
MASTER SERVICES AGREEMENT


THIS AGREEMENT (the “Agreement”) is entered into by and between Minnesota Counties Computer Cooperative (hereinafter referred to as “Client”) having a place of business at 100 Empire Drive Suite 201
Saint Paul, MN 55103 and Clarity Solutions Group LLC, limited liability company, having a place of business at 8675 Scarsdale Blvd. Powell, OH 43065, (hereinafter called "Contractor”).

WHEREAS, Client desires the Contractor to perform certain work and services in support of Client and for the benefit of Client’s participating end user members (“Members”), as described in the Statement of Work, which is hereby incorporated in this Agreement and annexed as Exhibit A hereto, effective __________________ (“Effective Date”) and thereafter through _________________; now,

THEREFORE, in consideration of the promises and mutual covenants contained herein, the receipt and sufficiency of which is hereby acknowledged, it is mutually agreed by and between the parties as follows:


ARTICLE 1	- AUTHORITIES AND RESPONSIBILITIES

	1.1	Authority of Contractor 
     	         
	1.1.1	In the performance of services under this Agreement, the Contractor shall operate solely as an independent contractor. Neither the Contractor, nor any employees, independent contractors, or subject matter experts of the Contractor are considered an employee, agent, partner or affiliate of Client. The Contractor is not authorized to represent itself as an officer, general agent, employee, partner or affiliate of Client. Neither the Contractor, nor any employees, independent contractors, or subject matter experts of the Contractor are eligible for any Client employee benefits.

	1.1.2	The Contractor shall have no authority to act or represent Client in any manner except as specified in this Agreement and shall have no right to enter into any contract or commitment in the name of or on behalf of Client or to bind Client in any manner whatsoever.

	1.1.3	In any communications, formal or informal, with third parties pursuant to this Agreement, the Contractor shall clearly identify itself as a representative performing services on behalf of Client. The Contractor shall not engage in any verbal or written communications on behalf of Client without initially clearly identifying itself as performing such services on behalf of Client. The Contractor is not authorized without prior written authorization from Client, to obtain any information, make any representation or perform any services on behalf of Client, unless such identification is made.

	1.1.4	The Contractor reserves the right to determine the method, manner, and means by which the services will be performed.  The Contractor will perform services based on a mutually agreed upon time between Client and Contractor. If the services are performed at Client's premises, the Contractor time spent at the premises is to be at the discretion of the Contractor, subject to Client’s normal business hours, security requirements and the scheduled completion of the work. Unless mutually agreed between the parties, Client will not be required to furnish or provide any training to the Contractor to enable the Contractor to perform services required hereunder.  Client shall not be required to hire, supervise, or pay any assistance to help the Contractor perform these services. The Contractor shall not be required to devote all income generating resources to the performance of the services required hereunder, and it is acknowledged that the Contractor has other obligations not covered under this Agreement, and the Contractor offers services to the general public. The order of sequence in which the work is to be performed shall be under the control of Contractor but must be consistent with Client’s work and schedule requirements.  All materials used in providing the services shall be provided by the Contractor, except to the extent that the Contractor's work must be performed on or with Client’s computers or existing software, in which case Client shall provide the necessary computers or existing software. 

	1.2	Appointment and Performance of Services – 
	
	1.2.1 	Appointment - Client appoints and grants the Contractor a non-exclusive right to perform the services set forth in Exhibit A, Statement of Work.	

	1.2.2.	Services – Upon Client signing this Agreement below, Contractor shall commence the services identified in the Statement of Work.  In the event of a conflict between the provisions of this Agreement and any Exhibit, the provisions of this Agreement shall prevail, unless the Exhibit expressly states that it modifies those terms of this Agreement that are inconsistent with the terms of the Exhibit. 

	1.2.3.	Modifications – Client and Contractor may, by mutual written agreement and notice, require changes within the general scope of this Agreement, in the schedule, specifications, or quantity of work to be performed, and Contractor or Client shall be entitled to an equitable adjustment in the price or time of performance required by such change. All claims for equitable adjustment or alteration in time of performance shall be presented in writing by Contractor within seven (7) days of such written notification, or such additional time as Client in its discretion may allow. All claims made by Contractor shall contain such supporting information and documentation regarding the cost of such requested change.  Contractor is not required to change the scope, schedule, specifications, or quantity of work to be performed, but Contractor may agree to such changes.
	
	1.2.4.	Schedule – Contractor shall provide the Services specified under this Agreement at the times specified in the Statement of Work.  Contractor understands that prompt performance of all work under this Agreement is required by Client in order to meet its schedules and commitments. Neither party, however, shall be responsible for any delays that are not due to such party's fault or negligence and that could not have reasonably been foreseen or provided against.

	1.3	Acceptance

	1.3.1	The Contractor hereby accepts the non-exclusive appointment referenced in Paragraph 1.2 above, subject to the terms and conditions of this Agreement and all applicable local, state and federal laws.
	
	1.4	Responsibilities of Contractor

	1.4.1	The Contractor agrees to actively pursue and promote the interest of Client pursuant to this Agreement by performing the services set forth in Exhibit A. Throughout the term of this Agreement, the Contractor shall make full application of its knowledge and talents in the performance of the work required by Exhibit A, and all services to be provided under this Agreement shall be provided at all times in a lawful, ethical and professional manner and meeting or exceeding current information technology consulting  standards and practices.  Contractor shall also take commercially reasonable means to prevent the introduction of time bombs, traps, viruses or other malicious code in the Software.

