Attachment B

SAMPLE CONTRACT
STATE OF LOUISIANA
CONTRACT

Onthis __ dayof 20 , the State of Louisiana, [STATE AGENCY NAME], hereinafter sometimes referred
to as the "State", and [CONTRACTOR’S NAME AND LEGAL ADDRESS INCLUDING ZIP CODE], hereinafter
sometimes referred to as the "Contractor"”, do hereby enter into a contract under the following terms
and conditions.

1 SCOPE OF SERVICES
1.1 CONCISE DESCRIPTION OF SERVICES
[COMPLETE A DESCRIPTION OF SERVICES TO BE PROVIDED OR ATTACH SOW]

1.2 STATEMENT OF WORK {Define work/services/deliverables to be provided by contractor
composed from RFP & proposers response. May be included in an attachment if detail is lengthy.

1.2.1. GOALS AND OBJECTIVES
[LIST GOALS AND OBJECTIVES OF THIS CONTRACT]
1.2.2. PERFORMANCE MEASURES

The performance of the contract will be measured by the State Project Manager, authorized on behalf
of the State, to evaluate the contractor’s performance against the criteria in the Statement of Work and
are identified as:

1.2.3. MONITORING PLAN

[Name and Title or Position] will monitor the services provided by the contractor and the expenditure of
funds under this contract. [Name and Title or Position] will be primarily responsible for the day-to-day
contact with the contractor and day-to-day monitoring of the contractor’s performance. The monitoring
plan is the following:

(PROVIDE MONITORING PLAN)
1.2.4. DELIVERABLES

The Contract will be considered complete when Contractor has delivered and State has accepted all
deliverables specified in the Statement of Work.



1.2.5. Veteran-Owned and Service-Connected Small Entrepreneurships (Veteran Initiative) and
Louisiana Initiative for Small Entrepreneurships (Hudson Initiative) Programs Reporting Requirements

Note: This section should not be used if the funding source being utilized includes restrictions, (i.e.
FEMA funds, HUD funds, etc.).

During the term of the contract and at expiration, the Contractor will be required to report Veteran-
Owned and Service-Connected Disabled Veteran-Owned and Hudson Initiative small entrepreneurship
subcontractor or distributor participation and the dollar amount of each.

1.2.6. SUBSTITUTION OF KEY PERSONNEL

The Contractor's personnel assigned to this Contract may not be replaced without the written consent
of the State. Such consent shall not be unreasonably withheld or delayed provided an equally qualified
replacement is offered. In the event that any State or Contractor personnel become unavailable due to
resignation, illness, or other factors, excluding assignment to project outside this contract, outside of the
State's or Contractor's reasonable control, as the case may be, the State or the Contractor, shall be
responsible for providing an equally qualified replacement in time to avoid delays in completing tasks.
The contractor will make every reasonable attempt to assign the personnel listed in his proposal.

2 ADMINISTRATIVE REQUIREMENTS
2.1 TERM OF CONTRACT

This contract shall begin on [DATE] and shall end on [DATE]. State has the right to contract for up to a
total of three years with the concurrence of the Contractor and all appropriate approvals.

2.2 STATE FURNISHED RESOURCES {This information should be tailored to the specific state
resources to be furnished for this contract.}

State shall appoint a Project Coordinator for this Contract identified in Section 1.2.4 who will provide
oversight of the activities conducted hereunder. Notwithstanding the Contractor’s responsibility for
management during the performance of this Contract, the assigned Project Coordinator shall be the
principal point of contact on behalf of the State and will be the principal point of contact for Contractor
concerning Contractor’s performance under this Contract.



2.3 TAXES

Contractor is responsible for payment of all applicable taxes from the funds to be received under this
contract. Contractor's federal tax identification number is

3 COMPENSATION AND MAXIMUM AMOUNT OF CONTRACT
3.1 PAYMENT TERMS

In consideration of the services required by this contract, State hereby agrees to pay to Contractor a
maximum fee of $[TO BE INSERTED]. Payments are predicated upon successful completion and written
approval by the State of the described tasks and deliverables as provided in Section 1.0. Payments will
be made to the Contractor after written acceptance by the State of the payment task and approval of an
invoice. State will make every reasonable effort to make payments within 30 days of the approval of
invoice and under a valid contract. Payment will be made only on approval of (Name of Designee).

During the execution of tasks contained in the Statement of Work, the Contractor may submit invoices,
not more frequently than monthly. The payment terms are as follows:

(ENTER THE NEGOTIATED HOURLY RATES OR PAYMENT TERMS)

Such payment amounts for work performed must be based on at least equivalent services rendered, and
to the extent practical, will be keyed to clearly identifiable stages of progress as reflected in written
reports submitted with the invoices. Contractor will not be paid more than the maximum amount of the
contract.

