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AGREEMENT
For Procurement Consultation Services for the State of Nebraska
Between
The Department of Administrative Services and Ikaso Consulting, LLC

This Agreement (“Agreement”) is made by the State of Nebraska and lkaso Consulting, LLC (the “Contractor”) to
provide procurement consulting services to the Department of Administrative Services (“State” or “DAS”). This
Agreement becomes effective on June 17, 2022 or upon the date of the last signature, whichever is sooner, and
terminates upon the acceptance of a final report by the State of Nebraska, or on June 17, 2023, whichever is sooner.
This Agreement may be renewed or extended only upon mutual agreement of the parties and in accordance with
Nebraska law.

. TERMS AND CONDITIONS
A. GENERAL

This Agreement, together with the incorporated documents listed below, represents the entire agreement
between the State and Contractor. Unless otherwise specifically stated and agreed to in a future contract
amendment or addenda, in case of any conflict between the incorporated documents, the documents shall
govern in the following order of preference with letter “a” receiving preference over all other documents in
alphabetic hierarchy.

a. Amendment/Addenda to the Agreement with the most recent dated amendment/addenda
having the highest priority;
b. The Scope of Work;

This Agreement; and
The Contractor’s proposal.

a0

Any ambiguity or conflict in the contract discovered after its execution, not otherwise addressed herein, shall
be resolved in accordance with the rules of contract interpretation as established in the State of Nebraska.

B. NOTIFICATION
Contractor and State shall identify the contract manager who shall serve as the point of contact for the
executed contract.

Communications regarding the executed contract shall be in writing and shall be deemed to have been given
if delivered personally, electronically or mailed. All notices, requests, or communications shall be deemed
effective upon receipt.

C. BUYER’S REPRESENTATIVE
The State reserves the right to appoint a buyer's representative to manage the Agreement on behalf of the
State. The buyer's representative will be appointed in writing, and the appointment document may specify
the extent of the buyer's representative authority and responsibilities. If a buyer's representative is
appointed, the Contractor will be provided a copy of the appointment document. The Contractor is required
to cooperate accordingly with the buyer's representative. The buyer's representative has no authority to bind
the State to a contract, amendment, addendum, or other change or addition to the contract.

D. GOVERNING LAW

Notwithstanding any other provision of this contract, or any amendment or addendum(s) entered into
contemporaneously or at a later time, the parties understand and agree that, (1) the State of Nebraska is a
sovereign state and its authority to contract is therefore subject to limitation by the State’s Constitution,
statutes, common law, and regulation; (2) this contract will be interpreted and enforced under the laws of the
State of Nebraska; (3) any action to enforce the provisions of this agreement must be brought in the State of
Nebraska per state law; (4) the person signing this contract on behalf of the State of Nebraska does not have
the authority to waive the State's sovereign immunity, statutes, common law, or regulations; (5) the indemnity,
limitation of liability, remedy, and other similar provisions of the final contract, if any, are entered into subject
to the State's Constitution, statutes, common law, regulations, and sovereign immunity; and, (6) all terms and
conditions of the final contract, including but not limited to the clauses concerning third party use, licenses,
warranties, limitations of liability, governing law and venue, usage verification, indemnity, liability, remedy or
other similar provisions of the final contract are entered into specifically subject to the State's Constitution,
statutes, common law, regulations, and sovereign immunity.
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The Parties must comply with all applicable local, state and federal laws, ordinances, rules, orders, and
regulations.

E. BEGINNING OF WORK
The Contractor shall not commence any billable work until a valid contract has been fully executed by the
State. The Contractor will be notified when work may begin.

F. AMENDMENT
This Contract may be amended only in writing, within scope, upon the agreement of both parties.

G. CHANGE ORDERS OR SUBSTITUTIONS
The State and the Contractor, upon the written agreement, may make changes to the Agreement within the
general scope of the original Agreement. Changes may involve specifications, the quantity of work, or such
other items as the State may find necessary or desirable. Corrections of any deliverable, service, or work
required pursuant to the original Agreement shall not be deemed a change. The Contractor may not claim
forfeiture of the contract by reasons of such changes.

The Contractor shall prepare a written description of the work required due to the change and an itemized
cost sheet for the change. Changes in work and the amount of compensation to be paid to the Contractor
shall be determined in accordance with applicable unit prices if any, a pro-rated value, or through negotiations.
The State shall not incur a price increase for changes that should have been included in the Contractor's
proposal, were foreseeable, or result from difficulties with or failure of the Contractor's proposal or
performance.

No change shall be implemented by the Contractor until approved by the State, and the Agreement is
amended to reflect the change and associated costs, if any. If there is a dispute regarding the cost, but both
parties agree that immediate implementation is necessary, the change may be implemented, and cost
negotiations may continue with both Parties retaining all remedies under the contract and law.

