~ & Bunker Hill
lhsi Community College

imagine the possibilities

BUNKER HILL COMMUNITY COLLEGE
Request For Proposal
RFP #BHCLMS25

RFP Description Name: Learning Management System

All Proposals must be delivered digitally as instructed in the RFP. Hard copies of the RFP are not
accepted.

Name of Respondent:

Primary Contact:

Phone:

Email:

Fax:
Web Address:
Mailing Address:

Signature of Authorized Agent:

Date:



file://///cta-fp.bhcc.dom/users/rpishkin/State%20Disk/Model%20IFB%20comments.doc%23awardingauthority

Request For Proposal
RFP #BHCLMS25

General Information
Bunker Hill Community College (BHCC) is seeking proposals from qualified service providers to
secure a modern and efficient Learning Management System (LMS) that integrates seamlessly with our
existing systems, including Colleague as our Student Information System and Target X for retention
data analytics. Our goal is to enhance the learning experience for students and provide faculty with
robust tools to facilitate teaching. The primary objectives are to:
o Select an LMS that enhances student engagement and supports various teaching methodologies.
e Ensure compatibility with Ellucian Colleague for streamlined student data access and
management.
e Leverage Target X’s retention data to identify at-risk students and tailor interventions to improve
student success rates.

Proposal Delivery

All Proposals must be securely emailed in PDF format to Grace M. Mah at
purchasedoc@bhcc.edu by February 28, 2025, 5 p.m. ET. Hard copies of the RFP are not accepted. If
emailing a proposal is difficult, a secure link to upload your proposal will be offered. You must
email the above-mentioned contact with the request. All proposals must include a Non-Collusion Form,
Reference letters, and a Tax Compliance Form.

The selected proposer must agree to use the Massachusetts Standard Contract Form with the
included Terms and Conditions to enter into a contract. Exhibit E consists of these forms for the
proposer to review before proposal submission. The MA Standard Contract form and Terms are
major requirements of the contract that will be entered referencing the successful proposal, and
they are non-negotiable.

Proposal Signature

A proposal must be signed as follows: 1) if the proposer is an individual, by her/him personally;
2) if the proposer is a partnership, with the signature of at least one general partner; and 3) if the
proposer is a corporation, by the authorized officer, whose signature must be attested to by the
clerk/secretary of the corporation, and with an affixed corporate seal affixed. Please complete and
include the authorized signatory listing form with your proposal. The form is included as Exhibit D with
the RFP.

Time for Proposal Acceptance

The contract will be awarded within 45 Days after the proposal opening. The time for award
may be extended for up to 45 additional days by mutual agreement between Bunker Hill Community
College and the apparent highest responsive and responsible proposer that offers the best value to the
College. The College reserves the right to reject all proposals without a cause if it is in the college’s best
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interests to do so. This proposal is a revenue-generating contract for the College.
Changes and Addenda

If any changes are made to this RFP, an addendum will be issued to all proposers on record as
having picked up the RFP. Proposer may not alter the RFP language, specifications, terms & conditions
or RFP component; Proposer modifications to the RFP are prohibited; any such modifications will
disqualify a proposer.

Questions about the RFP

Questions are sent written via email to Grace M. Mah purchasedoc@bhcc.edu referencing the
proposal number in email’s subject line, with any technical questions. All questions and answers will be
distributed to all registered proposers on record as having picked up the RFP.

Proposers are prohibited from communicating directly with any employee of the procuring
committee except as specified in this RFP, and no other individual, or representative of the College is
authorized to provide any information or respond to any question or inquiry concerning the terms of this
RFP. The contact is Grace M. Mah purchasedoc@bhcc.edu

Modification or Withdrawal of Proposals, Mistakes, and Minor Informalities

A proposer may correct, modify, or withdraw a proposal by written notice received by the
Bunker Hill Community College prior to the time and date set for the deadline of proposal submission.
Each modification must be numbered in sequence and must reference the original RFP. Resubmission
must obtain a confirmation of a receipt. After the proposal opening, the proposer may not change any
provision of the proposal in a manner prejudicial to the interests of the College or fair competition.

Proposer Responsibility

Please note that the finalists will be required to participate in a series of demonstrations to
various BHCC user groups for final evaluation. Demonstration topics and audiences are outlined below.
With the exception of the first listed demonstration, specific attention should be given to currently
available features. Demonstrations should be recorded to facilitate viewing by those unable to attend.
Alternate option — second demonstration

Tablel.0

Topic Audience Approx. Length

- Company & Product Overview: LMS Review Committee No more than 90 min
highlights, road map,

support options and accessibility
functions

-Assessment & Analytics course &
program level

Product Demonstration — Admin Subset of LMS Review Committee, | No more than 90 min
Functions IT
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Virtual Product Demonstration — LMS Review Committee, Faculty, No more than 90 min
Sample Course Academic Deans, Business &
- Navigation, tools overview, Community Services
Design/creation and accessibility
functions
Onsite Product Demonstration — BHCC Community (includes Minimum half a day-
Sample Course Faculty, Staff, Professional Staff, Full day preferred
- Navigation, tools overview, Students, etc.)
Design/creation and accessibility
functions
Final Product Demonstration and Q&A | LMS Review Committee, No more than 90 min
session Institutional Research, IT, General
Education Assessment Committee,
Faculty

BHCC reserves the right to request additional demonstrations if during the evaluation process the
LMS Review Committee deems it necessary to clarify questions and/or services.

