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SUBCONTRACTOR INFORMATION

SUBCONTRACTOR INFORMATION

Small Business [] small Business Concern (SB) [] Service-Disabled Veteran-Owned
Classification | O small Disadvantaged Business or Minority-owned Small Business (SB+SDVOSB)*
(http://www.sba.gov/size Business (SB + SDB)* ] HUBZone (Historically Underutilized
/) ] Woman-Owned Small Business (SB+WOSB)* BSLJE;sIT_lele;ZZone)*Jocated firms
+
Check ALL that apply. ] Veteran-Owned Small Business (SB+VOSB)* ( or_le) )
[ Alaska Native Corporation and
Indian Tribes (SB+ANC/IT)*

Federal Laws and Regulations provide penalties for vendor misrepresentation of size and status information. The applicable provisions can be
found in 48 C.F.R. 52.219-1 and 15 U.S.C. 645(d).

* 51% or more owned and daily-managed by the respective Minority-, Woman-, Veteran-individual(s) in accordance with Federal Acquisition
Regulation 52.219-8

** Valid certification required; HUBZone firms must be listed on http://web.sba.gov
*** Historically Black Colleges and University (HBCU) or Minority Institutions (MI)

If not a Small ) _ _

Business. check one. [] Large Corporation [] Non-Profit [] Foreign/Other [ HBCU/MI***

Legal Status [ C-CORP [ S-CORP [] Partnership [] Sole Proprietorship [ ] LLC
[ other - Explain:

REFERENCES/PAST PERFORMANCE

[ Yes [ No

Have you subcontracted to Cloudburst before? (If Yes, please provide the Cloudburst Subcontract
Number(s)):

Have you performed Federal work before? [ Yes [] No

Please circle one of the following:

The company identified on this questionnaire ([] Is [] Is Not) registered in www.sam.gov. (Please note this is a
requirement. If not yet registered, please describe current registration status:

The company identified on this questionnaire ([] Is [] Is Not) presently debarred, suspended, or determined ineligible for
an award of a contract by any Federal agency.

The company identified on this questionnaire ([] Is [] Is Not) compliant with FAR 52.222-21, Prohibition of Segregated
Facilities.

Evidence of Responsibility

In accordance with the evidence of responsibility criteria of FAR 9.104-1 General Standards, Offeror represents
that:

(i) Offeror has adequate financial resources to perform the contract, or the ability to obtain them in
accordance with FAR 9.104-3(a);



http://www.sba.gov/size/
http://www.sba.gov/size/
http://www.sam.gov/

(i)
(iii)
(iv)

v)

(vi)

Offeror is able to comply with the required or proposed delivery or performance schedule, taking into
consideration all existing commercial and governmental business commitments;

Offeror has a satisfactory performance record in accordance with FAR 9.104-3(b) and Subpart 42.15;

Offeror has a satisfactory record of integrity and business ethics including satisfactory compliance with the
law including tax laws, labor and employment laws, environmental laws, antitrust laws, and consumer
protection laws;

Offeror has the necessary organization, experience, accounting and operational controls, and technical skills,
or the ability to obtain them (including, as appropriate, such elements as production control procedures,
property control systems, quality assurance measures, and safety programs applicable to materials to be
produced or services to be performed by the prospective contractor and subcontractors) in accordance with
FAR 9.104-3(a);

Offeror has the necessary production, construction, and technical equipment and facilities, or the ability to
obtain them; and

(vii) Offeror is otherwise qualified and eligible to receive an award under applicable laws and regulations.

Anti-Terrorism Certification

The Offeror, to the best of its current knowledge, did not provide, within the previous 10 years, and
will take all reasonable steps to ensure that it does not and will not knowingly provide, material
support or resources to any individual or entity that commits, attempts to commit, advocates,
facilitates, or participates in terrorist acts, or has committed, attempted to commit, facilitated, or
participated in terrorist acts.

The undersigned declares that the information contained in this questionnaire is current, accurate and
complete and that s/he is authorized to sign on behalf of the company listed below and to bind the
company to all conditions and provisions stated in the original RFP document including attachments
from Cloudburst.

Proposal Authorized By:

Signature: Name:
Position: Date:
(DD/MM/YY)
Authorized for and on behalf of:
Company:
Address:
DUNS No.* Business Registration No.

*A DUNS Number is required to submit a proposal. To obtain a DUNS Number, go to
https://fedgov.dnb.com/webform.




INTRODUCTION

a. Company Background
Cloudburst Consulting Group, Inc. (Cloudburst) is a Maryland-based consulting
firm founded in 2005 with a mission to improve the effectiveness of programs
that serve underserved socially and economically disadvantaged persons in
the U.S. and abroad. For more information, please go to
www.cloudburstgroup.com.

b. Program Background

Cloudburst’s Evaluation, Research and Communication Task Order (ERC)

from USAID provides a five-year opportunity to create, expand and

communicate lessons learned and state-of-the-art evidence for making land
tenure and property rights (LTPR) a cross-cutting theme across USAID
programs and those of USAID partners and other practitioners. The purpose
of ERC is to create, expand, and communicate the results of evidence-based
knowledge around best land tenure and property rights practices in order to
enhance internal USAID and external USG learning, guide program design
and implementation, and make the most effective use of limited
development resources to accomplish key USG development objectives.