In the event any product is discontinued or replaced upon mutual consent during the contract period or prior
to delivery, the State reserves the right to amend the contract to include the alternate product at the same
price.

H. VENDOR PERFORMANCE REPORT(S)
The State may document any instance(s) of products or services delivered or performed which exceed or fail
to meet the terms of the Agreement. The State may contact the Contractor regarding any such report.
Vendor performance report(s) will become a part of the permanent record of the Contractor and may be
considered and held against the Contractor in future contracting opportunities.

NOTICE OF POTENTIAL CONTRACTOR BREACH

If Contractor breaches the contract or anticipates breaching the Agreement, the Contractor shall immediately
give written notice to the State. The notice shall explain the breach or potential breach, a proposed cure, and
may include a request for a waiver of the breach if so desired. The State may, in its discretion, temporarily or
permanently waive the breach. By granting a waiver, the State does not forfeit any rights or remedies to which
the State is entitled by law or equity, or pursuant to the provisions of the Agreement. Failure to give immediate
notice, however, may be grounds for denial of any request for a waiver of a breach.

J. BREACH

Either Party may terminate the Agreement, in whole or in part, if the other Party breaches its duty to perform
its obligations under the Agreement in a timely and proper manner. Termination requires written notice of
default and a thirty (30) calendar day (or longer at the non-breaching Party’s discretion considering the gravity
and nature of the default) cure period. Said notice shall be delivered by Certified Mail, Return Receipt
Requested, or in person with proof of delivery. In case of default of the Contractor, the State may contract the
service from other sources and hold the Contractor responsible for any excess cost occasioned thereby. OR
In case of breach by the Contractor, the State may, without unreasonable delay, make a good faith effort to
make a reasonable purchase or contract to purchased goods in substitution of those due from the contractor.
The State may recover from the Contractor as damages the difference between the costs of covering the
breach. Notwithstanding any clause to the contrary, the State may also recover the Agreement price together
with any incidental or consequential damages defined in UCC Section 2-715, but less expenses saved in
consequence of Contractor’s breach.
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The State’s failure to make payment shall not be a breach, and the Contractor shall retain all available statutory
remedies and protections, including, but not limited to, charging interest to the State (Refer to Prompt Payment
Act).

K. NON-WAIVER OF BREACH
Allowing time to cure or the acceptance of late performance with or without objection or reservation by a Party
shall not waive any rights of the Party, including, but not limited to the right to immediate terminate the
Agreement for the same or a different breach, or constitute a waiver of the requirement of timely performance
of any obligations remaining to be performed.

L. SEVERABILITY

If any term or condition of the Agreement is declared by a court of competent jurisdiction to be illegal or in
conflict with any law, the validity of the remaining terms and conditions shall not be affected, and the rights
and obligations of the parties shall be construed and enforced as if the Agreement did not contain the provision
held to be invalid or illegal.

M. INDEMNIFICATION & LIMITATION OF LIABILITY

1. GENERAL

The Contractor agrees to defend, indemnify, and hold harmless the State and its employees,
volunteers, agents, and its elected and appointed officials (“the indemnified parties”) from and against
any and all third party claims, liens, demands, damages, liability, actions, causes of action, losses,
judgments, costs, and expenses of every nature, including investigation costs and expenses,
settlement costs, and attorney fees and expenses (“the claims”), sustained or asserted against the
State for personal injury, death, or property loss or damage, arising out of, resulting from, or
attributable to the willful misconduct, negligence, error, or omission of the Contractor, its employees,
subcontractors, consultants, representatives, and agents, resulting from this contract, except to the
extent such Contractor liability is attenuated by any action of the State which directly and proximately
contributed to the claims.

2, INTELLECTUAL PROPERTY

The Contractor agrees it will, at its sole cost and expense, defend, indemnify, and hold harmless the
indemnified parties from and against any and all claims, to the extent such claims arise out of, result
from, or are attributable to, the actual or alleged infringement or misappropriation of any patent,
copyright, trade secret, trademark, or confidential information of any third party by the Contractor or
its employees, subcontractors, consultants, representatives, and agents; provided, however, the
State gives the Contractor prompt notice in writing of the claim. The Contractor may not settle any
infringement claim that will affect the State’s use of the Licensed Software without the State’s prior
written consent, which consent may be withheld for any reason.

If a judgment or settlement is obtained or reasonably anticipated against the State’s use of any
intellectual property for which the Contractor has indemnified the State, the Contractor shall, at the
Contractor’s sole cost and expense, promptly modify the item or items which were determined to be
infringing, acquire a license or licenses on the State’s behalf to provide the necessary rights to the
State to eliminate the infringement, or provide the State with a non-infringing substitute that provides
the State the same functionality. At the State’s election, the actual or anticipated judgment may be
treated as a breach of warranty by the Contractor, and the State may receive the remedies provided
under this Agreement.

