
 

VENDOR LICENSE AND SERVICES AGREEMENT  
STATE OF SOUTH CAROLINA 

 
 This Master Vendor License and Services Agreement (this “Agreement” or “Contract”), dated the 
_______   day of __________ , 20___  (the “Effective Date”), is made by and between GuideSoft, Inc. 
dba Knowledge Services with an address 9800 Crosspoint Boulevard, Indianapolis, IN 46256, 
(“Knowledge Services”), and __________________, with an address of  ______________________        
(“Vendor”).  
 
 WHEREAS, Knowledge Services was awarded the Vendor Manager/Managed Service Provider 
(“MSP”) contract with the Using Governmental Units (“UGU”) under Solicitation #5400025468; 
 

WHEREAS, per its MSP contract, Knowledge Services is responsible to administer and manage the 
State’s process of selecting and engaging contractors having an Information Technology Professional 
Services Framework Agreement (“ITPS Framework Agreement”), issued under Solicitation #5400029248 
to perform certain information technology professional services (“Services”) for the UGUs;  

 
WHEREAS, Vendor shall provide Services to UGUs in accordance with their applicable Task Order 

Contract (“TOC”) entered pursuant to the Vendor’s IT Professional Services Framework Agreement with 
the Using Governmental Units and as specifically set forth in the TOC housed in the dotStaff™ vendor 
management software (“dotStaff” or “VMS”).  In the event of a conflict between the MSP Contract or the 
ITPS Framework Agreement and this Agreement, the terms and conditions of the applicable UGU’s 
contract shall prevail.  

WHEREAS, Knowledge Services provides its services using its VMS hosted on the dotStaff™ 
website;  
  
 WHEREAS, per its contract with the UGSs, Vendor must use Knowledge Services’ VMS to apply for 
and be awarded IT Professional Services opportunities; 
 
 WHEREAS, the parties mutually desire to set forth the terms and conditions under which Vendor 
may use VMS; 
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, Knowledge Services and Vendor agree as follows: 
 

 
1. LICENSE; OWNERSHIP OF VMS. 

a. For the term of this Agreement, Knowledge Services hereby grants to Vendor a non-exclusive, 
non-transferable, non-assignable worldwide, license to access and use the VMS hosted on the 
dotStaff™ website, located at https://my.dotstaff.com, in conjunction with the terms of this 
Contract. 

b. The parties hereby acknowledge and agree that all rights, title and interest in and to the VMS and 
the documentation are, and shall remain, vested solely in Knowledge Services or the applicable 
owner. 

c. Knowledge Services maintains information about Vendor and the fulfillment of Services on servers 
and/or database systems either used or owned by Knowledge Services.  This information includes, 
but is not limited to, Vendor information, bids, resumes, budget and other information.  
Knowledge Services will not sell, disclose or otherwise distribute any information entered by 
Vendor into the VMS by Vendor, a UGU, or the Division of Procurement Services, including Vendor 
information, bids, resumes, budget, UGUs or Vendor email addresses, financial information, or 
any other such information.  Knowledge Services shall exercise all reasonable efforts to maintain 

https://my.dotstaff.com/


 

and preserve the privacy of Vendor.  Knowledge Services may, however, disclose Vendor account 
information in the good faith belief that such action is reasonably necessary to: (1) comply with a 
legal order; (2) enforce this Contract; or (3) protect the rights of Knowledge Services.  Vendor is 
entirely responsible for any and all activities that occur in connection with Vendor accounts and 
passwords.  Vendor agrees to keep its password(s) confidential, and to notify Knowledge Services 
promptly if Vendor has any reason to believe that the security of a Vendor account has been 
compromised.   

d. Knowledge Services makes and Vendor receives NO EXPRESS OR IMPLIED WARRANTIES, 
INCLUDING WITHOUT LIMITATION, ANY EXPRESS OR IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

e. Vendor agrees that it is solely responsible for all actions and communications undertaken or 
transmitted under its account. As between Knowledge Services and Vendor, Knowledge Services 
assumes no responsibility or liability for any content entered or otherwise transmitted by Vendor, 
a UGU, or any other third parties.  Knowledge Services assumes no liability for any mistakes, 
defamation, slander, libel, falsehoods, omissions, obscenity or pornography that Vendor might 
encounter through the use of this service.  