ERC includes five task areas:

1. Impact evaluation, including conducting evaluation of LTPR activities
and components and supporting enhanced impact evaluation capacity of
USAID staff.

2. Research, focusing on providing rigorous evidence for LTPR theory of
change and testing development hypotheses as well as innovative
approaches.

3. Communications of LTPR-related messages, information and knowledge
to raise awareness and advance cost-effective LTPR programming in
USAID and other implementing organizations.

4. Training of USAID staff and partners in LTPR principles and programming
approaches.

5. Conducting pilot activities of promising innovative approaches in LTPR.

Cloudburst is implementing short-term activities to create, expand and
communicate the results of evidence-based knowledge around best land tenure
and property rights practices in order to enhance internal USAID and external
USG learning, guide program design and implementation, and make the most
effective use of limited development resources to accomplish key development
objectives.

PROPOSAL PURPOSE

The purpose of this RFP is to subcontract with a local Liberian organization to
return the results of the performance evaluation and assessment of the Community
Land Protection Program (CLPP) in Liberia back to the communities where data was
collected. This Getting Data Back to the Community (GDBC) activity will include the


http://www.cloudburstgroup.com/

delivery of an interactive presentation to participating towns in three rural counties in
Liberia (Lofa, River Gee, and Maryland counties).

CONTRACT MECHANISM & TERMS OF PAYMENT

Cloudburst anticipates issuing a Firm Fixed Price Subcontract to an Offeror,
though another type may be used at Cloudburst’s discretion. Cloudburst will
issue fixed payment(s) based on submission and Cloudburst acceptance of
deliverables. Once a subcontract is issued, it will include a fixed price
payment schedule with deliverables specified. A copy of the subcontract terms
and conditions are attached to this RFP for informational purposes.

PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS

a. Instructions for Proposal Preparation
The selection committee will evaluate the Offerors based upon their written
technical and cost proposals. Offerors are required to submit the technical
proposal in a separate file from the cost proposal. Each section will be
evaluated according to the criteria for evaluations in Section V. Offerors are
expected to examine the specifications and all instructions in the RFP.
Failure to do so is at the Offeror’s risk. Interested Offerors must provide
the following:

1. Capability and Technical Experience Statement
On company letterhead, demonstrate capabilities and technical
experience by providing the following:

Organization overview

Capabilities statement

Project approach

Partner/subcontractor (if applicable)

Website

Monitoring & evaluation plan

Legal status verification

N

2. Project Staffing
Identify the project staffing and the percentage of the time each
will spend on this activity. Include a resume for each individual
considered essential for a successful implementation of this

contract.

3. Firm’s Relevant Experience
Offerors will demonstrate substantive, relevant experience in the
following:

Qualitative research methodologies, experience with successfully
undertaking fieldwork in rural areas, conducting focus group



discussions or other highly participatory meetings in communities,
and adhering to high quality reporting standards in field activities
(tracking documents, activity reports, etc.).

4. Cost Proposal
Offerors will submit a proposed budget with their proposals in a
separate, sealed envelope labeled “Budget Proposal.” The
proposed budget will have sufficient detail to allow evaluation of
elements of costs proposed. Budgets should be submitted in U.S.
Dollars. Cloudburst reserves the right to request any additional
information to support detailed cost and price. Please note that
the maximum available budget is USD $50,000.

5. References
Please include three client references and contact information.
At least one reference should be a U.S.-based firm. References
should have worked with your organization within the past two
years and be specific to countries or regions (and if possible,
subject matter) applicable to this RFP.

b. Instructions for Submission of Proposal
1. The technical and price proposals shall be submitted separately.
Each volume shall be clearly identified with the RFP number and the
Offeror’s name. All responses to this RFP must be received no later
than the submission deadline on the cover page of this RFP. Offerors
must submit the proposals to:

Cloudburst Consulting Group, Inc.
Attention: Denise Lomuntad, Sr. Contracts Manager
Email: denise.lomuntad@cloudburstgroup.com

Faxed offers are not acceptable.

2. All inquiries and requests for information regarding this RFP must be
submitted by e-mail to the following individual(s) no later than the
qguestion/inquiry submission deadline on the cover page of this RFP.
Reference the RFP number in all questions/inquiries.

Cloudburst Consulting Group, Inc.
Attention: Denise Lomuntad, Sr. Contracts Manager
Email: denise.lomuntad@cloudburstgroup.com

Questions and Answers will be included on our company website’s
home page, www.cloudburstgroup.com.


mailto:denise.lomuntad@cloudburstgroup.com

3. Offerors shall provide proposals and related documentation in

English.