3. PERSONNEL
The Contractor shall, at its expense, indemnify and hold harmless the indemnified parties from and
against any claim with respect to withholding taxes, worker's compensation, employee benefits, or
any other claim, demand, liability, damage, or loss of any nature relating to any of the personnel,
including subcontractors and employees, provided by the Contractor.

4. SELF-INSURANCE
The State of Nebraska is self-insured for any loss and purchases excess insurance coverage
pursuant to Neb. Rev. Stat. § 81-8,239.01 (Reissue 2008). If there is a presumed loss under the
provisions of this agreement, Contractor may file a claim with the Office of Risk Management
pursuant to Neb. Rev. Stat. 8§ 81-8,829 — 81-8,306 for review by the State Claims Board. The State
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retains all rights and immunities under the State Miscellaneous (881-8,294), Tort (881-8,209), and
Contract Claim Acts (881-8,302), as outlined in Neb. Rev. Stat. § 81-8,209 et seq. and under any
other provisions of law and accepts liability under this agreement to the extent provided by law.

5. The Parties acknowledge that Attorney General for the State of Nebraska is required by statute to
represent the legal interests of the State, and that any provision of this indemnity clause is subject
to the statutory authority of the Attorney General.

6. LIMITATION OF CONTRACTOR LIABILITY
Notwithstanding the foregoing and only to the extent permitted by law, the aggregate liability of the
Contractor under this Agreement, whether such liability arises from any claim based on indemnity,
breach or repudiation of contract, warranty, tort (including, but not limited to, negligence or breach
of statutory duty), or otherwise, shall not exceed the aggregate amount invoiced by Contractor and
paid by the State under this Agreement.

N. ASSIGNMENT, SALE, OR MERGER
The Contractor may not assign this Agreement without the prior written consent of DAS.

0. CONTRACTING WITH OTHER NEBRASKA POLITICAL SUB-DIVISIONS OF THE STATE OR ANOTHER
STATE

The Contractor may, but shall not be required to, allow agencies, as defined in Neb. Rev. Stat. §81-145, to
use this contract. The terms and conditions, including price, of the contract may not be amended. The State
shall not be contractually obligated or liable for any contract entered into pursuant to this clause. A listing of
Nebraska political subdivisions may be found at the website of the Nebraska Auditor of Public Accounts.

The Contractor may, but shall not be required to, allow other states, agencies or divisions of other states, or
political subdivisions of other states to use this contract. The terms and conditions, including price, of this
contract shall apply to any such contract, but may be amended upon mutual consent of the Parties. The State
of Nebraska shall not be contractually or otherwise obligated or liable under any contract entered into pursuant
to this clause. The State shall be notified if a contract is executed based upon this contract.

P. FORCE MAJEURE
Neither Party shall be liable for any costs or damages, or for default resulting from its inability to perform any
of its obligations under the contract due to a natural or manmade event outside the control and not the fault of
the affected Party (“Force Majeure Event”). The Party so affected shall immediately make a written request
for relief to the other Party, and shall have the burden of proof to justify the request. The other Party may
grant the relief requested; relief may not be unreasonably withheld. Labor disputes with the impacted Party’s
own employees will not be considered a Force Majeure Event. COVID-19 is not a force majeure event.

Q. CONFIDENTIALITY
All materials and information provided by the Parties or acquired by a Party on behalf of the other Party shall
be regarded as confidential information. All materials and information provided or acquired shall be handled
in accordance with federal and state law, and ethical standards. Should said confidentiality be breached by a
Party, the Party shall notify the other Party immediately of said breach and take immediate corrective action.
This Agreement and any incorporated document, including any provided by the Contractor and agreed to by
the State, is not confidential and may be posted to a public website.

It is incumbent upon the Parties to inform officers and employees of the penalties for improper disclosure
imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a (i)(1), which is made applicable
by 5 U.S.C. 552a (m)(1), provides that any officer or employee, who by virtue of his/her employment or official
position has possession of or access to agency records which contain individually identifiable information, the
disclosure of which is prohibited by the Privacy Act or regulations established thereunder, and who knowing
that disclosure of the specific material is prohibited, willfully discloses the material in any manner to any person
or agency not entitled to receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

R. EARLY TERMINATION
The contract may be terminated as follows:

1. The State and the Contractor, by mutual written agreement, may terminate the contract at any time.
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2. The State, in its sole discretion, may terminate the contract for any reason upon 30 calendar day’s
written notice to the Contractor. Such termination shall not relieve the Contractor of warranty or
other service obligations incurred under the terms of the contract. In the event of termination the
Contractor shall be entitled to payment, determined on a pro rata basis, for products or services
satisfactorily performed or provided.