	1.4.2	In the event any deliverable service or product, including reports, furnished by the Contractor does not comply with this Agreement, in Client’s sole opinion, then Client shall give the Contractor reasonable notice of such non-compliance. Such non-compliance shall entitle Client, at its election, either (i) to accept the non-conforming product or service subject to an equitable downward adjustment in the fees payable under this Agreement to reflect the lower value of the non-conforming product; (ii) continue  to allow performance under this Agreement, while free to pursue available remedies for ongoing nonconformities; or  (iii) to terminate the Agreement pursuant to Article 6 hereof.  Notwithstanding, should Client elect to terminate this Agreement pursuant to Article 6 hereof, Client must first provide the Contractor a period of thirty (30) calendar days following written notice of Client’s intent to terminate, which may be extended subject to mutual agreement between the Contractor and Client, to cure the deficiency in the deliverable product or service and render it acceptable to Client and the termination date shall be suspended to accommodate a potential Contractor cure.,

	1.4.3 Subcontractor Compliance - Contractor shall ensure that all subcontractors, agents, and third parties performing any work under this Agreement are fully qualified, trained and authorized to provide such services, and that all such subcontractors and agents:

	• Comply with all terms, conditions, and obligations of this Agreement, including but not limited to all data security, confidentiality, and privacy requirements

	• Execute a Subcontractor Non-Disclosure Agreement prior to accessing any Client or Member data, with copies provided to Client within 5 business days

	• Are prohibited from using offshore resources or remote access from outside the United States without prior written consent from Client and affected Members

		• Maintain insurance coverage consistent with Section 6.2.2

		• Are subject to the same audit and review rights as Contractor

		• Immediately cease work if directed by Client due to security or compliance concerns

Contractor remains fully liable for all acts and omissions of its subcontractors and shall indemnify Client and Counties for any breaches by subcontractors.



ARTICLE 1A - PARTICIPATING MEMBER COUNTIES

	1A.1 Member Participation - Individual participating Client Members may utilize this Agreement through execution of a Participation Addendum that shall be signed by the Member, Contractor, and Client. Each participating Member shall have direct enforcement rights under this Agreement.

	1A.2 Contract Identification - This Agreement shall be designated as Contract No. [MnCCC-CSG-2024-001] for tracking and reference purposes."

ARTICLE 2	- COMPENSATION AND EXPENSE REIMBURSEMENT
	
	2.1	Fees

	2.1.1	In consideration of satisfactory performance of the services required herein Client agrees, under and throughout the terms hereof, to pay the Contractor fixed hourly rates defined in Exhibit A.  In addition, Contractor shall also have the right to be reimbursed for all pre-approved travel, living, telephone, air travel costs (both domestic and international), and other expenses directly incurred in rendering the performance of services set forth in Exhibit A, Statement of Work, so long as such expenses are in accordance with applicable laws and regulations.  Such expenses shall be reimbursable to Contractor pursuant to Section 2.2.1. of this Agreement.  

	2.1.2	The amounts set forth in Paragraphs 2.1.1 above, and as further defined in Exhibit A, shall be the full and entire compensation payable under this Agreement.

	2.1.3	All taxes applicable to the proceeds received by the Contractor hereunder are the liability of the Contractor, and Client shall not withhold nor pay or be liable for any amounts for federal, state or local income tax, social security, unemployment, workman's compensation or the like.

	2.2	Payment

	2.2.1	Unless otherwise stated in the Statement of Work, undisputed amounts due the Contractor hereunder will be paid within forty-five (45) days of receipt of a valid invoice.  Overdue accounts are subject to a late payment charge of 1.5% per month, which is 18.0% per year. In addition, Client shall be responsible for all collection costs for unpaid Fees, including but not limited to reasonable attorneys’ fees. Contractor's invoices shall contain, at a minimum, the following information:

· Description of the work and services;
· Purchase Order Number;
· Period of performance covered by invoice;
· Travel expenses for the current period and cumulative to date;  
· Copies of receipts documenting the travel charges shall accompany the invoices;
· Total value of the invoice; and,
· Remittance address
						
	2.2.2	Invoices shall be submitted by the 10th working day of the month for services performed during the previous month to Client’s address listed in Section 6.10., below.

	2.2.3   Conditions of Payment.  On Client’s request, the Contractor will credit Client for goods or services deemed t0 be unsatisfactory or performed in violation of federal, state or local law.

ARTICLE 3	- COMPLIANCE OBLIGATIONS

	3.1	Laws and Regulations

	3.1.1	The Contractor is solely responsible for compliance with all federal, Minnesota and applicable local laws, regulations, rules and other requirements. Contractors specifically warrants that it is familiar with, understands and will fully comply with all applicable laws and regulations including, but not limited to, Government security regulations, the Procurement Integrity Act, the Foreign Corrupt Practices Act of 1977, and all federal and state laws and laws and regulations as may relate to communications and dealings with U. S. Government employees and to the solicitation, disclosure and handling information relating to the procurement of goods and services by the U. S. Government.

	3.2	Expenses for Gifts, Gratuities and Entertainment

	3.2.1	The Contractor is not authorized under this Agreement to accept and shall not incur costs in performance hereunder for gifts, meals, refreshments or entertainment that would not be considered lawful, customary and reasonable under the circumstances. The Contractor may not accept or provide any meals, refreshments, or entertainment unless associated with legitimate, authorized business activities related to the performance of duties set forth on Exhibit A.

	3.2.2	Notwithstanding Paragraph 3.2.1 above, the Contractor shall not pay or offer to pay for meals, refreshments, entertainment or similar expenses for, or provide any gift irrespective of its value to, any U. S. Government employees in connection with any activity on behalf of Client.

	3.3	Conflicts of Interest
	
	3.3.1.	 The Contractor acknowledges that should Client determine that Contractor's other outside contracts or services give rise to a conflict that is objectionable to Client; such conflict shall entitle Client to terminate this Agreement subject to the provisions contained within Section 6 contained herein.