f. Knowledge Services reserves the right, but does not have the obligation, to remove any content 
or materials that it deems objectionable at any time.  Knowledge Services may delete Vendor 
content and/or terminate Vendor accounts which Knowledge Services believes (1) involve 
fraudulent or illegal content; (2) are the subject of complaints regarding conduct or performance; 
or (3) are the subject of a government complaint or investigation.  Knowledge Services may 
periodically delete stored resumes and/or other information if it becomes necessary, or in its own 
discretion, determines is obsolete. 

g. Knowledge Services reserves the right to perform periodic modifications to the VMS including but 
not limited to customary maintenance, bug fixes, and upgrades, as Knowledge Services deems 
necessary or desirable.  Such modifications do not require prior notification of Vendor, and may 
involve the temporary interruption of the VMS, for which Knowledge Services expressly disclaims 
any liability or responsibility.  Knowledge Services will, however, make all reasonable efforts not 
to disrupt Vendor’s access to the VMS for an unreasonable period of time, and shall not perform 
such maintenance during such time that Task Order responses or bids are due. 

h. Vendor shall not share their log-in information or otherwise provide any other individual or entity 
with access to UGU systems, networks or data, or Knowledge Services’ Vendor Management 
System. 

 
3. RATES AND PAYMENT. 

a. Knowledge Services shall charge Vendor an Administrative Services Fee (“Administrative Services 
Fee”) in the amount of one percent (1.50%) of each invoice, inclusive of the 0.50% State 
Administrative Fee, which shall be remitted to the Division of Procurement Services by Knowledge 
Services. Vendor is responsible for entering any applicable sales tax charges, if any, into the VMS.  
Knowledge Services is not liable for Vendor’s failure to enter such charges.  

b. Knowledge Services shall promptly pay Vendor upon the receipt of payment from the applicable 
UGU.  In the event the applicable UGU withholds payment for any reason, Knowledge Services 
shall have no obligation to pay Vendor unless and until Knowledge Services is first paid by the 
applicable UGU. Knowledge Services’ sole obligation shall be to exercise commercially reasonable 
efforts to collect payment from the applicable UGU.  If for any reason the applicable UGU refuses 
or fails to make payment to Knowledge Services for Services rendered, Knowledge Services shall 
not be liable to make payment to the Vendor, and the Vendor shall not be liable to pay the related 
Administrative Services Fee to Knowledge Services.  Vendor bears the risk of the UGU’s non-
payment, regardless of cause, including but not limited to, the UGU’s financial failure, bankruptcy, 
other financial difficulty. 

c. All rates and fees are quoted in US dollars, and all payments shall be made in US dollars.   



 

d. Knowledge Services reserves the right to modify its accounting policies from time to time.   
 
4. INDEMNIFICATION; LIMITATION OF LIABILITY. 

a. Knowledge Services shall have no liability to Vendor, except as specifically provided under this 
Contract.  

b. Vendor shall indemnify, defend, and hold harmless Knowledge Services and its respective 
affiliates, officers, directors, employees, agents, and other representatives from and against 
including without limitation (i) claims for death or bodily injury (unless such injury or death is 
covered by indemnified party’s workers compensation policy), or tangible property damage, 
resulting from, arising out of or in any way connected with any act, failure to act, neglect or 
omission of a party, its agents, employees, subcontractors or sub-suppliers (including any 
employee, agent or invitee of any of them) related to this Contract during the performance of this 
Contract,  (ii) a party’s negligent performance or failure to fully perform under this Contract, (iii) 
claims related to the State’s nonpayment of invoices, and (iv) any employment claims (i.e. workers 
compensation, harassment or discrimination claims). 

c. Each party agrees to (i) promptly notify the other party of any indemnifiable claim (however, 
failure of a party to so promptly notify the other shall not relieve the indemnifying party of its 
indemnification obligations hereunder, except to the extent that the indemnifying party has been 
damaged thereby) and (ii) give the indemnifying party the opportunity to defend or negotiate a 
settlement of any such claim, at such party's expense, and cooperate to the extent reasonable in 
defending or settling such claim.  Neither party shall have the right to settle any claim without the 
indemnified party’s prior written consent.  Each party reserves the right, at its own expense, to 
participate in the defense of any matter otherwise subject to indemnification by the other party. 

d. If, within ten (10) days of receiving a notice, the indemnifying party does select counsel to defend 
such claim or action, then the indemnified party may select counsel of its choice to defend such 
claim or action, and the indemnifying party shall pay all reasonable associated costs and expenses.  
Each party shall keep the other party fully informed about all material information regarding any 
claim covered under this Section. 

e. In no event shall either party be liable for any consequential, indirect, incidental or special 
damages of any kind whatsoever.   