3. The State may terminate the contract immediately for the following reasons:

a. if directed to do so by statute;

b. Contractor has made an assignment for the benefit of creditors, has admitted in writing its
inability to pay debts as they mature, or has ceased operating in the normal course of
business;

c. a trustee or receiver of the Contractor or of any substantial part of the Contractor’s assets
has been appointed by a court;

d. fraud, misappropriation, embezzlement, malfeasance, misfeasance, or illegal conduct
pertaining to performance under the contract by its Contractor, its employees, officers,
directors, or shareholders;

e. an involuntary proceeding has been commenced by any Party against the Contractor
under any one of the chapters of Title 11 of the United States Code and (i) the proceeding
has been pending for at least 60 calendar days; or (ii) the Contractor has consented,
either expressly or by operation of law, to the entry of an order for relief; or (iii) the
Contractor has been decreed or adjudged a debtor;

f. a voluntary petition has been filed by the Contractor under any of the chapters of Title 11
of the United States Code;

g- Contractor intentionally discloses confidential information;

h. Contractor has or announces it will discontinue support of the deliverable; and,

i. In the event funding is no longer available.

S. CONTRACT CLOSEOUT

Upon contract closeout for any reason the Contractor shall within 30 days, unless stated otherwise herein:

1.
2,
3

4,
5.

6.
7.

Transfer all completed or partially completed deliverables to the State;

Transfer ownership and title to all completed or partially completed deliverables to the State;
Return to the State all information and data, unless the Contractor is permitted to keep the
information or data by contract or rule of law. Contractor may retain one copy of any information or
data as required to comply with applicable work product documentation standards or as are
automatically retained in the course of Contractor’s routine back up procedures;

Cooperate with any successor Contactor, person or entity in the assumption of any or all of the
obligations of this contract;

Cooperate with any successor Contactor, person or entity with the transfer of information or data
related to this contract;

Return or vacate any state owned real or personal property; and,

Return all data in a mutually acceptable format and manner.

Nothing in this Section should be construed to require the Contractor to surrender intellectual property, real or
personal property, or information or data owned by the Contractor for which the State has no legal claim.
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A

CONTRACTOR DUTIES

INDEPENDENT CONTRACTOR / OBLIGATIONS

It is agreed that the Contractor is an independent contractor and that nothing contained herein is intended or
should be construed as creating or establishing a relationship of employment, agency, or a partnership.

The Contractor is solely responsible for fulfilling the contract. The Contractor or the Contractor’s
representative shall be the sole point of contact regarding all contractual matters.

The Contractor shall secure, at its own expense, all personnel required to perform the services under the
contract. The personnel the Contractor uses to fulfill the contract shall have no contractual or other legal
relationship with the State; they shall not be considered employees of the State and shall not be entitled to
any compensation, rights or benefits from the State, including but not limited to, tenure rights, medical and
hospital care, sick and vacation leave, severance pay, or retirement benefits.

By-name personnel commitments made in the Contractor's proposal shall not be changed without the prior
written approval of the State. Replacement of these personnel, if approved by the State, shall be with
personnel of equal or greater ability and qualifications.

All personnel assigned by the Contractor to the contract shall be employees of the Contractor or a
subcontractor, and shall be fully qualified to perform the work required herein. Personnel employed by the
Contractor or a subcontractor to fulfill the terms of the contract shall remain under the sole direction and control
of the Contractor or the subcontractor respectively.

With respect to its employees, the Contractor agrees to be solely responsible for the following:

1. Any and all pay, benefits, and employment taxes and/or other payroll withholding;

2. Any and all vehicles used by the Contractor's employees, including all insurance required by state
law;

3. Damages incurred by Contractor’'s employees within the scope of duties under the contract;

4. Maintaining Workers’ Compensation and health insurance that complies with state and federal law
and submitting any reports on such insurance to the extent required by governing law;

5. Determining the hours to be worked and the duties to be performed by the Contractor's employees;
and,

6. All claims on behalf of any person arising out of employment or alleged employment (including

without limit claims of discrimination alleged against the Contractor, its officers, agents, or
subcontractors or subcontractor's employees)

If the Contractor intends to utilize any subcontractor, the subcontractor's level of effort, tasks, and time
allocation should be clearly defined in the Contractor’s proposal. The Contractor shall agree that it will not
utilize any subcontractors not specifically included in its proposal in the performance of the contract without
the prior written authorization of the State.

The State reserves the right to require the Contractor to reassign or remove from the project any Contractor
or subcontractor's employees.

Contractor shall insure that the terms and conditions contained in any contract with a subcontractor does not
conflict with the terms and conditions of this contract.

The Contractor shall include a similar provision, for the protection of the State, in the contract with any
subcontractor engaged to perform work on this contract.