4. The RFP Statement of Work (Attachment A) is attached for each
Offeror’s review. Offerors’ responses must meet the requirements
included in this section and thoughtfully demonstrate their unique
ability to provide such services.

CRITERIA FOR EVALUATION

While Cloudburst will evaluate proposals based on a best value determination,
Offerors should submit their most competitive price proposal. Only proposals
conforming to the solicitation requirements will be considered. Proposals will
be evaluated using the following criteria:

Firm’s Capacity,
Technical
Expertise, and
Management
(maximum of 60
points)

Breakdowns within this category include:

Technical approach (maximum of 30 points)
- technical quality of the proposal;
- proposed mobilization / communication strategy to maximize
community participation;
- field plans and management.

Firm capacity, expertise, and management (maximum of 20 points)

- strong, demonstrated capacity in leading qualitative
activities in rural areas;

- approach to managing all aspects of the field activities
including training, field planning, reporting, and validation;

- network of experienced qualitative researchers and
translators;

- key personnel proposed;

- team structure and management;

- management support and training for staff to address any
issues that may arise;

- quality control and risk management protocols;

- staff with strong interpersonal skills and a team oriented
spirit.

Firm local and national capacity (maximum of 5 points)
- Experience working in the proximity of the project area
- Knowledgeable of local and national business practices and
ability to operate effectively in accordance with local and
national norms for doing business.

Proposal presentation (maximum of 5 points)
- proposal information is presented in a clear, logical manner
and is well organized.




Firm’s Relevant The Technical Proposal demonstrates substantive, directly relevant
Experience experience in managing high quality qualitative field-based activities
(maximum of 20 of a similar scale.

points)

Team The candidate firm has appropriate experienced staff to undertake
Qualifications the outlined activities in the time frame indicated and while meeting
(maximum of 20 or exceeding quality standards.

points)

VI.

VII.

The evaluation committee will evaluate the technical proposal considering the
technical criteria listed above and in relation to the importance of each
criterion. The evaluation committee will review the cost proposals to ensure
they are complete and without computational errors in addition to assessing
the reasonableness of costs to complete the assignment, whether the costs
reflect a clear understanding of the requirements and the cost effectiveness of
the budget. A subcontract will be offered to the responsible Offeror whose
proposal follows the RFP instructions and is judged to be the most
advantageous to Cloudburst.

SOLICITATION PROCESS

Once the RFP is released, the Offerors must prepare a formal proposal to be
sent to the contact person at Cloudburst as indicated in Section IV (b) (2). The
submitted proposals will be reviewed against the criteria for evaluation defined
in Section V above and rated on their ability to satisfy the requirements stated
in this RFP document. A preferred Offeror will be chosen and formally
notified. A formal contract will be negotiated with the selected Offeror and, if
endorsed, the Offeror will begin work on the project.

The issuance of any contract resulting from this solicitation is subject to the
prior approval from Cloudburst’s Client and Cloudburst’s review/approval of
completed pre-award questionnaire (Attachment D).

TERMS AND CONDITIONS

a. Late Submissions
Proposals received after the submission deadline stated in the cover page of
this RFP may not be considered. Offerors will be held responsible for
ensuring their quotations are received according to the instructions stated
herein. A late offer will be considered if the cause was attributable to
Cloudburst, its employees/agents or if it is in the best interest of
Cloudburst.

b. Modification of RFP Requirements
Cloudburst retains the right to terminate the RFP or modify the
requirements upon notification to Offerors. All notifications will be posted
on our company website’s home page, www.cloudburstgroup.com.




C.

g.

Withdrawals of Proposals

Proposals may be withdrawn by written notice via email at any time before
award. Proposals may be withdrawn in person by an Offeror or authorized
representative, if the representative’s identity is made known and the
representative signs a receipt for the proposal before award.

. Right of Negotiation and Acceptance of Proposal

This RFP represents a definition of requirements and is an invitation for
submission of proposals. Cloudburst reserves the right to fund/award any or
none of the submitted proposals. No commitment is made, either expressed
or implied, to compensate Offerors for costs incurred in the preparation and
submission of their proposal.

Cloudburst may reject any proposal that is nonresponsive. A responsive
proposal is one that complies with all terms and conditions of the RFP. A
proposal must be complete, signed by an authorized signatory and delivered
no later than the submission time and date indicated on the cover sheet of
this RFP. Cloudburst may reserve the right to waive any minor discrepancies
in a proposal.

Cloudburst reserves the right to issue an award based on the initial
evaluation of proposals without discussion. Cloudburst also reserves the
right to enter into best and final negotiations with any responsive Offerors
for all or part of the proposed scope.

. Validity of Proposal

Proposals submitted shall remain open for acceptance for 90 days from the
last date specified for receipt of proposals. This includes, but is not limited
to, pricing, terms and conditions, service levels, and all other information.
If your organization is awarded the contract, all information in the RFP and
negotiation process is contractually binding.

