the event or situation covered by the clause, 
including reasonable profit, all as computed by the Using Entity in accordance with generally 
accepted accounting principles, subject to the provisions of Title 11, Chapter 35, Article 17 of the 
S.C. Code of Laws. 

(2) Submission of Price or Cost Data. Upon request of the Using Entity, the contractor shall 
provide reasonably available factual information to substantiate that the price or cost offered, 
for any price adjustments is reasonable. 

9.4 Pricing Data–Audit–Inspection 
(a) Cost or Pricing Data. If and upon request by Using Entity, and in accord with Section 11-35-
1830, you must submit cost or pricing data, as defined by 48 C.F.R. Section 2.101 (2004). Subject 
to Contractor’s rights pursuant to the paragraph titled “Disputes,” your price, including profit or 
fee, shall be adjusted to exclude any significant sums by which the Using Entity finds that such 
price was increased because you furnished cost or pricing data that was inaccurate, incomplete, 
or not current as of the date agreed upon between parties. 

(b) Records Retention. You shall maintain your records for three years from the date of final 
payment, or longer if requested by the Chief Procurement Officer. Upon reasonable advance 
notice, the Using Entity may audit your records at reasonable times and places. As used in this 
subparagraph (b), the term “records” means any books or records that relate to cost or pricing 
data submitted pursuant to this clause. In addition to the obligation stated in this subparagraph 
(b), you shall retain all records and allow any audits provided for by S.C. Code 11-35-2220(2). 

(c) Inspection. At reasonable times, the Using Entity may have escorted access to inspect any part 
of your place of business which is related to performance of the Work. 

(d) Instructions Certification. When you submit data pursuant to subparagraph (a), you shall (1) 
do so in accordance with the instructions appearing in Table 15-2 of 48 C.F.R. Section 15.408 
(2004) (adapted as necessary for the state context), and (2) submit a Certificate of Current Cost 
or Pricing Data, as prescribed by 48 CFR Section 15.406-2(a) (adapted as necessary for the state 
context). 

(e) Nothing in this clause limits any other rights of the Government. 
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9.5 Restrictions on Presenting Terms of Use  
 (a) Citizens, as well as public employees (acting in their individual capacity), should not be 
required to agree to or provide consent to policies or contractual terms in order to access 
software or web-based services acquired by Government pursuant to this Task Order Contract 
(hereinafter “applicable Services”) or, in the case of public employees, to perform their job 
duties; accordingly, in performing the Work, Contractor shall not require or invite any citizen or 
public employee to agree or consent to any end user contract, privacy policy, or other terms of 
use. 

(b) Any reference to Contractor in this clause also includes, and Contractor is responsible for and 
shall impose by agreement the requirement of this clause on, all Authorized Data Recipients and 
Subcontractors (at any tier).  

(c) The parties acknowledge the difficulties inherent in determining the damage from any breach 
of these restrictions. Contractor shall pay the Using Entity liquidated damages of $1,000 for each 
contact with a citizen or public employee that violates this restriction. 

9.6 Termination Due to Unavailability of Funds  
Payment and performance obligations for succeeding fiscal periods shall be subject to the 
availability and appropriation of funds therefor. When funds are not appropriated or otherwise 
made available to support continuation of performance in a subsequent fiscal period, the Task 
Order Contract shall be terminated. In the event of a termination pursuant to this paragraph, 
Contractor will be reimbursed the resulting unamortized, reasonably incurred, nonrecurring 
costs. Contractor will not be reimbursed any costs amortized beyond the initial contract term. 

9.7 Termination for Convenience  
The Using Entity may terminate this Task Order Contract in whole or in part, for the convenience 
of the Using Entity. In such a termination, the Using Entity may require the Contractor to transfer 
title and deliver to the Using Entity in the manner and to the extent directed by the Using Entity: 
(a) any completed Work; and (b) such partially completed Work as the Contractor has specifically 
produced or specially acquired for the performance of the terminated part of this Task Order 
Contract. Upon such termination, the Contractor shall (x) stop Work to the extent specified, (y) 
terminate any subcontracts as they relate to the terminated Work, and (z) be paid the following 
amounts without duplication, subject to the other terms of this Task Order Contract: (i) contract 
prices for Work accepted under this Task Order Contract, (ii) costs incurred in performing the 
terminated portion of the Work, and (iii) any other reasonable costs that the Contractor can 
demonstrate to the satisfaction of the Using Entity, using its standard record keeping system, 
have resulted from the termination. The Contractor shall not be paid for any Work performed or 
costs incurred that reasonably could have been avoided. As a condition of payment, Contractor 
shall submit within three months of the effective date of the termination a claim specifying the 
amounts due because of the termination. The absence of an appropriate termination for 
convenience clause in any subcontract or contract with an Authorized Data Recipient shall not 
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increase the obligation of the Using Entity beyond what it would have been had the subcontract 
contained such a clause. 