Right to Cancel/Reject Proposals

Bunker Hill Community College may cancel this RFP or reject, in whole or in part, any and all
proposals if the College determines that cancellation or rejection serves the best interests of the College.
The College will not acknowledge a proposer’s Terms & Conditions throughout the award. Terms &
Conditions are negotiable by mutual agreement/contract; final Terms & Conditions are at the sole
discretion of the College. The College makes no guarantee that any service will be purchased resulting
from this RFP.

Proposal Prices to Remain Firm
All proposal price quotes or costs submitted in response to this RFP must remain firm for 120 days
following the proposal opening through the award date of the contract execution.

Contract Term Length and Renewal Options

The contract period will run for an initial three (3) years from July 1st, 2025, through June 30th,
2028, with two (2) one (1) year options to renew or extend at the discretion of the College from July 1st,
2028 to June 30th, 2029 and from July 1st, 2029 to June 30th, 2030. Options to renew the contract will
be determined at least 90 days before the three (3) year period ends.

Scope of Services and Performance Standards
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Functionality and Features
e Core Features: What are the core features of your LMS?
e Customization: How customizable is the platform? Can it be tailored to meet our specific
needs?
e Content Management: What types of content can be uploaded or created in the LMS (e.g.,
SCORM, video, quizzes)?
e User Experience: How intuitive is the user interface for both instructors and students?
e Mobile Access: Is the LMS fully functional on mobile devices? Is there a dedicated app?
e Assessment Tools: What types of assessment and grading tools are available? How are grades
managed and reported?
e Al Integration: What are the company plans for adapting to the increased use of Al? Are there
tools embedded to help faculty and students navigate the use of Al?
Integration and Compatibility
e Integration with Existing Systems: How well does the LMS integrate with our existing systems
(e.g., SIS, CRM, ERP)?
e Third-Party Tools: Can the LMS integrate with third-party tools and applications (e.g., Zoom,
Google Workspace, Microsoft 365)?
e API Access: Does the LMS offer API access for custom integrations?
Support and Training
e Technical Support: What level of technical support is provided? Is support available 24/7?
e Training: What training resources are available for administrators, instructors, and students?
e Onboarding: What is the onboarding process like? What is the typical timeframe for
implementation?
Security and Compliance
e Data Security: What measures are in place to ensure data security and privacy?
e Compliance: Is the LMS compliant with regulations such as GDPR, FERPA, or HIPAA? Who
owns the student data? Is this property of the vendor or the college?
e Backup and Recovery: How are data backups managed, and what is the disaster recovery plan?
Scalability and Performance
e Scalability: Can the LMS scale with our institution as we grow? How does it handle a large
number of concurrent users?
e Performance: What uptime guarantees do you offer? How do you handle performance issues?
e System Updates/Upgrades, Plugin Management: When are updates/upgrades scheduled for
the system. Are the time frames for updates scheduled by the college or the vendor? Who
determines if a plugin can be added to the platform?
Compliance and Accessibility
e Accessibility: How does your LMS support accessibility for users with disabilities? Is it
compliant with WCAG standards? How does LMS offer support for navigating the LMS, i.e.
“breadcrumbs,” to improve accessibility? Is LMS compatible with conversion tools, such as



ALLY or other conversion tools? What accessibility tools are imbedded in the LMS? Are there
accessibility checkers that not only alert faculty to inaccessible course materials but offer
instruction for how to mitigate? For visually impaired students in particular, how compatible is
the LMS with common screen readers and other assistive technologies such as JAWS?
Magnification such Zoom text or the built-in magnification? Does the LMS have its own TTS
capability? Does the LMS have a reader built in so students can listen to the documents (ALLY
would convert to an mp3) and not have to turn on a 3rd party screen reader. What
questions/challenges have students with disabilities experienced using the LMS and what
troubleshooting or solutions do you provide? How “user-friendly” are the accessibility features
that are built into the LMS for both faculty and student users?