Minimum Offeror Qualifications
Offerors submitting proposals must be officially licensed to do such business
in Ethiopia and must provide documentation to verify licensure (i.e. tax id,
registration certificate, etc.). In addition, Offeror may be required to
provide information regarding the following:
e Demonstration of adequate management and financial resources to
perform the contract;
e Satisfactory records of performance history, integrity and business
ethics.

Intellectual Property Rights
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All tangible or intangible property created or acquired under this contract
shall be the exclusive property of Cloudburst and its Client. The term
“property” includes all data and reports associated with this engagement.

h. Confidentiality
Information pertaining to Cloudburst, its Client and Client’s partners
obtained by the Offeror as a result of participation in this RFP is
confidential and shall not be disclosed at any time without prior written
authorization from Cloudburst’s Contract Manager.

VIIl.  ATTACHMENTS

Attachment A: Statement of Work

Attachment B: Sample Budget Format
Attachment C: List of CLPP midline communities
Attachment D: Pre-Award Questionnaire
Attachment E: Sample Subcontract
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Attachment A
Statement of Work

A. INTRODUCTION

USAID awarded Cloudburst Consulting Group, Inc. the ERC (Evaluation, Research and
Communication) Task Order under the STARR (Strengthening Tenure and Resource Rights) IDIQ
(Indefinite Delivery, Indefinite Quantity Contract). This Task Order calls for rigorous
evaluations of programming across various thematic areas to explore the effects of changes in
land tenure and property rights. In addition to using evaluation results to improve local
programming and policies, USAID is committed to communicating findings back to local
communities.

Cloudburst will subcontract with a local Liberian organization to return the results of the
performance evaluation and assessment of the Community Land Protection Program (CLPP) in
Liberia back to the communities where data was collected. This Getting Data Back to the
Community (GDBC) activity will include the delivery of an interactive presentation to
participating towns in three rural counties in Liberia (Lofa, River Gee, and Maryland
counties).

B. BACKGROUND

The Cloudburst Group has been contracted to conduct a performance evaluation of the CLPP
that is jointly funded by USAID’s E3/Land and Urban Office, Namati, and the International
Development Research Centre (IDRC). The CLPP is implemented by the Sustainable
Development Institute (SDI) of Liberia with the support of Namati in Lofa, River Gee, and
Maryland counties. As a part of this evaluation, Cloudburst has already completed baseline
and midline data collection and analysis and is now ready to collaborate with implementing
partners from CLPP to develop relevant content for study communities and to distribute this
information at the town level.

The overarching goal of this activity is for communities to have the opportunity to gain
informative or helpful knowledge about themselves for their own development efforts, rather
than focusing on our learning as researchers about communities. Cloudburst will develop
relevant content from the evaluation findings for CLPP study communities and distribute this
information at the town level where midline data was collected. Presentation materials will
be developed in close consultation with intervention implementers (Namati and SDI).

This RFP is for the field data presentation portion of this endeavor, for tasks specified below
in Section C.

C. ACTIVITIES

The Subcontractor will work with Cloudburst (ERC GDBC team) to develop a plan for
conducting the Getting Data Back to Communities activity. The area where presentations will
be given includes three counties: Lofa, River Gee, and Maryland counties. The assignment
includes the following tasks:

Data presentation exercise- conduct data presentation exercises with local citizens. The
exercises will include:

12



¢ Obtaining high quality written translation of the scripts to Liberian English, if possible
by a certified professional translator;

e Working with the ERC GDBC team to develop a training manual, as well as field
logistics and field team management plan;

e Conducting one 120- to 180-minute (2-3 hour) data presentation exercise in each of
the 57 study towns in Lofa, River Gee, and Maryland counties; and

e Preparing and digitizing data presentation exercise tracking sheets. These files will be
shared with Cloudburst.

The Subcontractor will complete the following activities associated with this Getting Data
Back to Communities activity:

1. Activity Timeline Chart and Local Permissions

The Subcontractor will be responsible for developing the Activity Timeline Chart in
collaboration with the ERC GDBC Team, outlining the timeline for all activities. In addition,
the Subcontractor will be responsible for acquiring all permissions necessary for conducting
the exercises. This may include relevant permissions from national and/or local authorities.
The Subcontractor is responsible for adhering to local formalities and obtaining any required
permits related to the exercise implementation, as well as survey team health and accident
insurance, salary, taxes, and others as necessary. The Subcontractor should make a plan for
respondent compensation packages/gifts according to local custom.

DELIVERABLES:
1.1) Activity Timeline Chart

1.2) Translated recruiting scripts into Liberian English

1.3) Planning and logistics Skype meeting with ERC project coordinator (1% meeting)

2. Phone/laptop Use Agreement

The Subcontractor may use field phones(s)/laptop(s) provided by the ERC GDBC Team to
update and share tracking documents. The Subcontractor should include in their response a
proposed strategy for completing and submitting exercise tracking sheets for each town and
indicate whether electronic submission will be done via a phone, laptop, or another
electronic device. Cloudburst will supply the Subcontractor with the tracking sheet to be used
in paper, and if relevant, in electronic (ODK) format.