9.8 Organizational Conflicts of Interest  
(a) The Contractor agrees to immediately advise the Procurement Officer if an actual or potential 
organizational conflict of interest is discovered after award, and to make a full written disclosure 
promptly thereafter to the Procurement Officer. This disclosure shall include a description of 
actions which the Contractor has taken or proposes to take, after consultation with the 
Procurement Officer, to avoid, mitigate, or neutralize the actual or potential conflict. 

(b) The Using Entity may terminate this Task Order Contract for convenience, in whole or in part, 
if it deems such termination necessary to avoid an organizational conflict of interest. Contractor’s 
failure to include an appropriate termination for convenience clause in any subcontract or 
contract with an Authorized Data Recipient shall not increase the obligation of the Using Entity 
beyond what it would have been if the aforementioned contracts had contained such a clause. 

(c) The disclosure required by paragraph (a) of this provision is a material obligation of the 
contract. If the Contractor knew or should have known of an organizational conflict of interest 
prior to award, or discovers an actual or potential conflict after award, and does not disclose, or 
misrepresents, relevant information to the Procurement Officer, the Using Entity may terminate 
the Task Order Contract for default. 

9.9 Open Trade Representation 
Offeror represents that Offeror is not currently engaged in the boycott of a person or an entity 
based in or doing business with a jurisdiction with whom South Carolina can enjoy open trade, as 
defined in SC Code Section 11-35-5300. 

 

10. LICENSING AND SUBSCRIPTION AGREEMENTS INCIDENTAL TO 
CONSULTING SERVICES 

10.1 Incidental Agreements 
When any software or web-based service (as defined in ¶1.3) provided by or through the 
Contractor to the Using Entity in conjunction with the Work is subject to an Incidental Agreement, 
Contractor will not provide the Using Entity with access to such software and/or web-based 
services unless and until it has provided: (i) the Licensor with a copy of these TO Terms and 
advised the Licensor of the conditions set forth herein in ¶¶3.1(d), 3.2, 10, 10.1, 10.2 and 10.3 
herein; and (ii) the Using Entity with prior written notice of any objection Contractor may receive 
from the Licensor to the aforementioned conditions enumerated in subsection (i) of this ¶10.1.  
“Licensor” shall have the meaning ascribed to it in ¶ 10.2(a) below.  When any software or web-
based service provided by or through the Contractor to the Using Entity in conjunction with the 
Work is subject to an Incidental Agreement, the Using Entity’s acceptance of that agreement is 
controlled by and conditioned upon Licensor’s acceptance of the following two clauses. 
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10.2 Incidental Agreements–Acceptance 
(a) By entering this Task Order Contract, the Using Entity agrees to Licensor’s applicable 
Incidental Agreement, but only if Licensor agrees to this clause and the clause titled Incidental 
Agreement—Applicability. (See ¶3.1 and ¶3.2.) 

(b) Each such Incidental Agreement is a separate contract and does not form part of this Task 
Order Contract. The Task Order Contract governs all Work and associated performance 
standards, as well as pricing and payment for any software or web-based service provided in the 
course of performing the Work, but it does not expressly address the right to use a Licensor’s 
intellectual property in any software or the right to use a web-based service. As used above, (i) 
“Licensor” means an entity (at any tier) that has the authority to authorize the Using Entity to 
use the software or web-based service; (ii) “web-based service” is defined in the clause below 
titled “Incidental Agreements—Applicability.” 

10.3 Incidental Agreements–Applicability 
The following language shall be deemed incorporated into the applicable Incidental Agreement. 

Deemed Incorporated Clause 

(a) Notwithstanding any other provision of this agreement, the following shall apply: 

(1) Definition. As used in this “Deemed Incorporated Clause” (hereinafter “clause”), 
“Agreement” means the contractual agreement into which this clause is deemed 
incorporated, including any documents or terms attached or incorporated by reference; 
“Code” means the South Carolina Code of Laws; “Task Order Contract” means the 
individual order placed against the framework agreement established pursuant to South 
Carolina Solicitation No. 5400029248, titled “IT Professional Services Framework 
Agreement”, as amended. “Contractor” means a private party to the Task Order Contract; 
“Government” means the State of South Carolina, its instrumentalities, agencies, 
departments, boards, Political Subdivisions. “Licensor” means an entity that has the 
authority to license or sublicense the Using Entity to use the software or web-based 
service; “Using Entity” means a public entity that is a party to the Task Order Contract; 
“web-based service” means a service accessed over the Internet, including without 
limitation, cloud services, software-as-a-service, and hosted computer services; and 
“Work” means all labor, services, or property of any type, to be performed or provided 
by the Contractor to fulfill the Contractor’s obligations under the Task Order Contract. 