Pricing Model
Here are the key elements that should be included with the price offer.
e Per User: Cost based on the number of users (students, faculty, administrators) accessing the
LMS.
e Per Course: Cost based on the number of courses hosted on the LMS.
o Flat Fee: A fixed cost for the entire LMS implementation and usage.
« Additional Costs: Any other costs that may be incurred, such as setup fees, customization fees,
or additional support fees.
Future Upgrades
o Software Updates and Upgrades: Information on how updates and upgrades are handled and
whether they are included in the pricing.
e Future Development: Costs associated with future development and new features.
Cost Breakdown
o Implementation Costs: Costs associated with the initial setup and implementation of the LMS.
e Training Costs: Costs for training administrators, instructors, and students.
e Support Costs: Costs for ongoing technical support, including 24/7 support if available.
e Customization Costs: Costs for customizing the LMS to meet specific needs of BHCC.
e Integration Costs: Costs for integrating the LMS with existing systems (e.g., SIS, CRM, ERP).
Total Project Cost Quote
o Total Cost: A comprehensive quote that includes all the above elements, providing a clear
picture of the total cost of ownership for the LMS over the contract period.
Additional Considerations
o Discounts: Any available discounts for multi-year contracts or bulk user licenses.
o Payment Terms: Details on payment schedules, terms, and conditions.

By providing detailed and transparent pricing information, the proposer can help BHCC make an
informed decision based on the total cost of ownership and the best value offered by the LMS. This will
be a key element in determining the best value for the college.



References

At least three Business references, in the form of signed letters, are required from customers with
whom there is a standing business relationship of one year or greater duration. References are important
elements of the proposal process.

Financial Stability
The proposer must include their previous two years of audited Financial Statements. These
statements will be held as confidential and proprietary and will not be returned.

Rule of Award

The goal is to select a service provider that can best demonstrate the capability to provide the desired
services with high quality and in an efficient manner. One contract will be awarded to the most
responsible and responsive proposer, offering the college the best value. Only the RFP procurement
committee can decide on the best value for the college through this procurement. Proposers responding
to this RFP can be requested to clarify issues or to provide additional insights into their proposal through
written clarifications and/or oral presentations.

The award of this proposal is for service to Bunker Hill Community College only. Massachusetts
state higher education institutions have the option to engage the competitively selected vendor for a
similar service but through a separate and independent contract. Bunker Hill Community College will
have no responsibility for other agency agreements or payments.

Selection Criteria
The Proposals meeting the RFP requirements will be evaluated using the following categories:

1. Business Experience
o Description: Evaluation of the proposer’s experience in the LMS marketplace, including the
number of years in business and relevant project experience.
2. Business Capacity & Quality
o Description: Assessment of the proposer’s capacity to deliver the required services, including
organizational structure, resources, and quality of previous work.
3. RFP Requirement Compliance
o Description: Evaluation of the proposer’s compliance with all RFP requirements, including
submission of all required forms and adherence to proposal guidelines.
4. Financial Stability
o Description: Assessment of the proposer’s financial stability, including the review of audited
financial statements for the past three years.
5. Professional References
o Description: Evaluation of references provided by the proposer, including feedback on the
proposer’s performance, reliability, and quality of service.
6. Cost or Price Proposal Package
o Description: Assessment of the overall cost of the proposal, including pricing model, total
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project cost, and any additional costs. Consideration of the value offered relative to the cost.
7. Technical Support and Training
o Description: Evaluation of the level and quality of technical support and training provided,
including availability, responsiveness, and comprehensiveness of training resources.
8. Integration and Compatibility
o Description: Assessment of the LMS’s ability to integrate with existing systems (e.g., SIS,
CRM, ERP), compatibility with third-party tools and applications, security and compliance.

College Conditions

Bunker Hill Community College will not be liable for any costs incurred by respondents in the
preparation and production of a proposal or the costs of any services performed prior to receiving approval
of the agreement. All proposals and materials submitted in conjunction with the proposals shall become
the property of Bunker Hill Community College for use as deemed appropriate, respecting all copyrights.
Upon award of the contract, standard commonwealth terms and conditions must be incorporated. That
form is attached to the RFP. Please sign and include the condition form included in Exhibit A with your
response.

Non Collusion Form and Tax Compliance Form
These forms are included with the RFP in the Exhibits B and C. These forum must be completed
and submitted with the proposal.

Basic College Information

BHCC, located in Boston, Massachusetts, is the largest community college in Massachusetts, with
more than 13,000 students enrolled per semester. BHCC, founded in 1973, is fully accredited by the New
England Association of Schools and Colleges (NEASC). Bunker Hill Community College’s Charlestown
Campus is situated on approximately 42 acres in the historic Charlestown neighborhood of Boston.

With two main campuses in Charlestown and Chelsea, in addition to three satellite campuses and
several instructional centers throughout the Greater Boston Area, BHCC offers a wide range of learning
options to suit the diverse needs of our student body. The main campus consists of six buildings (A, B, C,
D, E and G) and H-Building located in the Hood Business Park, just beyond the G Building. Students can
choose from day, afternoon, evening, late-evening, weekend, web-based and distance-learning courses to
fit their busy schedules.

BHCC is proud to be the most affordable community college in Massachusetts. We offer more
than 100 academic programs, including associate degree programs, certificate programs and programs
designed to allow students to complete their first two years of a bachelor’s degree before transferring to a
four-year university. Our dedicated, caring faculty and counselors are here to help students achieve their
personal, academic and career goals.