	3.4	Government Proceeding

	3.4.1	The Contractor warrants that neither the Contractor nor any of the Contractor's employees has ever been indicted or convicted for any criminal offenses in any state or federal proceeding or been suspended or debarred in connection with a government contract except as to those matters, if any, disclosed to Client in writing prior to entering into this Agreement. The Contractor shall immediately provide written notice to Client if, at any time during performance of this Agreement, the Contractor or any of its employees directly involved in the performance of services under the terms of this Agreement becomes the subject of any government audit, investigation, administrative or criminal proceeding, or is indicted or convicted with any federal or state government agency.

	3.5 Offshore Resources Prohibition - Contractor shall not utilize offshore resources, personnel, or facilities for any work under this Agreement without prior written consent from Client and all affected participating Members.  All data must remain within the United States under all circumstances.

ARTICLE 4	- DATA

	4.1	Confidential Information

	4.1.1	The Contractor, its employees, subcontractors and other representatives shall abide by the terms and conditions set forth in the Non-Disclosure Agreement attached hereto as Exhibit B.

	4.2	Work Product

	4.2.1	All work product created or improved by Contractor under this Agreement is intended, to the fullest extent allowed by law to be solely owned by Client. The Contractor hereby irrevocably assigns to Client and its successors and assigns all right, title and interest in and to the Work Product created under this Agreement. "Work Product" means everything that is produced by the Contractor in the course of this Agreement, including, without limitation, any and all notes, reports, documentation, drawing, computer programs (source code, object code and listings), customer lists, inventions, creations, works devices, models, work-in-progress and deliverables. All Work Product has been created by Contractor’s employees acting within the scope of their employment, or by subcontractors who have irrevocably assigned such Work Product rights to Contractor, to enable Contractor to make the assignments required under this Section 4.2.1.

	4.2.2	During and after the term of this Agreement, the Contractor will assist Client in every reasonable way, at Client’s sole expense, to secure, maintain and defend for Client’s benefit all copyrights, patent rights, mask work rights, trade secret rights and other proprietary rights in and to the Work Product.

	4.2.3	To the extent that Contractor has obtained Client’s prior written consent to include property rights that are incorporated in or necessary to the use of the Work Product of this Agreement, the Contractor grants Client and subsidiaries and affiliates, a perpetual, royalty free, irrevocable, worldwide, non-exclusive license to use, disclose, reproduce, modify, license and distribute such Work Product.
	
	4.3	Government Confidential Information

	4.3.1	The Contractor shall not, directly or indirectly, improperly disclose, solicit or obtain, either from the U. S. Government, other U. S. Government contractors or any other individual, information prohibited by law from disclosure including, but not limited to, proprietary or source selection information as defined by law and regulation. The Contractor shall notify the Client’s Executive Director immediately if he/she comes into possession of proprietary or source selection information of the U. S. Government or another Company or becomes aware of any possible violation of the federal laws and regulations prohibiting the disclosure or solicitation of such information.

	4.3.2	The Contractor agrees to comply with all applicable Federal Laws, Executive Orders and other requirements governing the use and handling of classified information.

	4.3.3 The parties acknowledge their obligations to comply with the Minnesota Government Data Practices Act, Minn. Stat. Ch. 13, as it applies to all data provided by any Member under this Agreement and any Statement(s) of Work, as well as all data created, collected, received, stored, used, maintained, or disseminated by the Contractor under this Agreement and any Statement(s) of Work. The civil remedies of Minn. Stat. § 13.08 apply to the release of the data governed by the Minnesota Government Practices Act by either party.

If the Contractor receives a request to release the data referred to in this clause, the Contractor must immediately notify and consult with the Client’s Authorized Representative as to how the Contractor should respond to the request. The Contractor’s response to the request shall comply with the Minnesota Government Data Practices Act, Minnesota Statues Chapter 13, and such other applicable state laws and regulations governing the privacy of data.  The Contractor shall also cooperate with any investigation conducted under Section 13.055 of the Minnesota Government Data Practices Act.  

ARTICLE 5	- REVIEW AND ADMINISTRATION

	5.1	Review of Contractor's Work

	5.1.1	The Contractor will be required to submit periodic status reports to individuals designated by Client.  Client further shall periodically review the productivity of the Contractor to assess Work Product of Contractor and the Contractor's compliance with the provisions of this Agreement. The Contractor shall make available at Client’ request all of Contractor's records and Work Product for inspection by Client or its designee. The Contractor shall fully cooperate with any inquiry by Client or its designee in connection with such review. 

	5.2	Audit	 Contractor’s books, records, documents, and accounting procedures and practices relevant to this Agreement must be maintained for the duration of this Agreement and at least six years following expiration or other termination, pursuant to Mn. Stats. Section 16c.02, Sud. 5. All such records are subject to examination during this period by the Client, the Minnesota State Auditor, or Minnesota Legislative Auditor, and Contractor acknowledges that it shall comply at all times with the statutory audit requirements identified above.

ARTICLE 6	- GENERAL

	6.1	Termination

6.1.1 This Agreement is on an “at-will” basis and may be terminated by Client on at least 60 days’ prior notice and by Contractor on at least 120 days’ prior notice written notice to the other, with or without cause.  Client may also terminate this Agreement at any other time by providing written notice to Contractor that the underlying federal grant funding has been terminated or reduced. Such termination shall be valid as of the date requested in the notice received by a party in accordance with this Agreement (the “Termination Date”).  In the event the Termination Date is before Contractor issues an invoice for work performed up to such Termination Date, then the thirty (30) day termination period will commence as of the date of such invoice.  Any notice of termination provided hereunder shall not be effectuated until all invoices from Contractor and monies due hereunder, and/or not previously paid to Contractor for the work completed up to the Termination Date or the date of the invoice for work performed up to such Termination Date, have been released from Client and received by Contractor.

	6.1.2.	Notwithstanding any other provision of this Agreement, the work called for hereunder may be terminated or suspended by the Contractor in the event Client fails to timely pay pursuant to 2.2.1.  In the event of a dispute regarding the quality of services or products or the timeliness of their delivery, the Parties shall adhere to the notice and cure provisions of 1.4.2.  During the notice and cure period, Contractor shall continue the work.  