If the Subcontractor proposes to use phones(s)/laptop(s) purchased by ERC, the Subcontractor
will need to develop a phone/laptop management plan that covers use of the
phones(s)/laptop(s) for training, data collection, returning phones(s)/laptop(s) following the
completion of the field activities and uploading of the tracking documents. Prior to taking
possession of the phones(s)/laptop(s) plus any accessories (i.e. protective case, charging
cable, etc.), the Subcontractor will be required to verify each phone/laptop and accessory
package and sign a Laptop Use Agreement with the ERC GDBC Team from Cloudburst.

The laptop management plan should include:

e Terms for taking possession of the phones(s)/laptop(s) and accessories from Cloudburst
(i.e. signing of Phone/Laptop Use Agreement)

13



When the Subcontractor will take possession of the phones(s)/laptop(s) and
accessories

Number of phones(s)/laptop(s) and any necessary accessories (i.e. protective case,
charging cable, etc.)

Storage and monitoring of the phones(s)/laptop(s) when not in use

Management and tracking of the phones(s)/laptop(s) when in use

Responsibility and care while in possession of the Subcontractor

Return of phones(s)/laptop(s) to Cloudburst and the ERC GDBC Team following data
collection

DELIVERABLES:

2.1) Signed Phone/Laptop Use Agreement, including list of all equipment on loan to
Subcontractor from ERC

2.2) Written plan for managing phones(s)/laptop(s) and accessories approved by
Cloudburst and ERC GDBC Team

3. Exercise script translation and Preparation of Participant Recruitment Plan

The ERC GDBC team will provide American English versions of the exercise scripts to the
Subcontractor. The Subcontractor will obtain high quality written translations of the
instruments to Liberian English, if possible by a certified professional translator.

The Subcontractor, in consultation with the ERC GDBC Team, must propose a robust plan for
recruiting participants for the data presentation exercises to ensure maximum community
engagement with the exercise. This can include a field plan that provides for mobilizers
traveling ahead to communities or other strategies for communicating when and why these
exercises will be presented to the communities.

DELIVERABLES:
3.1) High-quality exercise script translation

3.2) Participant Recruitment Plan approved by the ERC PE Team
3.3) Planning and logistics Skype meeting with ERC project coordinator (2" meeting)

4. Staff Recruitment

The personnel requirements for this project include:

Core team: The Subcontractor will propose the composition of the core team (and the
level of effort for each position as % of full-time positions)

Field team: The exercise will be conducted by pairs of facilitators. The Subcontractor
will propose the number of facilitator pairs. At least one facilitator should be
designated as Lead Facilitator to guide and supervise the field activity.

Key personnel requirements for this project include:

Project manager
Lead facilitator
Exercise facilitators
Mobilizers (if using)

14



All Exercise Facilitators should have the educational background and prior experience
necessary to effectively understand and translate quantitative evaluation data to
communities in an appropriate manner. This should include strong prior experience with
facilitating group activities in rural areas, such as focus group discussions. The number of
facilitators and field teams must be known as early as possible to ensure the
phones(s)/laptop(s) can be provided to the Subcontractor in a timely and efficient manner.

DELIVERABLE:

4.1) Roster of core survey team and field personnel with their corresponding
gualifications

5. Field Work Plan

The Subcontractor will develop a Field Work Plan that outlines in detail all aspects of the
field work to be conducted by the Subcontractor. The Plan will be developed with guidance
from the ERC GDBC team. The Field Work Plan should include:

e Final updated Activity Timeline Chart
Composition of field teams

o Number of lead facilitators

o Number of exercise facilitators

0 Qualifications, training of each facilitator
The expected time each team will spend mobilizing exercise participants in each town
Transportation and lodging logistics
Protocol for confirming that the location has been correctly identified
Protocol for completing, digitizing, and sharing the paper tracking sheets with
Cloudburst after the exercise has ended
This Field Work Plan should be presented to the ERC GDBC Team for comment, and revised as
necessary prior to commencing fieldwork. The Subcontractor must then implement the data
presentation exercises, adhering as closely to the plan as conditions allow. If field conditions
dictate significant changes to these plans, the Subcontractor’s Field Managers are obliged to
inform the ERC GDBC Team via the Subcontractor’s management through e-mail or Skype
before making any changes to the plan.

DELIVERABLE:
5.1) Written Field Work Plan approved by the ERC GDBC Team

6. Procurement of Materials and Training of Field Staff
Procurement Plan:

The Subcontractor will be using phones(s)/laptop(s) provided by Cloudburst ERC GDBC Team
to update and share tracking documents. If there are any other items needing to be procured
by the Subcontractor these will be identified here. This includes materials required for
carrying out the exercise, including portable whiteboards, whiteboard markers, whiteboard
eraser/cleaner, certificates of exercise completion for presentation to community leaders at
close of exercise and other visual aids, etc. The ERC GDBC Team will work with the
Subcontractor to determine the best method for sourcing these items.