The college runs day, evening, and weekend classes. Enrollment is more than 13000 students. The
College is non-residential and diverse in its student population and employees approximately 1124 full-
time employees. The College allows agencies and businesses to rent the BHCC facilities for off-site
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Exhibit A
College Condition Form

Bunker Hill Community College will not be liable for any costs incurred by respondents in the

preparation and production of a Proposal or the costs of any services performed prior to receiving approval
of the agreement. All Proposals and materials submitted in conjunction with the Proposals shall become
the property of Bunker Hill Community College for use as deemed appropriate, respecting all copyrights.

1.

Bunker Hill Community College reserves the right to modify the requirements of this proposal
after its release. All Proposers will be notified of any modifications to the requirements of this
proposal. Wherever the College is referred to herein, such reference will be to the President or
his/her designee, as stated periodically in writing during the term of the contract.

Proposers who submit a response may be required to give an oral presentation to Bunker Hill
Community College. This shall provide an opportunity for a Proposer to clarify or elaborate on
the Proposal, but shall in no way change the original Proposal. The College shall schedule the
time and location, if needed.

By submitting a Proposal, the Proposer agrees that it will not make any claims or have any right
to damages because of any misinterpretation or misunderstanding of the specifications or because
of any misinformation or lack of information.

The successful Proposer will be notified in writing by letter.

Omissions, inaccuracies, or misstatements are sufficient cause for rejection of the Proposal.

If awarded, the Agreement shall be governed and construed in accordance with the laws of
Massachusetts.

To participate in this RFP, the proposer must agree to accept the commonwealth terms and
conditions to execute the final contract. The Commonwealth of Massachusetts standard contract
form and its applicable terms and conditions will be utilized to enter into a contract with a
successful proposer.

Signature of individual submitting bid or proposal

Name of business



Exhibit B

Certificate of Non-Collusion

The undersigned certifies under penalties of perjury that this bid or proposal has been made and
submitted in good faith and without collusion or fraud with any other person. As used in this
certification, the word "person™ shall mean any natural person, business, partnership, corporation, union,
committee, club, or other organization, entity, or group of individuals.

Signature of individual submitting bid or proposal

Name of business

10



Exhibit C

Tax Compliance Certification

Pursuant to M.G.L. c. 62C, §849A, | certify under the penalties of perjury that, to the best of my
knowledge and belief, I am in compliance with all laws of the Commonwealth relating to taxes,
reporting of employees and contractors, and withholding and remitting child support.

Signature of person submitting bid or proposal

Name of business

11



EXHIBIT D

This fiorm is jointly sseed and published by e Ofice of the Compiroiler (CTR) and the Operational Sersices Division (0SD) as the dedaul fm for all Commonwesith
Depariments when another formm s not prescribed by regulation or policy.

Signature for Corporation (C or 5), Partnership, Trust/Estate, Limited Liability Company
{must match Form W-9 tax classification)

Contractor Legal Mame Confractor VendorCustomer Code

§ mwniable, not e T Idenificalion Mumber or Social 5 HNurmber|
v smpoyer

INSTRUCTIONS: Any Contractor {other than a sole-propeietor or an individual contractor) must provide a listing of individuals who
are authonized as legal representatives of the Confracior who can sign contracts and ofher legally binding documents related o the
contract on the Confractor's behalf. In addition to this listing, any state department may require additional proof of authority to sign
contracts on behalf of the Contractor, or proof of authenticity of signature (a notarized signature that the Department can uss to werify
that the signature and date that appear on the Contract or other legal document was actualy made by the Confractor's authorized
signatory, and not by a reprecentative, designes or other individual )

For privacy purposes DO NMOT ATTACH any documentabon containing personal informafon, such as bank account numbers, social
securnity numbers, driver's licenses, home addresses, social security cards or any ofther personally idenffiable information that you do
not want released as part of a public record. The Commonwealth reserves the right to publish the names and fitles of authorized
signatories of contraciors.

There are three fypes of electronic signatures thal will be accepted on this form: 1) Traditional “wet signature™ (ink on paper); 2)
Electronic signature that is either: a. hand drawn using a mouse or finger if working from a touch screen device; or b. An
upload picture of the signatory’s hand drawn signature; 3) Electronic signature affixced using a digital tool such as Adobe
Sign or DocuSign. Typed text of a name not generated by a digital tool, computer generated cursive, or an electronic symbol are not
accepiable forms of elecironic signature.

Auvuthorized Signature (Signature Title Phone Email Address
Signatory Mame as itwill appear on confract Humber
or giher documenis)

Accepitance of any payment under a Conifract or Grant shall operafe as a wawer of any defense by fhe Coniracfor challenging
the existence of a valid Contract due fo an alleged lack of actual authoriiy fo execuie the document by the signaifory.

| certify that | am a responsible authorized officer of the Confracior and as an authorized offcer of the Contractor | cestify that the
names of the individuals identifed on this Esfing are current as of the dale of execulion and that these ndividuals are authorized to
zign contracts and other legally binding documents related to contracts with the Commonwealth of Massachusetie on behalf of the
Contractor. | understand and agree that the Coniracior has a dufy to enswure that this listing is immediately updated and communicated
to any state department with which the Contractor does business whenever the authorized signatories abowe refire, are othenaice
terminated from the Confracior's employ, have their responsibiliies changed resulfing in their no longer being authorized 1o sign
contracts with the Commorwealth or whenever new signatonies ane designated.