Ten percent (10%) of fees approved by State Project Coordinator to be paid shall be withheld as
retainage pending successful completion of the contract. Upon completion of all tasks contained in the
Statement of Work to the satisfaction of the State, any amounts previously withheld as retainage will be
paid.

4 TERMINATION
4.1 TERMINATION FOR CAUSE

State may terminate this Contract for cause based upon the failure of Contractor to comply with the
terms and/or conditions of the Contract; provided that the State shall give the Contractor written notice
specifying the Contractor’s failure. If within thirty (30) days after receipt of such notice, the Contractor
shall not have either corrected such failure or, in the case of failure which cannot be corrected in thirty
(30) days, begun in good faith to correct said failure and thereafter proceeded diligently to complete
such correction, then the State may, at its option, place the Contractor in default and the Contract shall
terminate on the date specified in such notice. Failure to perform within the time agreed upon in the
contract may constitute default and may cause cancellation of the contract.

Contractor may exercise any rights available to it under Louisiana law to terminate for cause upon the
failure of the State to comply with the terms and conditions of this contract provided that the



Contractor shall give the State written notice specifying the State agency’s failure and a reasonable
opportunity for the state to cure the defect.

4.2 TERMINATION FOR CONVENIENCE

State may terminate the Contract at any time without penalty by giving thirty (30) days written notice to
the Contractor of such termination or negotiating with the Contractor an effective date. Contractor
shall be entitled to payment for deliverables in progress; to the extent work has been performed
satisfactorily.

4.3 TERMINATION FOR NON-APPROPRIATION OF FUNDS

The continuation of this contract is contingent upon the appropriation of funds by the legislature to
fulfill the requirements of the contract by the legislature. If the legislature fails to appropriate sufficient
monies to provide for the continuation of the contract, or if such appropriation is reduced by the veto of
the Governor or by any means provided in the appropriations act of Title 39 of the Louisiana Revised
Statutes of 1950 to prevent the total appropriation for the year from exceeding revenues for that year,
or for any other lawful purpose, and the effect of such reduction is to provide insufficient monies for the
continuation of the contract, the contract shall terminate on the date of the beginning of the first fiscal
year for which funds have not been appropriated.

5 INDEMNIFICATION AND LIMITATION OF LIABILITY

Neither party shall be liable for any delay or failure in performance beyond its control resulting from
acts of God or force majeure. The parties shall use reasonable efforts to eliminate or minimize the effect
of such events upon performance of their respective duties under Contract.

Contractor shall be fully liable for the actions of its agents, employees, partners or subcontractors and
shall fully indemnify and hold harmless the State and its Authorized Users from suits, actions, damages
and costs of every name and description relating to personal injury and damage to real or personal
tangible property caused by Contractor, its agents, employees, partners or subcontractors, without
limitation; provided, however, that the Contractor shall not indemnify for that portion of any claim, loss
or damage arising hereunder due to the negligent act or failure to act of the State. {Rework this}

If applicable, Contractor will indemnify, defend and hold the State and its Authorized Users harmless,
without limitation, from and against any and all damages, expenses (including reasonable attorneys'
fees), claims, judgments, liabilities and costs which may be finally assessed against the State in any
action for infringement of a United States Letter Patent with respect to the Products furnished, or of any
copyright, trademark, trade secret or intellectual property right, provided that the State shall give the
Contractor: (i) prompt written notice of any action, claim or threat of infringement suit, or other suit, (ii)
the opportunity to take over, settle or defend such action, claim or suit at Contractor's sole expense,
and (iii) assistance in the defense of any such action at the expense of Contractor. Where a dispute or
claim arises relative to a real or anticipated infringement, the State or its Authorized Users may require



Contractor, at its sole expense, to submit such information and documentation, including formal patent
attorney opinions, as the Commissioner of Administration shall require.

The Contractor shall not be obligated to indemnify that portion of a claim or dispute based upon: i)
Authorized User's unauthorized modification or alteration of a Product, Material or Service; ii)
Authorized User's use of the Product in combination with other products not furnished by Contractor;
iii) Authorized User's use in other than the specified operating conditions and environment.

In addition to the foregoing, if the use of any item(s) or part(s) thereof shall be enjoined for any reason
or if Contractor believes that it may be enjoined, Contractor shall have the right, at its own expense and
sole discretion as the Authorized User's exclusive remedy to take action in the following order of
precedence: (i) to procure for the State the right to continue using such item(s) or part (s) thereof, as
applicable; (ii) to modify the component so that it becomes non-infringing equipment of at least equal
quality and performance; or (iii) to replace said item(s) or part(s) thereof, as applicable, with non-
infringing components of at least equal quality and performance, or (iv) if none of the foregoing is
commercially reasonable, then provide monetary compensation to the State up to the dollar amount of
the Contract.