5. INSURANCE; GENERAL.   
a. Prior to commencement of the work, and in accordance with the terms of ITPS Framework 

Agreement, Vendor shall furnish the Knowledge Services with original certificates and 
amendatory endorsements or copies of the applicable policy language effecting coverage 
required by the terms of the Task Order. All certificates are to be received by the applicable 
UGU before work commences. However, failure to obtain the required documents prior to the 
work beginning shall not waive the Vendor's obligation to provide them. Knowledge Services 
and the UGUs reserve the right to require complete, certified copies of all required insurance 
policies, including endorsements required by this section, at any time. 

b. 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, Vendor shall 
notify Knowledge Services and the Division of Procurement Services immediately upon 
receiving any information that any of the coverages required by this section are or will be 
changed, cancelled, or replaced. 

 
6. INDEPENDENT CONTRACTOR STATUS; SUBCONTRACTORS 

a. The parties hereto, in the performance of this Contract, shall not act as employees, partners, 
joint venturers, or associates of one another.  It is expressly acknowledged by the parties hereto 
that such parties are independent contracting entities and that nothing in this Contract shall be 
construed to create an employer/employee relationship or to allow either to exercise control or 



 

direction over the manner or method by which the other transacts its business affairs or 
provides its usual services.   

b. Vendor agrees that neither Knowledge Services nor the UGUs shall be responsible for withholding 
income and employment taxes, or similar taxes or Social Security for any of the Vendor’s 
employees, which may be levied by any governmental authority. 
  

7. TERMINATION.  Knowledge Services may terminate this Contract at any time, at the direction of 
the Division of Procurement Services.  Said termination shall not be deemed a breach of 
contract by Knowledge Services.    
 

8. DISPUTE RESOLUTION.  The parties shall attempt in good faith to resolve all disputes, 
controversies and questions directly or indirectly arising under, out of, in connection with, or in 
relation to this Contract or its subject matter (all “Disputes”) promptly by negotiation.   
 

9. MISCELLANEOUS. 
a. All Exhibits referred to in this Contract are attached hereto and made a part hereof for all 

purposes. 
b. This Contract shall be governed by the laws of the State of South Carolina, without respect to its 

conflict of law provisions.  Neither party shall be liable for any delay or failure in performing 
hereunder if caused by acts of God, war, riot, terrorism, third party or workforce strikes, 
revolution, explosion or sabotage, accident or casualty, provided that the party so affected 
promptly notifies the other party in writing and makes every effort to promptly resume 
performance.  Performance shall be deferred until such cause of delay is removed.  
Notwithstanding the foregoing, Vendor is expected to use commercially reasonable business 
recovery processes and services.  An excusable event hereunder shall not include an interruption 
either avoidable by, or mitigated by, the use of such commercially reasonable business recovery 
processes and services.   

c. Each provision of this Contract shall be considered severable and if, for any reason, any provision 
hereof is determined to be invalid and contrary to, or in conflict with, any existing or future law 
or regulation by any court or agency having valid jurisdiction, such provision shall be given the 
maximum permissible effect, and such invalidity or illegality shall not impair the operation or 
affect the remaining provisions of this Contract; and the latter shall continue to be given full force 
and effect and bind the parties hereto and such invalid provisions shall be deemed not to be a 
part of this Contract. 

d. No amendment, modification or waiver of any provision of this Contract shall be valid unless in 
writing and signed by both parties.  Any failure or delay by either party in exercising any right or 
remedy shall not be deemed a waiver of any further, prior, or future right or remedy hereunder. 

e. The headings of the various sections of this Contract have been inserted only for purposes of 
convenience; such headings are not part of this Contract and shall not be deemed, in any manner, 
to modify, enlarge or restrict any of the provisions of this Contract. 

f. This Contract may be signed in two counterparts, each of which shall be deemed to be an original, 
but all of which together shall form a single agreement. 

 
IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officer to execute this 
Contract as of the date first written above. 
 
 
 
 
 
 



 

GuideSoft, Inc. dba Knowledge Services  Vendor 
 
     
By:       By:  
 
Name:       Name:  
 
Title:       Title:  
 
       Email:  
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