EMPLOYEE WORK ELIGIBILITY STATUS

The Contractor is required and hereby agrees to use a federal immigration verification system to determine
the work eligibility status of employees physically performing services within the State of Nebraska. A federal
immigration verification system means the electronic verification of the work authorization program authorized
by the lllegal Immigration Reform and Immigrant Responsibility Act of 1996, 8 U.S.C. 1324a, known as the E-
Verify Program, or an equivalent federal program designated by the United States Department of Homeland
Security or other federal agency authorized to verify the work eligibility status of an employee.
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C. COMPLIANCE WITH CIVIL RIGHTS LAWS AND EQUAL OPPORTUNITY EMPLOYMENT /

NONDISCRIMINATION

The Contractor shall comply with all applicable local, state, and federal statutes and regulations regarding civil
rights laws and equal opportunity employment. The Nebraska Fair Employment Practice Act prohibits
Contractors of the State of Nebraska, and their subcontractors, from discriminating against any employee or
applicant for employment, with respect to hire, tenure, terms, conditions, compensation, or privileges of
employment because of race, color, religion, sex, disability, marital status, or national origin (Neb. Rev. Stat.
§848-1101 to 48-1125). The Contractor guarantees compliance with the Nebraska Fair Employment Practice
Act, and breach of this provision shall be regarded as a material breach of contract. The Contractor shall
insert a similar provision in all Subcontracts for goods and services to be covered by any contract resulting
from this Agreement.

D. COOPERATION WITH OTHER CONTRACTORS

Contractor may be required to work with or in close proximity to other contractors or individuals that may be
working on same or different projects. The Contractor shall agree to cooperate with such other contractors or
individuals, and shall not commit or permit any act which may interfere with the performance of work by any
other contractor or individual. Contractor is not required to compromise Contractor’s intellectual property or
proprietary information unless expressly required to do so by this contract.

E. PERMITS, REGULATIONS, LAWS

The contract price shall include the cost of all royalties, licenses, permits, and approvals, whether arising from
patents, trademarks, copyrights or otherwise, that are in any way involved in the contract. The Contractor
shall obtain and pay for all royalties, licenses, and permits, and approvals necessary for the execution of the
contract. The Contractor must guarantee that it has the full legal right to the materials, supplies, equipment,
software, and other items used to execute this contract.

F. OWNERSHIP OF INFORMATION AND DATA / DELIVERABLES

The State shall have the unlimited right to publish, duplicate, use, and disclose all information and data
developed or obtained by the Contractor on behalf of the State pursuant to this contract.

The State shall own and hold exclusive title to any deliverable developed as a result of this contract. Contractor
shall have no ownership interest or title, and shall not patent, license, or copyright, duplicate, transfer, sell, or
exchange, the design, specifications, concept, or deliverable.

G. INSURANCE REQUIREMENTS

The Contractor shall throughout the term of the contract maintain insurance as specified herein and provide
the State a current Certificate of Insurance/Acord Form (COI) verifying the coverage. The Contractor shall not
commence work on the contract until the insurance is in place. If Contractor subcontracts any portion of the
Contract the Contractor must, throughout the term of the contract, either:

1. Provide equivalent insurance for each subcontractor and provide a COI verifying the coverage for
the subcontractor;

2. Require each subcontractor to have equivalent insurance and provide written notice to the State
that the Contractor has verified that each subcontractor has the required coverage; or,

3. Provide the State with copies of each subcontractor’s Certificate of Insurance evidencing the

required coverage.

The Contractor shall not allow any subcontractor to commence work until the subcontractor has equivalent
insurance. The failure of the State to require a COlI, or the failure of the Contractor to provide a COI or require
subcontractor insurance shall not limit, relieve, or decrease the liability of the Contractor hereunder.

In the event that any policy written on a claims-made basis terminates or is canceled during the term of the
contract or within two (2) years of termination or expiration of the contract, the contractor shall obtain an
extended discovery or reporting period, or a new insurance policy, providing coverage required by this contract
for the term of the contract and two (2) years following termination or expiration of the contract.
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If by the terms of any insurance a mandatory deductible is required, or if the Contractor elects to increase the
mandatory deductible amount, the Contractor shall be responsible for payment of the amount of the deductible
in the event of a paid claim.

Notwithstanding any other clause in this Contract, the State may recover up to the liability limits of the
insurance policies required herein.

1. WORKERS’ COMPENSATION INSURANCE

The Contractor shall take out and maintain during the life of this contract the statutory Workers’
Compensation and Employer's Liability Insurance for all of the contactors’ employees to be engaged
in work on the project under this contract and, in case any such work is sublet, the Contractor shall
require the subcontractor similarly to provide Worker's Compensation and Employer's Liability
Insurance for all of the subcontractor’'s employees to be engaged in such work. This policy shall be
written to meet the statutory requirements for the state in which the work is to be performed, including
Occupational Disease. The policy shall include a waiver of subrogation in favor of the State.
For employees working in the State of Nebraska, the policy must be written by an entity authorized
by the State of Nebraska Department of Insurance to write Workers’ Compensation and Employer’s
Liability Insurance for Nebraska employees.