	6.1.3	Upon any termination and unless otherwise agreed to by the Parties, Client will be liable for all amounts properly payable to Contractor as of the effective date of termination for services rendered prior to the Termination Date.  

  
	6.3	Indemnification, Hold Harmless and Insurance.

	6.3.1	Client and Contractor each agree to indemnify, defend and hold harmless the other party, its parents, subsidiaries and affiliates and each of their officers, directors, shareholders, employees, agents, successors and assigns (each, an “Indemnified Person”) from any and all third party claims, demands, actions or threat of action (whether in law, equity or in an alternative proceeding), losses, liabilities, damages (including taxes), and all related costs and expenses, including reasonable legal fees and disbursements and costs of investigation, litigation, settlement, judgment, interest and penalties (collectively, “Losses”), and threatened Losses due to, arising from or relating to (i) a breach of this Agreement, (ii) any actual or alleged infringement, violation or misappropriation of the Intellectual Property Rights of any third person, (iii) negligent, willful or reckless acts or omissions, or (iv) the death, personal injury, bodily injury or property damage (collectively, “Indemnified Claim”); provided, however, that neither Client nor the Contractor will have liability for any such Losses to the extent caused by the negligence or willful misconduct of the other party.  No settlement or compromise that imposes any liability or obligation on any Indemnified Person will be made without the Indemnified Person’s prior written consent (not to be unreasonably withheld, delayed or conditioned).  If Client or Contractor fails to defend an Indemnified Person after reasonable notice of an Indemnified Claim, Client or Contractor, as the case may be, will be bound (i) to indemnify and reimburse the Indemnified Person for any Losses incurred by any Indemnified Person, in its sole discretion, to defend, settle or compromise the Indemnified Claim, and (ii) by the determination of facts common to an action and subsequent action to enforce the Indemnified Person’s reimbursement rights.

	The parties have agreed that Contractor's aggregate liability for indemnification shall be unlimited solely for claims involving breach of its confidentiality obligations hereunder and/or any willful misconduct.  Notwithstanding the foregoing, for claims involving accidental or unintentional acts or omissions that result in disclosure or other unauthorized access to or use of protected confidential or proprietary information of Client or its participating end users, such claims shall instead be treated as data privacy/security claims and Contractor's aggregate liability therefor shall in no event exceed the stated policy limits under the Cyber and Technology Liability policy required under Section 6.3.2.3, including any available insurance claims proceeds. For all other claims, Contractor's aggregate indemnification shall not exceed the sum of: (i) fees paid under the applicable Statement of Work during the twelve months preceding the claim, and (ii) the available limits of Contractor's applicable insurance coverage.
 
	6.3.2          Contractor shall secure and maintain the following insurance coverage for the full term of this Agreement and at least a two-year tail period following expiration or other termination:
6.3.2.1 Comprehensive General Liability Insurance. Coverage shall have minimum limits of $1,500,000 per occurrence, $3,000,000annual aggregate, and $3,000,000 products and completed operations aggregate. 
          6.3.2.2 Professional Liability Insurance.  Coverage shall have minimum limits of $2,000,000.00 per wrongful act or occurrence, and $4,000,000.00 annual aggregate limit.
         6.3.2.3 Cyber and Technology Liability Insurance.  Coverage shall have minimum limits of $2,000,000 per wrongful act or occurrence, and $4,000,000.00 annual aggregate limit.
6.3.2.4 Workers Compensation.  Insurance covering all employees meeting statutory limits in compliance with the applicable state and federal laws.  The coverage must include Employers’ Liability with limits of at least $500,000 for each claim; and at least $500,000 for each occurrence; and $500,000 aggregate.
         6.3.2.5 Special Requirements:
   6.3.2.5.1 Client is to be included as an “Additional Insured” on the Comprehensive General Liability 
6.3.2.5.2Current, valid insurance policies meeting the requirements herein identified shall be filed with Client before the Contractor commences a project and maintained during the named project’s duration.  Renewal Certificates shall be sent to Client within thirty (30) days prior to any expiration date.  There shall also be a thirty (30) days notification to Client in the event of cancellation or modification of any stipulated insurance coverage.
     6.3.2.5.3 It shall be the responsibility of the Contractor to ensure that all subcontracts comply with the same insurance requirements that he/she is required to meet.

	6.4 Forum and Governing Law. This Agreement shall be governed by and construed according to the internal laws of the State of Minnesota without regard for conflicts of law principles. Contractor hereby irrevocably submits and consents to the jurisdiction and venue of the federal and state courts located in Ramsey County, Minnesota, and waives any applicable jurisdiction and/or venue objections. Contractor agrees to commence any actions under this Agreement solely in the applicable Ramsey County, Minnesota courts.
	
	6.5	Enforceability

	6.5.1	This Agreement (including referenced Exhibits) constitutes the entire Agreement between Client and Contractor regarding the subject matter hereof and is separate and independent from any other agreement(s) between the parties, and which shall have no bearing on the interpretation or enforcement of this Agreement. This Agreement may be changed or amended only by a written change, amendment or supplement agreed to and executed in writing by both parties. Each Party acknowledges that this Agreement should not be construed in favor of or against any Party by reason of the extent to which any Party or its professional advisors participated in the preparation of this Agreement.  The headings in this Agreement are for convenience of reference only.  They are not to affect the interpretation of this Agreement.

	6.6	Severability

	6.6.1	If any provision of this Agreement is declared void or unenforceable, the remainder of this Agreement shall nevertheless remain in full force and effect. If any provision is held invalid or unenforceable with respect to particular circumstances, it shall nevertheless remain in full force and effect in all other circumstances.