(2) Scope. This Agreement is related to but independent of a Task Order Contract, 
performance of which involves an agreement between Licensor and the Using Entity for 
the incidental use of software or a web-based service. The Task Order Contract governs 
all Work and associated performance standards, as well as pricing and payment for any 
software or use of a web-based service provided in the course of performing the Work. 
This Agreement only governs the Using Entity’s rights to use the Licensor’s intellectual 
property in any such software and web-based service.  This Agreement does not authorize 
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any Using Entity to pay any funds directly to Licensor.  All terms in this Agreement 
regarding pricing, payment, interest, and delivery are void and unenforceable. 

(3) End user. Subject to the terms of this clause, this Agreement shall bind only the Using 
Entity as end user. This Agreement shall not operate to bind any Government employee 
or person acting in his or her personal capacity. 

(4) Law and disputes. All disputes, claims, or controversies relating to the Agreement shall 
be resolved exclusively by the appropriate Chief Procurement Officer in accordance with 
Title 11, Chapter 35, Article 17 of the South Carolina Code of Laws. The Government does 
not consent to any other forum or to any form of alternative dispute resolution. Licensor 
agrees that any act by the Government regarding the Agreement does not waive any type 
of governmental immunity.  Licensor consents that any papers, notices, or process 
necessary or proper for the initiation or continuation of any disputes, claims, or 
controversies relating to the Agreement may be served on Licensor by any method 
authorized by the South Carolina Rules of Civil Procedure. Notice by certified mail is 
deemed duly given upon deposit in the United States mail. 

(5) Equitable or injunctive relief; attorney fees. In the event of a claim or dispute arising 
under or relating to this Agreement, equitable or injunctive relief, as well as attorney fees 
and costs, may be awarded against Government only when explicitly provided by statute 
(e.g., Title 15, Chapter 77, Article 5 of the Code). 

(6) Interest. Section 11-35-45 of the Code provides Licensor’s exclusive means of 
recovering any type of interest, if any. 

(7) Updating terms. Once this Agreement has been entered, the Licensor may unilaterally 
revise this Agreement; however, any terms unilaterally revised subsequent to contract 
formation that are inconsistent with any term of this “Deemed Incorporated Clause” shall 
be void and un-enforceable. 

(8) No automatic renewals. If any license provided under this Agreement is tied to periodic 
payment (e.g., annual software maintenance or annual lease term, which payments shall 
be governed only by the Task Order Contract), such license shall not renew automatically 
upon expiration of its current term. 

(9) Indemnification of Government. Any provision of this Agreement requiring the 
Licensor or any other party to defend or indemnify the Government or any of its 
respective officers, agents and employees is hereby amended to provide that any defense 
or other legal representation is subject to Title 1, Chapter 7 of the South Carolina Code of 
Laws. 

(10) Audits. Any provision of this Agreement permitting the Licensor to audit the Using 
Entity’s compliance with this Agreement is hereby amended as follows: Discrepancies 
found in an audit may result in a charge by the Contractor only pursuant to the Task Order 
Contract. Any resulting invoice must comply with the proper invoicing requirements 
specified in the Task Order Contract. This charge, if disputed by the Using Entity, will be 
resolved exclusively in accordance with the Task Order Contract; no payment obligation 



Attachment D–Framework Agreement 
Task Order Contract Terms and Conditions (Apr 2026) 

Task Order Contract Terms and Conditions (Apr 2026) 
Attachment D–Framework Agreement 
Page 39 

shall arise on the part of the Using Entity until the conclusion of the dispute process. Any 
audit requested will be performed without charge to or reimbursement by the Using 
Entity. An audit may be conducted, and the information obtained thereby may be used, 
only to enforce the Licensor's rights under, and to determine whether the Using Entity is 
in compliance with, the terms of the Agreement. Any audit will be subject to a 
confidentiality obligation and will take place upon not fewer than 30 days’ notice, during 
the Using Entity’s normal business hours, and in a manner that does not interfere 
unreasonably with the Using Entity’s operations. 