Please note you cannot self-certify your own signature as a single signer listed above_

Signature Date
Print Mame Phone NMumber
Title Email Address

A copy of this listing must be attached to the “record copy™ of a contract filed with the department

Fage 1 of 1
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Exhibit E

COMMONWEALTH OF MASSACHUSETTS | STANDARD CONTRACT FORM
Thhi= form i joinily Esued and published by the Offic of e Compleolier, the Execubiee Ofice for AdminisbeSon and Finance, ond Bue Opemfional Servioes Division = Bue defoull condeact
hdwmmmmmadmuwmmmmmmmﬂ MMMmhMﬂtfmﬂwhﬂd
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Comman 1.*e|"' erms and Condifions, Bee Commonwesifh Terms snd Conditions for Human and Social S=nvices or fhe Commomeeaith [T Tesres and Condiions which are incormporaied
by meference hersin. Addibonal non-conficing kerms may be added by Ab=ck i. Conbaciom are red o acoes forms af macomplroller omormes or mass golists) osd-foms
COMMONNEA TH INFORMATION
Contracior Legal Name |lh‘= Department I MMARS Code
Legal Address Corbrad Marager Name rBu:i-uBHI'-!M:hm
2 endered on Form W-3 or Fomn i
Contract Manager Mame Biling Address
¥ Dferent
Frome Email | Fax P | Email | Fax
Wendor Code e MMARS Doc 1DNs)
Wendor Code Address ID AD RFRP or Dther 1D Mumk
g “AD00T. Mol The Address I must be sef up for Bedmnic Funds Tensier [BFT) payments.
NEW CONTRACT CONTRACT AMENDMENT
Procarement or Exception Type [Check one option only) Current Contract End Date Amendmest Amount
Stabewide Contract (O350 or an OSD-desigrated department | PROR to Amendment Cr Enier Yo Change”
wm[&ﬂhﬂmw SWPE-.«!I'IJH-IFL] Amendment Type [Check cne option only. &ttach detzils of amendment changes. )
- Includ Geanb 215 C PMSdlﬂlﬂlﬂﬂbﬂrﬂ' Amendment to Date, Scope, or Budget | Anch updsisd =cope and budget|
FFH:,-:lrl:I" . orother ; ting d Interim Contract with Curment Contractor (&Each justiicaion for Ideim Confredt and
hmﬂmtxt[ﬂhﬁwsﬂhﬁmhmw,mpe,uﬁhﬁij upsdefed sepeitudget |
Contract Employee (AHi=ch Employes Siakes Form, scope, snd budget ) Contract Employer | Alinch any updai== fo scope or budgel)
Interim Contract with mew Contractor [Alach u=bfcaton for lrkesim Conbact and updated Otdher P Exception [A=ch aulsorzing lang ju=ificaicn and updeied
soopeibudget | seopebudget |
Othver Py E |Almch legizlafion with specific
-El:mE oren 'undmpim..dimhm,smpgurdhl@eﬂ
TERME AND CONDITIONS
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Lommomyeaith [T Teems and Condiions

L CORPENSATION [Check ONE oolion]
Thquurl'n:rtuediesﬂd:,, s for suthorized peskt ted in i with the berme. of Bhis Contmct wil be suppoded inthe siste. ting my=kem by sufficient
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Magimum Conimct Tolsl mamimum obl fior toinl dursiion of this condead (or new sl if conredl i bei
PROMET PAYMENT DESCOUNTE [PPOY
‘Commorweakh payments are issued through Blechonic Funds Transier [EFT) 45 day= from invoice receipl. See Promet Pay Discounts Policy.
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MGL c 25 & 235 bo stamdard initial

BRIEF DESCRIPTION OF CONTRACT PERFORMANCE or REASON FOR AMPNDLMENT

Erler the Contrad file, purpose, facal year(s) and a detsiled descriplion of e 2cope of performance orwhel = being amended fora Conbect Amendment. Allsch all supporing documeniaiion and
je=fficaions.