	6.7	Non-Assignment

	6.7.1	Neither this Agreement nor any interest therein nor shall claim thereunder be assigned or transferred by the Contractor to any party or parties without the written consent of Client.  Notwithstanding the restrictions contained in this Section 6.6.1., Contractor shall not be prohibited from hiring employees, retaining independent contractors, Contractors, or any subject matter expert, necessary for Contractor, in Contractor’s sole opinion, to fulfill the obligations under and in compliance with this Agreement.  

	6.8	Term and Effective Date

	6.8.1	This Agreement shall become effective only upon execution by the Contractor and by an authorized representative of Client.  Contractor and Client have the right to withdraw this Agreement at any time prior to its full and complete execution and shall have no obligation to each other until such time as both parties have executed this Agreement. Client also reserves the right to terminate this Agreement on notice to Contractor in the event that underlying federal grant funding for the contemplated project is eliminated or reduced. Client will notify Contractor following receipt of any notice or communication regarding project funding. This Agreement shall survive until terminated in accordance with its terms. In witness whereof, the parties hereto have caused this Agreement to be executed by their authorized representatives as set forth below.

	6.9	Waivers

	6.9.1.	No party shall be deemed to have waived any right, power or privilege under this Agreement or any provision hereof unless such waiver shall have been dully executed in writing and acknowledged by the party charged with such waiver.  The failure of any party to enforce at any time any of the provisions of this Agreement shall in no way be construed to be a waiver of such provisions, nor in any way to affect the validity of this Agreement, or the right of any party to thereafter enforce each and every such provision.  No waiver of any breach of this Agreement shall be held to be a waiver of any other or subsequent breach of this Agreement.  

	6.10	Dispute Resolution 

	6.10.1.	There is no mandatory right for either party to unilaterally pursue mediation or arbitration under this Agreement. 
The parties may voluntarily agree to submit claims and controversies related to or arising from this Agreement and/or its interpretation to binding arbitration in St. Paul, Minnesota by a single arbitrator to be selected by the agreement of the parties.  Should the parties so elect, judgment upon an arbitration award may be entered and enforced in any court with jurisdiction.  The parties shall equally bear the costs of any mutually agreed arbitration and each party shall bear its respective attorney fees and other costs unless otherwise ordered by the arbitrator.  Contractor irrevocably agrees to submit to the exclusive jurisdiction and venue of the applicable federal and state courts located in Ramsey County, Minnesota for any disputes arising under this Agreement and irrevocably waives all objections to such jurisdiction and venue. 
	
	6.11    Representations and Warranties

	6.11.1	Contractor warrants that it is duly qualified and agrees to perform all services described in this Agreement and performed under Statement of Work in accordance with the commercially reasonable standards of care, skill, and diligence in Contractor’s industry, to the satisfaction of the Client.

6.11.2	Contractor warrants that it possesses the legal authority to enter into this Agreement and that it has taken all actions required by its procedures, by-laws, and applicable laws to exercise that authority, and to lawfully authorize its undersigned signatory to execute this Agreement, or any part thereof, and to bind Contractor to its terms.

	6.12	Risk of Loss or Damage
6.12.1 The Client is relieved of all risks of loss or damage to the goods and/or equipment during periods of transportation, and installation by the Contractor and in the possession of the Contractor or their authorized agent.

	6.13	Intellectual Property Rights

6.13.1	The Contractor shall save and hold harmless the Client, its Participating Members, or their officers, agents, servants and employees, from liability of any kind or nature, arising from the use of any copyrighted or noncopyrighted composition, secret process, patented or nonpatented invention, article or appliance furnished or used in the performance of this Agreement.

	6.14	Client’s Rights and Remedies Cumulative.

6.14.1	All rights and remedies provided in the Agreement are cumulative and not exclusive of any other rights or remedies that may be available to the Client, whether provided by law, equity, statute or otherwise.

	6.15	Notices

	6.15.1. Any notice required or permitted to be given under this Agreement shall be deemed properly given at the time it is personally delivered or mailed, properly addressed and postpaid, to the address specified below or to such other address as may be specified in writing:

	If to Contractor:		Michael McCaman, Principal

					Clarity Solutions Group LLC

					8675 Scarsdale Blvd. Powell, OH 43065
	

	If to Client:		__________________________
						
					__________________________

					__________________________

Client Invoicing instructions:

________________________________________________________________________

________________________________________________________________________

Client Purchase Order to be issued: (Y) or (N): ________________________


IN WITNESS WHEREOF, the authorized representatives of the parties execute this Agreement:


MnCCC					Clarity Solutions Group

								
By: _________________________	By: _________________________

Name: _________________________	Name:	________________________

Title:     __________________________			Title:	________________________

Date:	__________________________	Date:	________________________     


By:	__________________________	

Name:	__________________________	

Title:     __________________________			

Date:	__________________________	 



By:	__________________________	

Name:	__________________________	

Title:     __________________________			

Date:	__________________________	 




Exhibit A
Statement of Work


Contractor will provide software development services utilizing Visual Basic Scripting Language, Git for source control, BlueZone Emulator, and Structured Query Language (SQL) to Client.

Specific work will be authorized in advance and will be billed as a Time & Materials contract.  Invoices will be submitted monthly based on the hourly rates below.


	Resource
	Ongoing T&M
	Pre-Paid

	Senior Developer
	Blended Rate of $125/hr
	$100/hr. for
pre-purchased blocks of 100+ hrs. that never expire

	Business Analyst
	
	

	Senior HHS Consultant
	No charge for involvement as needed




Authorized work to begin the __ day of __________, _______:

	Task
	Description
	Est. Hours

	1
	
	

	2
	
	

	3
	
	

	4
	
	

	5
	
	





I. 	Payment and Rates

Contractor will provide the services described above, per Client direction, at the rates outlined above, for a level of effort to be authorized by Client via email communication.
All work will be performed remotely.  If on-site presence in Minnesota is required, then travel time will be billed at 50% of the regular rate, as well as a $2,500 charge per resource, per visit. 
No additional fees will be assessed unless otherwise agreed to in advance by both parties.  In that case, a Project Change Request will be issued specifying the amended value.
Certain work may require resources that fall outside of these rate structures.  Should this need arise, Contractor will gain approval from Client prior to engaging these resources whose rates will be set according to the rate card attached as Exhibit C. 