2. COMMERCIAL GENERAL LIABILITY INSURANCE AND COMMERCIAL AUTOMOBILE

LIABILITY INSURANCE

The Contractor shall take out and maintain during the life of this contract such Commercial General
Liability Insurance and Commercial Automobile Liability Insurance as shall protect Contractor and
any subcontractor performing work covered by this contract from claims for damages for bodily injury,
including death, as well as from claims for property damage, which may arise from operations under
this contract, whether such operation be by the Contractor or by any subcontractor or by anyone
directly or indirectly employed by either of them, and the amounts of such insurance shall not be less
than limits stated hereinafter.

The Commercial General Liability Insurance shall be written on an occurrence basis, and provide
Premises/Operations, Products/Completed Operations, Independent Contractors, Personal Injury,
and Contractual Liability coverage. The policy shall include the State as Additional Insured(s).
This policy shall be primary, and any insurance or self-insurance carried by the State shall be
considered secondary and non-contributory. The COI shall contain the mandatory COI
liability waiver language found hereinafter. The Commercial Automobile Liability Insurance shall
be written to cover all Owned, Non-owned, and Hired vehicles.

H. ANTITRUST
The Contractor hereby assigns to the State any and all claims for overcharges as to goods and/or services
provided in connection with this contract resulting from antitrust violations which arise under antitrust laws of
the United States and the antitrust laws of the State.

CONFLICT OF INTEREST
By signing this Agreement, Contractor certifies that no relationship exists between the Contractor and any
person or entity which either is, or gives the appearance of, a conflict of interest related to this Contract.

Contractor further certifies that Contractor will not employ any individual known by Contractor to have a conflict
of interest nor shall Contractor take any action or acquire any interest, either directly or indirectly, which will
conflict in any manner or degree with the performance of its contractual obligations hereunder or which creates
an actual or appearance of conflict of interest.

If there is an actual or perceived conflict of interest, Contractor shall provide with its proposal a full disclosure
of the facts describing such actual or perceived conflict of interest and a proposed mitigation plan for
consideration. The State will then consider such disclosure and proposed mitigation plan and either approve
or reject and cancel the Agreement.

J. STATE PROPERTY
The Contractor shall be responsible for the proper care and custody of any State-owned property which is
furnished for the Contractor's use during the performance of the contract. The Contractor shall reimburse the
State for any loss or damage of such property; hormal wear and tear is expected.
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A

SITE RULES AND REGULATIONS

The Contractor shall use its best efforts to ensure that its employees, agents, and subcontractors comply with
site rules and regulations while on State premises. If the Contractor must perform on-site work outside of the
daily operational hours set forth by the State, it must make arrangements with the State to ensure access to
the facility and the equipment has been arranged. No additional payment will be made by the State on the
basis of lack of access, unless the State fails to provide access as agreed to in writing between the State and
the Contractor.

ADVERTISING

The Contractor agrees not to refer to the contract award in advertising in such a manner as to state or imply
that the company or its goods or services are endorsed or preferred by the State. Any publicity releases
pertaining to the project shall not be issued without prior written approval from the State.

NEBRASKA TECHNOLOGY ACCESS STANDARDS

Contractor  shall review the Nebraska  Technology  Access Standards, found at
https://das.nebraska.gov/materiel/purchase bureau/vendor-info.html and ensure that products and/or
services provided under the contract are in compliance or will comply with the applicable standards to the
greatest degree possible. In the event such standards change during the Contractor’s performance, the State
may create an amendment to the contract to request the contract comply with the changed standard at a cost
mutually acceptable to the parties.

DISASTER RECOVERY/BACK UP PLAN

The Contractor shall have a disaster recovery and back-up plan, of which a copy should be provided upon
request to the State, which includes, but is not limited to equipment, personnel, facilities, and transportation,
in order to continue delivery of goods and services as specified under the specifications in the contract in the
event of a disaster.

DRUG POLICY

Contractor certifies it maintains a drug free work place environment to ensure worker safety and workplace
integrity. Contractor agrees to provide a copy of its drug free workplace policy at any time upon request by
the State.

WARRANTY

Despite any clause to the contrary, the Contractor represents and warrants that its services hereunder shall
be performed by competent personnel and shall be of professional quality consistent with generally accepted
industry standards for the performance of such services and shall comply in all respects with the requirements
of this Agreement. For any breach of this warranty, the Contractor shall, for a period of 90 days from
performance of the service, perform the services again, at no cost to the State, or if Contractor is unable to
perform the services as warranted, Contractor shall reimburse the State all fees paid to Contractor for the
unsatisfactory services. The rights and remedies of the parties under this warranty are in addition to any other
rights and remedies of the parties provided by law or equity, including, without limitation actual damages, and,
as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

TIME IS OF THE ESSENCE
Time is of the essence with respect to Contractor’s performance and deliverables pursuant to this
Agreement.