SUPPLIER DIVERSITY PROGRAM PLAN

| SUPPLIER DIVERSITY PROGRAM [SOF) FLAN
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CONTRACT END DATE
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This Commonwealth Terms and Conditions
for Information Technolegy Contracts (TT
Terms and Conditions™) form is jointly issued
by the Executive Office of Technology Services and Security
(EOTSS), the Executive Office for Administration and Finance
(ANF), the Office of the Comptroller (CTE.) and the Operational
Services Division (05D) for use by all Commonwealth of
Massachusetts (“State™) Departments and Contractors to govem
Contracts subject to the object codes for mformation technology,
as defined by the Office of the Compiroller's Expenditure
Classification Handbook, or other Contracts as expressly
approved in writing by EOTSS, ANF, OSD, and CTE. Any
changes or electronic alterations by either the Department or the
Contracter to the official version of this form shall be void. Upon
execution of the Standard Contract Form and filing as preseribed
by the Office of the Comptroller, these IT Terms and Conditions
will be meorporated by reference mfo any Contract for IT
commodities or services executed by the Confractor and any
State Department, in the absence of a superseding law or
regulation requirng a different Contract form. Performance shall
include services rendered obligations due, costs mcurred,
commodities and deliverables provided and accepted by the
Department, programs provided or other computments
authorized under a Contract A deliverable shall include amy
tangible product to be delivered as an element of performance
under a Confract. The Commonwealth 15 entitled to ownership
and possession of all deliverables purchased or developed with
State fimds. The Commonwealth’s possession, installation, or
use of propretary IT commodities or services, developed by
Contractor for the open market without the use of State funds,
shall not ftransfer tile or owmership thereof to the
Commomwealth A “Contract” shall mean in the following crder
of poonty: (1) these IT Terms and Conditions; (1i) the Standard
Confract Form issued jomtly by ANF, CTE. and OSD, and the
Standard Contract Form Instructions and Confractor
Certifications; (i) the Fequest for Fesponse (BFR) or
applicable solicitation document, as it may be amended by the
Department; (iv) the Confractor’s response to the RFR or
applicable solicitation document, as it may be amended by the
Department and Contractor, mchiding any negetiated terms and
conditions allowable pursuant to law or regulation; (V) a
solicitation created by the Department for a parficolar
engagement such as a Fequest for Quote (BEFQ), as it may be
amended by the Depalhmﬂ {vi} any negotiated terms and
condifions governing a parh.mlar engagement, as expressly
agreed to in writing between the Department and the Contractor;
and (vi) the Contractor's response to the Department’s
solicitation.

1. Contract Effective Start Date. Notwithstanding verbal or
other representations by the parties, the effective start date of
performance under a Contract shall be the later of the date the
Confract was executed by an aunthonzed signatory of the
Confractor, the date the Contract was executed by an authorized

signatory of the Department, the date specified in the Contract,
or the date of any approvals required by law or regulation.

COMMONWEALTH TERMS AND CONDITIONS
FOR INFORMATION TECHNOLOGY CONTRACTS

1. Payments And Compensation. The Contractor shall only be
compensated for performance delivered and accepted by the
Department m accordance with the specific terms and conditions
of a Contract. The Department may, m its sole discretion, agree
to pre-payment for subscription-based IT commodities or
services for a term length as specified in the Confract. All
Confract payments are subject to appropriation pursuant to
MGL c 20, § 26, or the avalability of sufficient non-
appropriated fimds for the purposes of a Confract, and shall be
subject to imteroept pursuant to MG L. c. TA, § 3 and 815 CME.
9.00. Overpayments shall be reimbursed by the Confractor or
may be offset by the Department from fivhwe payments in
accordance with state finance law. Acceptance by the Contractor
of any payment or partial payment, without any written objection
by the Contractor, shall in each mstance operate as a release and
discharge of the State from all clamms, lLabilibes or other
obligations relating to the performance of a Contract.

3. Contractor Payment Mechanism. All Confractors will be
paid using the Comptroller’s payment system unless a different
payment mechamism 1s required. The Contractor shall timely
submit inveices and supporting documentation as prescribed in
a Contract. The Department shall review and refum rejected
mvolces within fiffeen (15) days of receipt with a written
explanation for rejection. Payments shall be made in accordance
with the bill paying policy isswed by the Office of the
Comptroller and 815 CME. 4.00, provided that payment penods
listed in a Contract of less than forty-five (45) days from the date
of receipt of an invoice shall be effective only to enable a
Department to take advantage of early payment incentives and
shall not subject any payment made within the forty-five (43)
day period to a penalty. The Contractor Payroll System shall be
used enly for Individual Contractors who have been determined
to be Confract Employees as a result of the Department’s
completion of an Intemal Fevemne Service 55-8 form
accordance with the Ommbus Budget Reconciliation Act
(OBERA) of 1990, and shall automatically process all state and
federal mandated payroll, tax and retirement deductions.

4. Contract Termination Or Suspension. A Contract shall
termuimate on the date specified in a Contract, unless this date is
mpﬂi}‘amﬂndedinmdamewithallapplicablelmrsand
regulations prior to this date, or unless termunated or suspended
under this Section upen prior wiitten notice to the Contractor.
The Department may, without penalty, terminate or suspend a
Contract: (1) without canse; (11) if the Contractor breaches any
matenial term or condition or fails to perform or fulfill any
matenial obligation required by a Contract; (i1} in the event of
an elimination of an appropnation or availability of sufficient
fimds for the purposes of a Confract; or (iv) in the event of an
unforeseen public emergency mandating immediate Department
action. Upon immediate notification to the other party, neither
the Department nor the Contractor shall be deemed fo be in
breach for failure or delay in performance due to Acts of God or
other causes factually beyond ther comtrol and without their
fanlt or negligence. Subcontractor failure to perform or poee
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increases due to market fluctuations or
product avallability will not be deemed
factually beyond the Contractor’s control.