(11) Non-assignment. Any name change, transfer, assignment, or novation of the 
Agreement is subject to the conditions and approvals required by Regulation 19-445.2180 
of the Code, which does not restrict transfers by operation of law, and such approval shall 
not be unreasonably withheld.  

(12) Confidential information. If this Agreement includes a confidentiality provision, such 
provision is hereby amended to state that any Government’s obligations pursuant to that 
provision are subject the South Carolina Freedom of Information Act and any other 
applicable law, and that neither the Agreement nor any price list, as applicable, shall be 
deemed “confidential information.” Notwithstanding anything in this Agreement to the 
contrary, the Using Entity may retain any confidential information as required by law, 
regulation, or its internal document retention procedures for legal, regulatory or 
compliance purposes; provided, however, that all such retained confidential information 
will continue to be subject to the confidentiality obligations of this Agreement. Any duty 
of confidentiality or nondisclosure set forth in this Agreement applies only to Licensor’s 
software and accompanying documentation. 

(13) Anti-Indemnity. Any language requiring the Government to indemnify the Licensor 
or any other person or entity for any loss, liability, damages, costs, or fees is 
unenforceable and deemed to be stricken from this Agreement. 

(14) Any language seeking to modify, clarify, explain, condition, supplement or waive any 
aspect of sovereign immunity is unenforceable and deemed to be stricken from this 
Agreement. 

(15) Future Fees. Subject to ¶6 of this clause, any language requiring the Government to 
pay any future charges, fees, penalties, interest, or legal costs to the Licensor or any other 
person or entity is unenforceable and deemed to be stricken from this Agreement. 

(16) Non-appropriations. Payment and performance obligations for succeeding fiscal 
periods must be subject to the availability and appropriation of funds for them. 

(17) Use, protection and disclosure of Government Information. Any provision of this 
Agreement regarding the use, protection and disclosure of Government Information is 
hereby subject to the following: 

(a) Government Information means any information Licensor acquires or accesses 
by software or web-based services used pursuant to, in the course of, or as a result 
of entering, this Agreement or performing the Work, which includes, without 
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limitation, any metadata or location data. Government Information retains its 
character as such even if the information has been anonymized, pseudonymized, 
de-identified, or otherwise processed to remove personally identifying 
information. Government Information excludes publicly available information 
acquired by a means or a source unconnected with this Agreement and the Work, 
or information acquired or created by Licensor prior to this Agreement.   

(b) Use and Disclosure of Government Information. Licensor is permitted to use, 
disclose, or retain Government Information only to the minimum extent necessary 
to provide the service to or the benefit for the Government or to comply with any 
requirement imposed on Licensor by law.  Licensor is responsible for and shall 
impose by Agreement the requirements of this clause on, any other person or 
entity that Licensor authorizes to take action related to Government Information. 

(c) Commercial Use of Government Information. Any commercial use of 
Government Information shall be deemed intentional misconduct regardless of 
the circumstances. Commercial use means any use or disclosure of Government 
Information in order to obtain any benefit for anyone other than Government if 
the use or disclosure is deliberate or in reckless disregard of this obligation.  

(d) Rights, Disclosure and Use. Licensor acquires no rights in any Government 
Information except the limited rights to use, disclose and retain Government 
Information in accordance with the terms of this clause. 

(e) Return. Notwithstanding the Using Entity’s failure to perform or the pendency 
of a dispute, Licensor agrees to promptly deliver to the Using Entity (or destroy, at 
the Using Entity’s option which must be confirmed in advance in writing signed by 
the Using Entity) all Government Information in its possession in a format readily 
usable by the Using Entity and without payment of any fees or charges. 

(f) Software.  For purposes of subsection (b), (d) and (e), Government Information 
shall include software and its associated documentation, whether owned by the 
Government or licensed or made available to the Government by a third party. 

(18) This Agreement is formed pursuant to and governed by the S.C. Consolidated 
Procurement Code.  

(19) The Agreement, any dispute, claim, or controversy relating to this Agreement, and 
all the rights and obligations of the parties shall, in all respects, be interpreted, construed, 
enforced, and governed by and under the laws of the State of South Carolina, except its 
choice of law rules. 

(b) Notwithstanding any other provision of this Agreement, the terms of this Deemed 
Incorporated Clause shall be given full effect prior to the application of any other term in 
the Agreement. After application of the preceding sentence, if any language of this 
Agreement conflicts or is inconsistent with the immediately preceding paragraphs (a)(1) 
– (18), paragraphs (a)(1)-(18) shall prevail.  

* * * END * * * 
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