II. 	Period of Performance
The period of performance of this Agreement is___________________________.  Either party may terminate this agreement in accordance with the notice and termination provisions set forth in the Agreement.

III. 	Expenses
	Travel expenses require Client’s prior approval. 

IV. Invoices

Contractor shall submit an invoice within the first ten (10) days of the month. 

Payment for Services pursuant to the Agreement shall be made within forty-five (45) calendar days following receipt from Contractor. 

V. Review and Approval Process

The timely review and approval of milestones and deliverables is critical to a successful project. Clarity Solutions’ approach to the production of quality deliverables includes reviewing each deliverable for completeness, correctness, clarity, and consistency with the project requirements. We emphasize developing deliverables incrementally, providing early draft review for our clients to comment on prior to final submission.

Clarity Solutions will submit draft deliverables to the Client project team, allowing for at least five (5) working days for review and comment.  Revised deliverables will then be submitted for acceptance.

The acceptance process will include a formal review and walk-through between Client and Clarity Solutions. Upon completion of the review and any subsequent modifications of the deliverable that result, Clarity Solutions will request final deliverable approval and sign off.
VI. Change Control Process

Any changes to scope, or delays beyond Clarity Solutions’ control may require changes to cost, time, quality, or other project objectives. If it becomes necessary to amend the Statement of Work, this change management process may apply.

Clarity Solutions utilizes a formal Change Control procedure to respond to and manage the changes that may occur on the project.  Either party of the project, Client or Clarity Solutions may initiate a change by agreeing to the scope, terms and cost of the desired change. Both parties must sign off on the change request. Clarity Solutions will review, together with the Client project team, any requested changes to scope or pricing, evaluate available options and come to a consensus decision on the best course of action.

Changes to the project may be made for reasons including, but not limited to, the following:

· Scope of work
· Specifications of the deliverables
· Non-availability of resources that is beyond either party’s control
· Environmental or architectural impediments not previously identified

Clarity Solutions’ Change Control procedure is summarized below:

Proposing Changes
Client or Clarity Solutions may initiate a change. The requirements for change are defined and recorded using a Change Request Form. A review of the proposed change takes place between the Client Project Manager and the Clarity Solutions Project Manager. This gives all parties a better understanding of why the change is being requested and what importance it has from the perspective of the initiating party. The Clarity Solutions Project Manager will be responsible for logging and tracking the progress of all Change Requests.

Assessing Impact of Changes
Clarity Solutions investigates and documents the effects of implementing the proposed change.  Estimated costs, benefits, risks and the impact on the existing design and project schedule are recorded using the Change Request Form. This assessment will be completed at no cost to Client. 

Approving or Rejecting Proposed Changes
Clarity Solutions submits the completed Change Request Form to the Client Project Manager for review and a decision is reached regarding its approval, rejection, or cancellation.  If the request results in a change to the cost, time, quality, or project objectives all project documentation is updated to reflect the approved change. If additional funding is required, changes will take place after all funding documents are approved.

For major change requests where the Client Project Manager’s approval is not sufficient, Clarity Solutions will work with the Client project manager to formulate a recommendation on the requested change and present it to Executive leadership for their approval.

No work on the change is undertaken without the signed approval of both Client and Clarity Solutions.

Implementation
[bookmark: _Toc477259014][bookmark: _Toc42983790]The change is implemented when all project documents are updated, Client and Clarity Solutions have approved the change, and, if required, funding is approved.

Agreement of the Parties

The parties acknowledge that any change to this Statement of Work will be accomplished through the aforementioned Change Control Process, and further that any such change may result in revised schedules and/or revised Fees.

This Statement of Work sets forth the entire agreement between Client and Clarity Solutions Group LLC, with respect to the service and deliverables to be provided hereunder. Nothing contained herein obligates either party to enter into engagements beyond that stated herein.

IN WITNESS WHEREOF, the parties have caused this Statement of Work to be executed by their duly authorized representatives. All terms and conditions of the Agreement, unless specifically amended herein, shall remain in full force and effect.




MnCCC					Clarity Solutions Group

								
By: _________________________	By: _________________________

Name: _________________________	Name:	________________________

Title:     __________________________			Title:	________________________

Date:	__________________________	Date:	________________________     


By:	__________________________	

Name:	__________________________	

Title: ____________________________			

Date:	__________________________	 



By:	__________________________	

Name:	__________________________	

Title:     __________________________			

Date:	__________________________	 

EXHIBIT B
NON-DISCLOSURE AGREEMENT

THIS NONDISCLOSURE AGREEMENT (the "Agreement") is made by and between Minnesota Counties Computer Cooperative (“Client”) with a mailing address of 100 Empire Drive Suite 201
Saint Paul, MN 55103 and Clarity Solutions Group LLC (“Contractor”) with a mailing address of 8675 Scarsdale Blvd. Powell, OH 43065 (collectively with Client as “Parties”, or individually as a “Party”).

[bookmark: bkRepShort3]It is recognized that, in order to consider the business opportunities that may be of interest to the Parties and in connection with any current or future contractual relationship between the Parties, it may be both necessary and desirable that the Parties exchange proprietary information. Client and CONTRACTOR understand and agree that either or both parties may disclose to the other party trade secrets or other information of a confidential and proprietary nature including, but not limited to, business plans, financial information, marketing and sales information, contractual information, technical data and concepts, and operational information. 
 