PAYMENT

PROHIBITION AGAINST ADVANCE PAYMENT

Neb. Rev. Stat. 8§ 81-2403 states, “[n]o goods or services shall be deemed to be received by an agency until
all such goods or services are completely delivered and finally accepted by the agency.” Payment will be made
within forty-five (45) days of receipt of a valid invoice.

TAXES

The State is not required to pay taxes and assumes no such liability as a result of this Agreement. The
Contractor may request a copy of the Nebraska Department of Revenue, Nebraska Resale or Exempt Sale
Certificate for Sales Tax Exemption, Form 13. Any property tax payable on the Contractor's equipment which
may be installed in a state-owned facility is the responsibility of the Contractor.


https://das.nebraska.gov/materiel/purchase_bureau/vendor-info.html
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C. INVOICES

Invoices for payments must be submitted by the Contractor to the agency requesting the services with
sufficient detail to support payment. The terms and conditions included in the Contractor’s invoice shall be
deemed to be solely for the convenience of the parties. No terms or conditions of any such invoice shall be
binding upon the State, and no action by the State, including without limitation the payment of any such invoice
in whole or in part, shall be construed as binding or estopping the State with respect to any such term or
condition, unless the invoice term or condition has been previously agreed to by the State as an amendment
to the contract.

D. INSPECTION AND APPROVAL
Final inspection and approval of all work required under the contract shall be performed by the designated
State officials.

E. PAYMENT
Payment will be made by the responsible agency in compliance with the State of Nebraska Prompt Payment
Act (See Neb. Rev. Stat. § 81-2403). The State may require the Contractor to accept payment by electronic
means such as ACH deposit. In no event shall the State be responsible or liable to pay for any goods and
services provided by the Contractor prior to the Effective Date of the contract, and the Contractor hereby
waives any claim or cause of action for any such services.

Payments shall be made in accordance with the finalized schedule below:

Deliverable Proposed Deliverable Proposed Deliverable
Description Submission Date Invoice Date

Initial “Kick-Off” June 21st, 2022 June 28th, 2022 $35,000.00
Meeting

Presentation and| July 5th, 2022 July 12th, 2022 $65,000.00
Submission of
Project Review
Framework and
Workplan

Presentation of September 21st, 2022 September 28th, 2022 $200,000.00
Draft Project
Report to DAS

Submission of October 31st, 2022 November 7th, 2022 $100,000.00
Final Project
Report to DAS

Total $400,000.00

Invoice Price

In the event that the final report is submitted after October 31, 2022, and such delay is solely attributable to
the Contractor, the value of the final payment milestone maybe reduced by 20%. Notwithstanding the
foregoing, in the event that the Contractor misses any of the deadlines outlined above, the State may, without
limitation, hold such late or nonperformance against the Contractor in the consideration of future awards.

F. LATE PAYMENT
The Contractor may charge the responsible agency interest for late payment in compliance with the State of
Nebraska Prompt Payment Act (See Neb. Rev. Stat. §§ 81-2401 through 81-2408).

G. SUBJECT TO FUNDING / FUNDING OUT CLAUSE FOR LOSS OF APPROPRIATIONS

The State’s obligation to pay amounts due on the Contract for a fiscal years following the current fiscal year
is contingent upon legislative appropriation of funds. Should said funds not be appropriated, the State may
terminate the contract with respect to those payments for the fiscal year(s) for which such funds are not
appropriated. The State will give the Contractor written notice 30 calendar days prior to the effective date of
termination. All obligations of the State to make payments after the termination date will cease. The
Contractor shall be entitled to receive just and equitable compensation for any authorized work which has
been satisfactorily completed as of the termination date. In no event shall the Contractor be paid for a loss of
anticipated profit.
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RIGHT TO AUDIT

The State shall have the right to audit the Contractor’s performance of this contract upon a 30 days’ written
notice. Contractor shall utilize generally accepted accounting principles, and shall maintain the accounting
records, and other records and information relevant to the contract (Information) to enable the State to audit
the contract. (Neb. Rev. Stat. § 84-304 et seq.) The State may audit and the Contractor shall maintain, the
Information during the term of the contract and for a period of five (5) years after the completion of this contract
or until all issues or litigation are resolved, whichever is later. The Contractor shall make the Information
available to the State at Contractor’s place of business or a location acceptable to both Parties during normal
business hours. If this is not practical or the Contractor so elects, the Contractor may provide electronic or
paper copies of the Information. The State reserves the right to examine, make copies of, and take notes on
any Information relevant to this contract, regardless of the form or the Information, how it is stored, or who
possesses the Information. Under no circumstance will the Contractor be required to create or maintain
documents not kept in the ordinary course of contractor’s business operations, nor will contractor be required
to disclose any information, including but not limited to product cost data, which is confidential or proprietary
to contractor.