For all other claims against the Contractor where liability is not otherwise set forth in the Contract as
being "without limitation", and regardless of the basis on which the claim is made, Contractor's liability
for direct damages, shall be the greater of $100,000, the dollar amount of the Contract, or two (2) times
the charges rendered by the Contractor under the Contract. Unless otherwise specifically enumerated
herein or in the work order mutually agreed between the parties, neither party shall be liable to the
other for special, indirect or consequential damages, including lost data or records (unless the
Contractor is required to back-up the data or records as part of the work plan), even if the party has
been advised of the possibility of such damages. Neither party shall be liable for lost profits, lost revenue
or lost institutional operating savings.

The State and Authorized User may, in addition to other remedies available to them at law or equity and
upon notice to the Contractor, retain such monies from amounts due Contractor, or may proceed
against the performance and payment bond, if any, as may be necessary to satisfy any claim for
damages, penalties, costs and the like asserted by or against them.

6 CONTRACT CONTROVERSIES

Any claim or controversy arising out of the contract shall be resolved by the provisions of Louisiana
Revised Statutes 39:1524-26.

7 FUND USE

Contractor agrees not to use contract proceeds to urge any elector to vote for or against any candidate
or proposition on an election ballot nor shall such funds be used to lobby for or against any proposition
or matter having the effect of law being considered by the Louisiana Legislature or any local governing

authority. This provision shall not prevent the normal dissemination of factual information relative to a



proposition on any election ballot or a proposition or matter having the effect of law being considered
by the Louisiana Legislature or any local governing authority.

8 ASSIGNMENT

No contractor shall assign any interest in this contract by assignment, transfer, or novation, without
prior written consent of the State. This provision shall not be construed to prohibit the contractor from
assigning to a bank, trust company, or other financial institution any money due or to become due from
approved contracts without such prior written consent. Notice of any such assignment or transfer shall
be furnished promptly to the State.

9 RIGHT TO AUDIT
The State Legislative Auditor, agency, and/or federal auditors and internal auditors of the Division of

Administration shall have the option to audit all accounts directly pertaining to the contract for a period
of three (3) years from the date of the last payment made under this contract. Records shall be made
available during normal working hours for this purpose.

10 CONTRACT MODIFICATION

No amendment or variation of the terms of this contract shall be valid unless made in writing,
signed by the parties and approved as required by law. No oral understanding or agreement
not incorporated in the contract is binding on any of the parties.

11 CONFIDENTIALITY OF DATA

All financial, statistical, personal, technical and other data and information relating to the State's
operation which are designated confidential by the State and made available to the contractor in order
to carry out this contract, or which become available to the contractor in carrying out this contract, shall
be protected by the contractor from unauthorized use and disclosure through the observance of the
same or more effective procedural requirements as are applicable to the State. The identification of all
such confidential data and information as well as the State's procedural requirements for protection of
such data and information from unauthorized use and disclosure shall be provided by the State in
writing to the contractor. If the methods and procedures employed by the contractor for the protection
of the contractor's data and information are deemed by the State to be adequate for the protection of
the State's confidential information, such methods and procedures may be used, with the written
consent of the State, to carry out the intent of this paragraph. The contractor shall not be required
under the provisions of the paragraph to keep confidential any data or information which is or becomes
publicly available, is already rightfully in the contractor's possession, is independently developed by the
contractor outside the scope of the contract, or is rightfully obtained from third parties.



12 SUBCONTRACTORS

The Contractor may, with prior written permission from the State, enter into subcontracts with third
parties for the performance of any part of the Contractor’s duties and obligations. In no event shall the
existence of a subcontract operate to release or reduce the liability of the Contractor to the State and/or
State Agency for any breach in the performance of the Contractor's duties. The contractor will be the
single point of contact for all subcontractor work.

13 COMPLIANCE WITH CIVIL RIGHTS LAWS

The contractor agrees to abide by the requirements of the following as applicable: Title VI and Title VII
of the Civil Rights Act of 1964, as amended by the Equal Opportunity Act of 1972, Federal Executive
Order 11246, the Federal Rehabilitation Act of 1973, as amended, the Vietnam Era Veteran’s
Readjustment Assistance Act of 1974, Title IX of the Education Amendments of 1972, the Age Act of
1975, and contractor agrees to abide by the requirements of the Americans with Disabilities Act of 1990.

Contractor agrees not to discriminate in its employment practices, and will render services under this
contract without regard to race, color, religion, sex, national origin, veteran status, political affiliation, or
disabilities. Any act of discrimination committed by Contractor, or failure to comply with these statutory
obligations when applicable shall be grounds for termination of this contract.

14 INSURANCE
Insurance shall be placed with insurers with an A.M. Best’s rating of no less than A-: VI.
This rating requirement shall be waived for Worker’s Compensation coverage only.