Staff Training:
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The Subcontractor will provide a comprehensive general training to the field managers,
exercise facilitators, and mobilizers in order to create a team environment and to allow for
substitution between roles should any team member take a leave of absence due to illness or
other emergency. Because the training should also serve as a screening process for skilled
facilitators, the Subcontractor should also recruit more facilitators for the training than will
be ultimately hired for the project. The Field Manager(s) should receive supplemental
training as described above.

The training should be scheduled to last a minimum of five (5) days. The ERC GDBC Team
will help to facilitate the training. The organization and successful implementation of the
training, however, is the responsibility of the Subcontractor.

The Training programs should include:

Classroom Training - Theoretical: Training should include a review of the theory of the
exercise script and each data point in order to fully understand the information contained in
each data point. Training should include individual and group exercises to practice facilitation
techniques. This part of the training may include in-class demonstrations, where the script is
projected and one facilitator reads the script in front of the classroom. The training may also
use vignettes, where case scenarios based on typical types of participants are presented and
facilitators practice techniques for engaging these participants based on the vignette. For
example, facilitators can take turns acting out how they would respond if one participant was
dominating the discussion during the exercise.

Finally, the trainees should conduct pilot exercises on the same subject that are observed by
the Field Manager(s), and have the facilitators fill out the tracking documents to test
consistency across the facilitators.

The ERC GDBC Team will draft and develop training materials with input from the
Subcontractor. If necessary, the Subcontractor will have the training materials and field
manuals translated to the local language and/or adapted for the local context.

DELIVERABLES:

6.1) Identify and procure any additional materials

6.2) Locally adapted training materials and field manuals

6.3) Planning and logistics Skype meetings with ERC project coordinator (3™ meeting)
6.4) Training with in-country ERC representatives on all exercise scripts and protocols

6.5) Report on training activities

7. Soft Launch

After the theoretical and classroom practices, the field team(s) will travel to the field to
administer the full exercise to participants as part of a “soft launch.” The soft launch should
simulate the administration of the exercise under normal circumstances. (The ERC GDBC
Team will accompany the field team(s) on the soft launch and first week of the activity to
assist in trouble-shooting any issues and provide general support to the activity.) Indicators of
success include:

e Field team(s) correctly recruit participants and facilitate data presentation exercise(s)
in the area
¢ Field team members understand their roles
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Field team members understand, and correctly follow facilitation protocols
Tracking documents are successfully populated and supervised for quality without
major data entry problems

DELIVERABLES:

7.1) Summary of process of the soft launch provided to the ERC GDBC Team

7.2) Tracking documents (in properly documented format) from soft launch transferred
to the ERC GDBC Team

8. Field Work Management and Supervision

To ensure field teams and facilitators are as prepared as possible and capable of carrying out
the activity as efficiently as possible, the Subcontractor will develop a field team checklist to
aid in implementation and supervision of the activity. The field team checklist will ensure
each team and facilitator have all the materials necessary to conduct field activities and
know what to do in case they encounter a problem. The checklist to be developed may
include:

Necessary field and training guides

Contact information of field manager, project manager, other facilitators, etc.
Permissions letter from Subcontractor and any other agencies/organizations as
appropriate

Paper copies of script

Exercise tools (whiteboard, markers, eraser, visual aids, etc.)

Certificates of exercise completion for presentation to community leaders at close of
exercise

Etc.

DELIVERABLE:

8.1) Field team checklist

9. Getting Data Back to the Community

A successfully completed Getting Data Back to the Community field activity includes the
following:

Completed tracking documents from all towns from the survey area
Field Manager’s report that documents:
o Dates of arrival and completion of each town
0 Any notable difficulties or deviations from the standard field plan
0 Any other notable occurrences
Report on real-time validity checks upon receipt of each town’s data
DELIVERABLES:

9.1) Complete set of tracking documents, with the documents correctly organized and
with files named according to ERC GDBC Team specifications

9.2) Field Manager’s weekly written report of the Getting Data Back to the Community
field activity, including the information detailed above

10. Return of Phones(s)/laptop(s)
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Once the activity has been completed the Subcontractor will complete a completion inventory
and transfer the phones(s)/laptop(s) and accessories back to the ERC GDBC Team. When
completing the check-out, the value of any missing or damaged items (laptop or accessories)
will be deducted from the final payment. The Subcontractor will complete this equipment
transfer by shipping all Cloudburst equipment to the Cloudburst offices in Landover, MD, USA.
The shipment must be insured, and a tracking number provided to the ERC GDBC Team.

DELIVERABLE:

10.1) Phones(s)/laptop(s) are returned and check-out completed. INCLUDING a signed
document accounting for a full list of equipment used and returned, in the same

condition.