In consideration of the mutual covenants and obligations set forth in this Agreement, the parties agree as follows:

1. TERM: 

[bookmark: bkDate]This Agreement is effective on _____________________ (the “Effective Date”) and shall remain in effect until __________________________ (the "Term"), unless extended or terminated earlier in accordance with the provisions of this Agreement. The confidentiality and related protective obligations of the parties under this Agreement shall remain in effect until such time that information shall no longer be Proprietary Information.

2. PROPRIETARY INFORMATION:

As used herein, the term “Proprietary Information” shall mean any and all materials provided or disclosed by one Party (the “Disclosing Party”) to the other (the “Receiving Party”) that are designated as privileged, proprietary or confidential or that are not otherwise available via public access, to include notes or other materials prepared by one Party during the recording of such information. Proprietary Information shall also include, without limitation, information relating to the Disclosing Party’s research, development, products, methods of manufacture, trade secrets, know-how, business plans, pricing, customers, finances, personnel, and any other related information without regard for whether such information would otherwise be deemed confidential or routine.  Publicly available information; information known to the receiving party; independently developed information; and information received from a third party shall not be deemed to be disclosed under the terms of this agreement. 

At the time of disclosure, the Disclosing Party shall clearly label any written or tangible material that is considered to be Proprietary Information by the Disclosing Party. Oral information shall not be subject to any nondisclosure obligation under this Agreement unless that oral information (or a reasonable description or summary of the contents of the oral information) is reduced to writing within three (3) business days after disclosure.  Such writing shall be sufficiently specific to enable the Receiving Party to identify the information considered to be proprietary by the Disclosing Party.  In addition to the content of disclosures made under this Agreement, the fact per se that the parties are communicating about the Proprietary Information shall be deemed to be Proprietary Information and neither party shall disclose this fact except in accordance with the terms of this Agreement. 

2A - County Participation:

Participating Members of MnCCC are third-party beneficiaries of this Agreement with full enforcement rights for breaches affecting their data.


3. OBLIGATIONS OF THE RECEIVING PARTY:

In addition to the duties imposed by criminal and civil statutes, including applicable state trade secrets laws, federal patent and copyright law, and the Economic Espionage Act, the Receiving Party shall exercise all reasonable care to preserve and protect the Proprietary Information from any unauthorized use, disclosure, or theft. 

For purposes of this Agreement, “reasonable care” shall be at least the same level of care and discretion that is used by the Receiving Party to protect its own trade secrets or other confidential information. In any event, the Receiving Party shall be non-negligent in handling the Proprietary Information disclosed by the other party. The Receiving Party shall restrict access to the activities covered by this Agreement. In addition, the Receiving Party shall take reasonable steps to ensure the access to the Proprietary Information is restricted to those persons who “need to know” the Proprietary Information in order to participate in the discussions or other activities covered by this Agreement. 

3A - Subcontractor Requirements:

Contractor shall require all subcontractors or other authorized representatives to execute a separate NDA in substantially the same form as this Agreement before accessing any Proprietary Information. Contractor shall provide copies of executed subcontractor NDAs to Client and affected Counties upon request.


4. OWNERSHIP OF PROPRIETARY INFORMATION: 

All confidential information shall belong to and remain the property of the Disclosing Party.  The Receiving Party is not granted any license or other rights in the Proprietary Information aside from those licenses and rights explicitly stated within this Agreement.   In order to maintain the confidentiality of the Proprietary Information, and in consideration of each Party's making it available to the other Party, the Parties further agree as follows:  (i) not to disclose or otherwise reveal, without the Disclosing Party's prior written consent, any portion of the Proprietary Information or any notes, extracts, summaries or other materials derived in any way from the inspection or evaluation thereof by the Receiving Party or its representatives, except to representatives who have a need to know and agree to be bound by the terms of this Agreement; (ii) not to use the Proprietary Information for personal gain or to advance or support its business ventures or the business ventures of third parties, other than for the purposes contemplated by this Agreement and for no other purpose; (iii) to use at least the same degree of care in safeguarding the other Party's Proprietary Information as it uses for its own Proprietary Information of like import, provided such degree of care is reasonably calculated to prevent inadvertent disclosure or unauthorized use thereof; and (iv) upon discovery of any inadvertent disclosure or unauthorized use of Proprietary Information, the Receiving Party shall promptly use reasonable efforts to prevent any further inadvertent disclosure or unauthorized use thereof and shall notify the Disclosing Party immediately.  Subject to the terms of any signed definitive agreement between the Parties, the Parties understand and agree that neither Party has made or makes any representation or warranty as to the accuracy or completeness of the Proprietary Information, and that neither Party shall have any liability resulting from use of the Proprietary Information by the other.

The Receiving Party shall not be liable for use or disclosure of any Proprietary Information if that Proprietary Information was publicly known, was publicly disclosed in a patent or copyright issued to the Disclosing Party (subject to applicable intellectual or industrial property law rights and limitations), was provided to the federal government without restricted rights, or was in the public domain as a matter of law, or was available through no breach of this Agreement by the receiving party.

Upon request of the Disclosing Party or upon termination of this Agreement, whichever is sooner, the Receiving Party shall cease use of the Proprietary Information received from the Disclosing Party, and shall destroy all such Proprietary Information, including copies thereof, and shall furnish the Disclosing Party with written certification of destruction, or, upon request of the Disclosing Party shall return such Propriety Information to the Disclosing Party.  Notwithstanding the foregoing, if the Receiving Party reasonably and in good faith determines that the return or destruction of any Proprietary Information is not feasible because it is stored on the Receiving Party’s backup storage devices in the normal course of business, the Receiving Party shall extend the confidentiality protections of this Agreement to such information until such time as the information is destroyed in accordance with the Receiving Party’s data retention policies.  

5. SUBPOENA OR OTHER LEGAL PROCESS: 

If a subpoena or other legal process concerning any Proprietary Information is served upon a Receiving Party, the Receiving Party shall notify, in writing, the Disclosing Party immediately upon receipt of the subpoena or other legal process.  The Receiving Party shall cooperate with any lawful effort by the Disclosing Party to contest the validity of the subpoena, to seek a protective order, or to pursue other legal process to protect the Proprietary Information. The Receiving Party shall at all times limit the disclosure of Proprietary Information to that which is required by law or legal process.
 