Nebraska Department of Administrative Services Ikaso Consulting, LLC
DocuSigned by: DocuSigned by:

. Hava Block . KUED &Sa’d

By. 4CFF2711162A4A2 By. JTAUZ6/ 043849
Reiko Osaki
Name: Amara Block Name
Title: Materiel Administrator Title: President & CEO
6/17/2022 6/17/2022

Date:

Date:
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Scope of Work

I.  Evaluation
a. The Contractor shall conduct a full, comprehensive evaluation of the State of Nebraska’s
procurement laws, guidance, practices, and procedures to include, at a minimum:
i. Procurement Law & Guidance
1. All applicable statutes, including, but not limited to, statutes pertaining
to:
Materiel Division powers and duties regarding procurement
Goods procurement
Services procurement
Preferences
e. Specialty procurements (construction, roads, vehicles, etc.)
2. Applicable regulations
3. Policies, including, but not limited to:
a. Procurement manuals
b. Procurement forms
c. Procurement guidance
ii. Practices & Procedures
1. Agency interaction and experiences with the State Purchasing Bureau
(SPB), including, but not limited to, those related to the processes, forms,
information, training, etc.
2. Competitive Bidding, including, but not limited to:
a. Solicitation Drafting
b. Vendor solicitation and notice
c. Solicitation Evaluation, including:
i. Vendor responsibility & ability
ii. Cost, including reasonableness and realism
iii. Technical Responses
iv. Mandatory Requirements
d. Bid awards
Direct purchase authority
Emergency purchasing
Sole source purchasing
Procurements involving grants
Procurements involving specialty procurements (construction, roads,
vehicles, etc.) and information technology
Protests
Accountability & division of power and responsibility between state
agencies and the State Purchasing Bureau
10. Vendor accountability
11. Vendor and bidder experience and satisfaction, including but not limited
to, experience and satisfaction relating to accessibility to state
procurement opportunities, awards, and contract management.
12. Contract monitoring & reporting
13. Past procurement challenges

oo o
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b. In conducting the evaluation, the Contractor shall involve the members of the Legislature
and members of the executive departments described in Subsections 1(3)(a)-(e) of
Legislative Bill 1037 (2022).

Il.  Best Practices & Recommendations

a. The Contractor shall take the Contractor’s findings pursuant to Section I. Evaluation and
shall compare such findings to compliance with current Nebraska law and also best
practices in state procurement and shall make recommendations as to how the State may
better align its practices with the law or best practices in state procurement. Such
recommendations should consider the impact to the operations of State government and
to the State’s suppliers or potential vendors. Recommendations should align with Step 2
(Step 3) “Form Recommendations Regarding Primary Focus Areas” in Contractor’s
proposal.

I11.  Completion of Report

a. The Contractor shall draft a report that includes the Contractor’s findings pursuant to
Section I. Evaluation and the best practices and recommendations pursuant to Section II.
Best Practices and Recommendations.

i. No later than September 21, 2022, Contractor shall submit to the Department of
Administrative Services (“DAS”):
1. Adraft final report structure, including but not limited to an outline of all
the report’s sections; and
2. The first draft of any report section content that is ready for review.

ii. To support the timely finalization of the report, any review or feedback from the
State shall be provided promptly on a rolling basis in accordance with the
provision of draft report sections. The State’s review and feedback are due to
Contractor no later than ten (10) business days after the draft report section is
furnished by Contractor to DAS. The State is not required to provide any
feedback. In the event that the State does not provide timely feedback in any
instance, in accordance with this subsection, the State understands that such
feedback will not be considered by the Contractor.

iii. All sections of the report shall be finalized and completed in accordance with the
requirements of this Contract no later than October 31, 2022. However, if the
State wishes to provide feedback and does not provide its timely feedback in
accordance with subsection (a)(ii) of this Section, Contactor shall not be held to
this October 31 due date.

iv. Notwithstanding the foregoing, upon request of DAS, the Contractor shall
provide DAS with the draft that was edited or updated by the Contractor closest
in time to such request.

IV.  Initial Meeting

a. Prior to the commencement of the evaluation, the Contractor shall meet with DAS to
establish the framework of the evaluation, the work plan, and milestones, as mutually
agreed upon by the parties. Within ten (10) business days after this meeting, the
Contractor shall submit to DAS the draft(s) of the framework, workplan, and milestones.

V.  Contract Management, Communication, & Updates

a. The Contractor shall provide DAS with periodic progress reports detailing what was
accomplished in the prior period and the intended schedule for the following period. The
period of reports may vary according to the work ahead and must be mutually agreed
between the Contractor and DAS at the beginning of each cycle.
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b. The Contractor shall meet virtually with DAS on a schedule to be mutually agreed
between the Contractor and DAS to discuss progress. Such meetings may be rescheduled
or cancelled upon mutual agreement of the parties.

c. Notwithstanding the foregoing, the Contractor shall provide updates and a progress report
to DAS upon request of DAS and at prescheduled mutually agreeable times.
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