Contractor's Insurance: The Contractor shall not commence work under this contract until he has
obtained all insurance required herein. Certificates of Insurance, fully executed by officers of the
Insurance Company written or countersigned by an authorized Louisiana State agency, shall be filed with
the State of Louisiana for approval. The Contractor shall not allow any sub-contractor to commence
work on his subcontract until all similar insurance required for the subcontractor has been obtained and
approved. If so requested, the Contractor shall also submit copies of insurance policies for inspection
and approval of the State of Louisiana before work is commenced. Said policies shall not hereafter be
canceled, permitted to expire, or be changed without thirty (30) days' notice in advance to the State of
Louisiana and consented to by the State of Louisiana in writing and the policies shall so provide.

Compensation Insurance: Before any work is commenced, the Contractor shall maintain during the life
of the contract, Workers’ Compensation Insurance for all of the Contractor’s employees employed at
the site of the project. In case any work is sublet, the Contractor shall require the subcontractor
similarly to provide Workers’ Compensation Insurance for all the latter’s employees, unless such
employees are covered by the protection afforded by the Contractor. In case any class of employees
engaged in work under the contract at the site of the project is not protected under the Workers’
Compensation Statute, the Contractor shall provide for any such employees, and shall further provide or



cause any and all subcontractors to provide Employer’s Liability Insurance for the protection of such
employees not protected by the Workers’ Compensation Statute.

Commercial General Liability Insurance: The Contractor shall maintain during the life of the contract
such Commercial General Liability Insurance which shall protect him, the State, and any subcontractor
during the performance of work covered by the contract from claims or damages for personal injury,
including accidental death, as well as for claims for property damages, which may arise from operations
under the contract, whether such operations be by himself or by a subcontractor, or by anyone directly
or indirectly employed by either or them, or in such a manner as to impose liability to the State. Such
insurance shall name the State as additional insured for claims arising from or as the result of the
operations of the Contractor or his subcontractors. In the absence of specific regulations, the amount of
coverage shall be as follows: Commercial General Liability Insurance, including bodily injury, property
damage and contractual liability, with combined single limits of $1,000,000.

Insurance Covering Special Hazards: Special hazards as determined by the State shall be covered by rider
or riders in the Commercial General Liability Insurance Policy or policies herein elsewhere required to be
furnished by the Contractor, or by separate policies of insurance in the amounts as defined in any
Special Conditions of the contract included therewith.

Licensed and Non-Licensed Motor Vehicles: The Contractor shall maintain during the life of the contract,
Automobile Liability Insurance in an amount not less than combined single limits of $1,000,000 per
occurrence for bodily injury/property damage. Such insurance shall cover the use of any non-licensed
motor vehicles engaged in operations within the terms of the contract on the site of the work to be
performed there under, unless such coverage is included in insurance elsewhere specified.

Subcontractor’s Insurance: The Contractor shall require that any and all subcontractors, which are not
protected under the Contractor’s own insurance policies, take and maintain insurance of the same
nature and in the same amounts as required of the Contractor.

15 APPLICABLE LAW

This contract shall be governed by and interpreted in accordance with the laws of

the State of Louisiana. Venue of any action brought with regard to this contract shall be in the
Nineteenth Judicial District Court, parish of East Baton Rouge, State of Louisiana.

16 CODE OF ETHICS

The contractor acknowledges that Chapter 15 of Title 42 of the Louisiana Revised Statutes (R.S. 42:1101
et. seq., Code of Governmental Ethics) applies to the Contracting Party in the performance of services
called for in this contract. The contractor agrees to immediately notify the state if potential violations of
the Code of Governmental Ethics arise at any time during the term of this contract.

17 SEVERABILITY

If any term or condition of this Contract or the application thereof is held invalid, such



invalidity shall not affect other terms, conditions, or applications which can be given effect
without the invalid term, condition, or application; to this end the terms and conditions of this
Contracts are declared severable.

18 COMPLETE CONTRACT

This is the complete Contract between the parties with respect to the subject matter and all prior
discussions and negotiations are merged into this contract. This Contract is entered into with neither
party relying on any statement or representation made by the other party not embodied in this Contract
and there are no other agreements or understanding changing or modifying the terms. This Contract
shall become effective upon final statutory approval.

19 ORDER OF PRECEDENCE

This contract together with the RFP and contractor’s proposal which are incorporated herein; shall, to
the extent possible, be construed to give effect to all of its provisions; however, where provisions are in
conflict, first priority shall be given to the provisions of the contract, excluding the Request for
Proposals, its amendments and the Proposal; second priority shall be given to the provisions of the
Request for Proposals and its amendments; and third priority shall be given to the provisions of the
Contractor’s Proposal.

(Agency specific terms and conditions may be added, if needed.)

THUS DONE AND SIGNED on the date(s) noted below:

CONTRACTOR'’S SIGNATURE STATE’S SIGNATURE

DATE DATE