D. DELIVERABLES SCHEDULE

Deliverable Due Date
1.1) Activity Timeline Chart 1.1 December 1
1.2) Translated recruiting scripts into Liberian English 1.2 December 1
1.3) Planning and logistics Skype meeting with ERC project coordinator 1.3 December 1
2.1) Signed Laptop Use Agreement, including list of all equipment on loan | 2.2 December 8
to Subcontractor from ERC
2.2) Written plan for managing phones(s)/laptop(s) and accessories 3.1 December 8
approved by Cloudburst and ERC GDBC Team
3.1) High-quality exercise script translation 3.2 December 8
3.2) Participant Recruitment Plan approved by the ERC GDBC Team 3.3 December 8
3.3) Planning and logistics Skype meeting with ERC project coordinator
(2" meeting) 3.4 December 8
4.1) Roster'of core survey team and field personnel with their 41 December 8
corresponding qualifications.
5.1) Written Field Work Plan approved by the ERC GDBC Team 5.1 January 12
6.1) Identify and procure any additional materials 6.1 January 12
6.2) Locally adapted training materials and field manuals 6.2 January 12
6.3) Planning and logistics Skype meetings with ERC project coordinator 6.3 January 12
(3" meeting)

6.4 February 2
6.4) Training with in-country ERC representatives on all exercise scripts
and protocols 6.5 February 2
6.5) Report on training activities
7.1) Summary of process of the soft launch provided to the ERC GDBC 7.1 February 2
Team
7.2) Tracking documents (in properly documented format) from soft 7.2 February 2
launch transferred to ERC PE Team
8.1) Field team checklist 8.1 January 12
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9.1) Complete set of tracking documents, with the documents correctly 9.1 February 2

;)rgapl_zed_and with files named according to ERC GDBC Team 9 %a February 9
pecifications

9.2) Field Manager’s weekly written report of the Getting Data Back to 9.2b February 16

the Community field activity, including the information detailed above 9.2c February 23
10.1) Phones(s)/laptop(s) returned and check-out completed. INCLUDING

a signed document accounting for a full list of equipment used and 11.1 March 2

returned, in the same condition.

NOTE: SUBCONTRACTOR shall take all technical direction from Cloudburst’s GDBC
Activity Manager, Kate Marple-Cantrell, (kate.marple-cantrell@cloudburstgroup.com)
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Attachment B
Sample Budget Format

B.1. Breakdown of Price by Deliverable (Payment Schedule)

e Please provide suggested payment schedule, e.g.:

Deliverable Deliverable Due Date Price (USD)
Signature of 1 Nov. 2017 NA
contract
1.1,1.2,1.3
1 Dec.2017 $
2.1,2.2
3.1, 3.2, 3.3
8 Dec. 2017 $
4.1
5.1
6.1, 6.2, 6.3 12 Jan. 2018 $
8.1
6.4, 6.5
7.1,7.2 2 Feb. 2018 $
9.1
9.2a, 9.2b, 9.2c,
10.1 2 March 2018 $

B.2. Basis of Estimate

Complete the separate Excel spreadsheet (Attachment B.2). Please only fill in Tab 2
(Assumptions) and Tab 3 (Budget) of the spreadsheet. This information will automatically
populate Tab 1.



Attachment C
List of CLPP midline communities

County Community ID | Town Name
Lofa 101 Baglazu
Lofa 102 Bardezu
Lofa 103 Barwein
Lofa 104 Fassawalazu
Lofa 105 Gorlu

Lofa 106 Kpassagizia
Lofa 107 Kpayaqulleh
Lofa 108 Kpayea
Lofa 109 Libiliba
Lofa 110 Passama
Lofa 111 Salayea
Lofa 112 Sucromu
Lofa 113 Telemu
Lofa 114 Tinsue

Lofa 115 Vertersu
Lofa 116 Wouzi

Lofa 117 Wuomai
Lofa 118 Zigida

River Gee | 201 Bbljah

River Gee | 206 Klibo

River Gee | 212 Saykliken
River Gee | 213 Cherboken- Potupo
River Gee | 214 Gmatu
River Gee | 215 Jaytoken
River Gee | 217 Kayken
River Gee | 218 Mimanken
River Gee | 220 Jargboken
River Gee | 221 Martuaken
River Gee | 222 Nyantuken
River Gee | 224 Gborkoken
River Gee | 226 Katoken
River Gee | 227 Wuoken
River Gee | 230 Puanaken
River Gee | 232 Cherboken- Karfore
River Gee | 234 Kanwheaken-Sherriken
River Gee | 235 Woloken
River Gee | 236 Gborlah
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County Community ID | Town Name
River Gee | 237 Sallah
River Gee | 238 Sarkor
River Gee | 239 Youbor
River Gee | 241 Geeken
River Gee | 242 Podroken
River Gee | 243 Kanweaken
River Gee | 246 Mt. Pennoh
River Gee | 247 Mt. Seagbo
Maryland | 302 Butiken
Maryland | 304 Dugboken
Maryland | 307 Gbaken
Maryland | 309 Gbawiliken-Cavalla
Maryland | 310 Geesanken
Maryland | 312 Gutuken
Maryland | 316 Martuken
Maryland | 318 Rock Town
Maryland | 322 Taeken
Maryland | 324 Wissiken
Maryland | 326 Sawtoken
Maryland | 399 Gortuken
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Attachment D
Pre-Award Questionnaire