6. WAIVER: 

Any delay or failure by either party to insist upon strict performance of any obligation under this Agreement or to exercise any right or remedy provided under this Agreement shall not be a waiver of that party's right to demand strict compliance in the future, irrespective of the length of time for which the delay or failure continues.  No term or condition of this Agreement shall be waived, and no breach excused unless the waiver or excuse of a breach has been put in writing and signed by the party claimed to have waived or excused.  No consent or waiver to or of any right, remedy, or breach shall constitute a consent or waiver to or of any other right, remedy, or breach in the performance of the same obligation or any other obligation under this Agreement.
 
7. INDEPENDENT PARTIES:

[bookmark: bkRepShort1]Client and Contractor are independent parties and neither shall act as an agent for or partner of the other party for any purpose. Neither party shall act as an agent or representative of the other party. Nothing in this Agreement shall grant to either party any right to make commitments of any kind for or on behalf of the other without prior written consent of the other party. This Agreement shall not constitute, create, give effect to, or otherwise imply a joint venture, partnership, or business organization of any kind.
 
8. SEVERABILITY: 

If all or part of any term or condition of this Agreement, or the application of any term or condition of this Agreement, is determined by any court of competent jurisdiction to be invalid or unenforceable to any extent, the remainder of the terms and conditions of this Agreement (other than those portions determined to be invalid or unenforceable) shall not be affected, and the remaining terms and conditions (or portions of terms or conditions) shall be valid and enforceable to the fullest extent permitted by law.  If a judicial determination prevents the accomplishment of the purpose of this Agreement, the invalid term or condition (or portions of terms or conditions) shall be restated to conform to applicable law and to reflect as nearly as possible the original intention of the parties.

9. INJUNCTION AND OTHER REMEDIES: 

The Receiving Party recognizes and agrees that the Proprietary Information is of a special, unique, and extraordinary character that gives it a peculiar value, the loss of which cannot be reasonably or adequately compensated in damages, and that a breach of this Agreement may cause irreparable damage and injury to the Disclosing Party.  Each party acknowledges that if the Receiving Party breaches its nondisclosure obligations under this Agreement, the Disclosing Party will not have an adequate remedy at law.  Therefore, the Disclosing Party shall be entitled to seek an immediate injunction against an alleged breach or anticipated breach of this Agreement from any court of competent jurisdiction.  The right to seek and obtain injunctive relief shall not limit the Disclosing Party’s right to pursue other remedies. All remedies available to either party for breach of this Agreement by the other party are and shall be deemed cumulative and may be exercised separately or concurrently.  The exercise of a remedy shall not be an election of that remedy to the exclusion of other remedies available at law or in equity.  A failure or delay by the Disclosing Party in exercising any right, privilege, or remedy shall neither operate as a waiver thereof nor modify the terms of this Agreement, nor shall any single or partial exercise by the Disclosing arty of any right, privilege, or remedy preclude any other further exercise of the same or of any other right, privilege, or remedy.





10. ASSIGNMENT AND SUBCONTRACTING: 

This Agreement shall be binding on the parties and their successors and assigns.  Nevertheless, the parties may not assign or otherwise transfer this Agreement or any rights, duties, or obligations under this Agreement without the prior written consent of the other party.

11. ENTIRE AGREEMENT: 

The contents of this Agreement constitute the entire understanding and agreement between the Parties regarding the disclosure, protection and use of Proprietary Information for the project to be completed under the ________,2026 Master Services Agreement, and is independent from prior nondisclosure agreements, written or oral, that are not specifically referenced and incorporated in this Agreement. The terms and conditions of this Agreement shall not be amended except by written agreement signed by both parties.




IN WITNESS WHEREOF, the authorized representatives of the parties execute this Agreement:

MnCCC					Clarity Solutions Group

								
By: _________________________	By: _________________________

Name: _________________________	Name:	________________________

Title:     __________________________			Title:	________________________

Date:	__________________________	Date:	________________________     


By:	__________________________	

Name:	__________________________	

Title:     __________________________			

Date:	__________________________	 


By:	__________________________	

Name:	__________________________	

Title:     __________________________			

Date:	__________________________ 

EXHIBIT C
RATE CARD
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Rate Card

Clarity Solutions Group is pleased to offer the following rate card for optional,
value-add services to complement our consulting engagement

Clarity Solutions Group offers a variety of professional services designed to conveniently
augment our consulting engagements and effectively move your project forward. The table below
provides an outline of these service offerings. Travel and Expenses are billed separately. The
pricing below reflects professional services to be provided. Additional software/licensing costs
may be required for some features (e.g. Intelligent Capture, and other ECM modules).

Blocks of Hours of pre-paid time provide the following benefits:
« Priority Service (Skip the line)
« Dedicated Resources
« Fixed Pricing that can be applied across projects
« Hours that do not expire
« Ability to budget support for the whole Year and roll-over unused time

Consultant Role Pricing

Senior Designer $150 per hour

UI/UX Designer $125 per hour

Developer, Support $100 per hour

Delivery Manager $140 per hour

Developer, U $105 per hour

Developer, Architect $175 per hour
Developer, Backend

Developer, Senior $140 per hour
Developer $120 per hour
Project Manager, Senior $145 per hour

Quality Assurance $110 per hour

Quality Assurance, Senior
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Technical Business
Analyst
Senior OnBase
i $240 per hour
OnBase Technical
i $185 per hour
Senior IVR / Contact
Center Consultant $240 per hour
Custom Training
Curriculum Design & $150 per hour
Development
Custom Training $120 per hour
Delivery

Don't see the services that you need?

Just ask and we can help you source the right resources for the job!