5. Wiatten Nofice. Any notice shall be deemed delivered and
received when submitted in writing n person or when delivered
by any other appropriate method evidencing actual receipt by the
Deparllmnt or the Contractor. Any written notice of termination
or suspension delivered to the Contractor shall state the effective
date and period of the notice, the reasons for the termination or
suspension, if applicable, any alleged breach or falure to
perform. a reasonable period to cure any alleged breach or failure
to perform, if applicable, and any instructions or restrictions
conceming allowable activities, costs or expendifures by the
Contractor durng the notice period.

Confidentiality, Privacy, and Protection of Data. The
Contractor shall comply with M GL. c. 66A if the Contractor
becomes a “holder”™ of “personal data™ and shall comply with
MGL e 93H if the Confractor accesses “persomal
information ™ The Contractor shall also protect the physical
security and restrict any access to personal or other Department
data in the Confractor’s possession, or used by the Contracter in
the performance of a Contract, which shall include, but is not
limited to, the Department’s public records, documents, files,
software, equipment or systems. See also the Commonwealth's
Standard Confract Form and the Enterpnise Security Policies and
Standards: https:{www mass. govhandbook /‘enterprise-
information-secunty-policies-and-standards.

7. Record-keeping And Retenfion, Inspection Of Records. The
Contractor shall mamtain records, books, files and other data as
specified in a Contract and in such detail as shall properly
substantiate claims for payment tmder a Contract, for a minimum
retention period of six (6) years begimning onthgﬁmtday after
the final payment vmder a Contract, or such longer period as is
necessary for the resclution of any litigation, claim, negotiation,
andit or other nquiry imvelving a Confract. The Department
shall have access, as well as any parties idenfified mder
Executive Order 193, during the Confractor’s regular busimess
hours and wpon reasomable prior nofice, to such records,
mechiding en-site reviews and reproduction of such records at a
reasonable expense.
8. Assignment The Contractor may not assign or delegate, in
whole or in part, or otherwise ftramsfer amy Lability,
responsibility, ebligation, duty or mterest imder a Contract, with
the exception that the Contractor shall be anthorized to assign
present and prospective clams for money due to the Contractor
t to a Confract in accordance with M.GL. c. 106, § 9-
318. The Contractor mmst provide sufficient notice of
assignment and g documentation to enable the
Department to verify and implement the assigmment Payments
to third party assignees will be processed as if such payments
were being made directly to the Confractor and these payments
will be subject to mtercept, offset, counter claims or any other
Department rights which are available to the Department or the
State against the Contractor. Upon prompt written notice to the
Contractor, the Department may assign or delegate, i whole or

COMMONWEALTH TERMS AND CONDITIONS
FOR INFORMATION TECHNOLOGY CONTRACTS

m part, or transfer any Lability, responsibality, obligation, duty
or interest under a Confract, to another provided
that the assignee has agreed to take full responsibility of such
Contract, liability, responsibility, obligation, duty or inferest.
9. Subcontraciing By Contractor. Any subconfract entered mto
by the Contractor for the purposes of fulfiling the obligations
under a Coniract mmst be mm writing, authonzed m advance by
the Department and shall be consistent with and subject to the
provisions of these IT Terms and Conditions and a Contract.
Subcentracts will not relieve or discharge the Contractor from
any duty, cbligation, responsibility or Liability ansmg under a
Confract. The Contractor shall be responsible for the acts and
omussions of 1fs subconfractors. The 15 enfitled to
copies of all subcontracts and shall not be bound by any
provisions contained in a subcontract to which it is not a party.
10. Affirmanve Action, Non-Discrimnination In Hinng And
Employment. The Contractor shall comply with all federal and
state laws, rules and regulations promotng fair employment
practices or prehibiting employment discrimimation and unfair
labor practices and shall not discrminate m the hinng of any
applicant for employment nor shall any qualified employes be
demoted, discharged or otherwise subject to discnmination in
the temure, position, promoticnal cpportumties, wages, benefits
or terms and conditions of their employment because of race,
color, national ongin, ancestry, age, sex, religion, disability,
handicap, sexual onentation or for exercising any rights afforded
by law. The Contractor commuts to purchasing supplies and
services from certified mmority or women-owned businesses,
small businesses or businesses owned by socially or
economically disadvantaged persons or persons with disabilities.
11. Liability. Unless otherwise exempted by law, and subject to
Section 13, the Confractor shall be liable for any and all claims,
habilites, and costs which anse out of the Contractor’s
performance of a Contract.
12. Indemnification. The Centractor shall indemnify and hold
harmless the State, inchiding the Department, its agents, officers
and employees, agamst any and all claims, habilities, and costs
for personal mjury, property damage, or infringement of
intellectual property nghts, (each, an “Unlimited Claim™), and
all claims, habilities, and costs, in conmection with a security or
data breach. or unauthonzed disclosure of data, (each a “Data
Breach™), and other claims, habilities, and costs, which anse out
of Contractor’s performance of a Confract. After prompt
notification by the State, the Contractor shall have an
opporhmity to participate in the defense of claims and any
negofiated settlement agreement or judgment. The State shall not
be hLable for any costs incurred by the Contractor anising under
this Section 12. The Confractor (including its agents, officers,
employees or subcentractors) shall at no time be considered an
agent or representative of the Department or the State. Any
mdemmification of the Contractor shall be subject to
appropriation and applicable law.
13. Limitation af Liabality. Absent a igher linitation of liability
expressly agreed fo In a 1 Contract between the
Depariment and the Contractor, the lnutation of hability mn this
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Section 13 shall apply. This Section 13 shall
not limit the State’s night of recovery for the
Contractor’s indemnification obligahons for
an Unlimited Claim under Section 12, nor the State’s ability to
join the Contractor as a third-party defendant in connection with
an Unlimited Claim or Data Breach The Contractor’s Liability
for any Data Breach shall not exceed the greater of' (1) $230,000;
(11} the amomt mandated by applicable State or Federal laws; (111)
five times the total value of the Comtract (or in the case of
subscription-based Contracts, five times the total value of the
Contract dunng the committed subscrniption term); or (iv) the
total coverage provided by Contractor's insurance provider(s)
for such Data Breach. The Contractor’s liability for any other
clamm shall not exceed the greater of: (1) $100,000; or (i1) two
times the total value of the Contract (or mm the case of
subscription-based Contracts, two times the total value of the
Contract during the committed subscription term). Except for the
Confractor’s mdemmification obligations for an Unlmmted Claim
or Data Breach under Section 12, the Contractor shall not be
liable for incidental or consequential damages, including without
linmitation, loss of use of equipment, lost reveme, lost savings or
lost profits of the State.

14. Warvers. Forbearance or indulgence in any form or manner
by a party shall not be construed as a waiver, nor in any way
limnit the legal or equitable remedies available to that party. Ne
warver by either party of any default or breach shall constitute a
walver of any subsequent default or breach.

15. Eisk Of Loss. The Contractor shall bear the nisk of loss for
any Confractor matenals used for a Contract and for all
deliverables, Department personal or other data which is in the
possession of the Contractor or used by the Contractor in the
performance of a Contract mtil pessession, ownership and fiall
legal fitle to the deliverables are transferred to and accepted by
16. Forum, Choice of Law And Mediafion. Awy actions ansing
out of a Contract shall be governed by the laws of Massachusetts,
and shall be brought and mantaned in State court in
Mlassachusetts, unless a federal court in Massachusetts has

COMMONWEALTH TERMS AND CONDITIONS
FOR INFORMATION TECHNOLOGY CONTRACTS

exclusive junsdiction thereof The Department, with the
approval of the Office of the Attorney General (AGO), may: (1)
consent to the jumsdiction of federal courts outside of
Massachnsetts; or (1) agree to veluntary mediation through the
Massaclmsetts Office of Dispute Resclution (MODE) of any
Contract dispute and will share the costs of such mediation with
the Confractor. Mo legal or equitable rights of the parties shall
be linuited by this section.

17. Contract Boilerplate Intespretation, Severability, Conflicts
With Law, Integration. Any amendment or attachment to any

Contract which contains conflicting langnage or has the effect of
deleting, replacing or moedifying any prnted language of these
IT Terms and Conditions, as officially published by EOTSS,
ANF, CTE. and OSD, or any printed language of the Standard
Confract Form shall be mterpreted as superseded by the official
printed language. If any provision of a Contract s found to be
superseded by state or federal law or regulation, in whole or in
part, then both parties shall be reheved of all oblizations under
that provision only to the extent necessary to comply with the
superseding law, provided however, that the remaining
provisiens of the Contract, or portions thereof, shall be enforced
to the fullest extent pernutted by law. All amendments mmst be
executed by the parties in accordance with Section 1 of these IT
Terms and Conditions and filed with the ongmal record copy of
a Contract as prescnbed by CTE. The printed language of the
Standard Contract Form, as officially published by ANF, CTE.
and 05D, which meorporates by reference these IT Terms and
Conditions, shall supersede any conflicting verbal or written
agresments relating to the performance of a Contract, or attached
thereto, mcluding contract forms, purchase orders or mvoices of
the Contractor.

IN WITNESS WHEREOQF, the Contractor certifies under
the pains and penalties of perjury that it shall comply with
these IT Terms and Conditions for any applicable Contract
executed with the Commounwealth as certified by their
authorized signatory signing the Standard Contract Form.
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