Cover Page

Legal Name of Organization:

Doing Business as (“DBA™):

Legally Registered Address:

Telephone:

Fax Number:

E-mail:

Website:
Authorized Official (the person who will sign the subcontract)

Name:
Job Title: Email:

Financial Officer (the person who will manage the funds)

Name:
Job Title: Email:

Printed Name & Title of Person Filling out Questionnaire

Signature: Date Prepared:

To be completed by Cloudburst

Reviewed hy:

Printed Name & Title of Cloudburst Employee Date Initials
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A. Organization

A.1 What type of organization are you? (Check all that apply.)
[ 1 Non-profit [ ] Educational [ ] Faith-based
[ ] For-profit [ 1 Government Agency [ ] Parastatal

A.2 As what type of legal entity is your organization constituted (for example,
corporation, limited liability company, association, society, etc.)?

A.3 Provide your corporate registration and tax registration identification numbers and
country where registered:

Corporate Tax Country Name

A.4 List any taxes and duties from which your organization is exempt (for example:
income taxes, value added taxes, import duties or other taxes or duties)

A.5 Indicate any organizations with which yours is formally affiliated (for example: as
the national office of an international network).

A.6 List the number of employees and volunteers in your organization.
Full-time Part-time Volunteer

A.7 Check applicable box that defines your organization and enter name country which
applies:

[ ] A corporation or partnership organized under the laws of the country of

[ ] A controlled foreign corporation of which more than 50% of the total combined voting
power of all classes of stock is owned by United States shareholders; or

[] Ajointventure or unincorporated association consisting entirely of individuals,
partnerships or corporations. If so, please describe the citizenship or legal status of the
individuals, the legal status of the partnership or corporations, and the % voting power of
the corporations:

B. Financial Resources

B.1 Fiscal year end date
29



B.2 Provide your total revenue for the past three fiscal years in US $:

2011 2012 2013

B.3 List your top five largest customers and the total revenue provided by each during
the last complete fiscal year (You may also attach a list if you have a pre-formatted
compilation of donors.)

Name of Customer Amount in US
$

B.4 During your last completed fiscal year, what amount did your organization expend,
expressed in US dollars, with funds provided by US government sources? US

Agency for International Development specifically? Include amount as recipient or
subrecipient of US government grants, cooperative agreements or contracts.

US Government sources combined: US$
US Agency for International Development: US$

. Accounting System and Procedures

C.1 Briefly describe your organization’s accounting system, for example, the type of
accounting software including the version and number of years it has been used, or a
combination of manual ledgers and electronic spreadsheets. (Respond below or in a
separate document.)

C.2 How often are your organization’s financial statements prepared?
[]Monthly []Quarterly []Annually []NotPrepared

C.3 Provide the name and title of the individual who currently prepares the statements.
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Name Title

C.4 Do you account on a cash basis or accrual basis: [ ] Cash [ 1 Accrual

C.5 Describe how your accounting system segregates and reports expenditures related to
different customers and funding agreements. Has your system been approved as an
adequate accounting system for cost-plus contracts by DCAA or similar audit agency?
(Respond below or in a separate document.)

C.6 Confirm whether all accounting transactions are supported by receipts or other
relevant source documentation and can be made available for audit.

C.7 Describe your procedures for preparation, review and approval of financial reporting
and invoices sent to customers and funders. (Respond below or in a separate
document.)

. External Audit
D.1 How often are audits performed? [ 1Annually []Bi-annually [] Other

D.2 What types of audits are performed? (Check all that apply)
[ 1 Financial Statements []A-133  [] Program Specific [ ] Other (Explain below)
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D.3 Will the report be prepared in, or translated into, English?  []Yes [] No

D.4 Will the Cloudburst funding appear as a separate item in any audit schedules?
[1Yes []No

REQUIRED DOCUMENTATION: Please provide copies of the following documents, as
applicable:

Governance:
v' Certificate of registration; articles of incorporation; by-laws; any licenses,

certificates, accreditations, or equivalent documents granting legal status to do
business

Organizational chart

Most recent annual report and other document(s), which includes:
0 Mission statement

Overview of activities

List of current Board of Directors and corporate officers

List of management personnel

AN

O 0O

Financial:

v Audited financial statements and auditors report for the three most recent fiscal
years OR, if external audits are not conducted, unaudited financial statements
including balance sheet, profit & loss statement, and statement of cash flows for
the three most recent fiscal years
If an indirect cost rate is used, documentation to substantiate the proposed rate
or assurance that a third-party audit can be used to verify the indirect rates

Section E must be filled out by subcontractors when the proposed activities and
budget include salary costs or personnel level of effort (including volunteers).

E. Personnel Management

E.1 Does management maintain a complete list of all staff employed and their associated
job titles?

[1Yes []No

E.2 Does your organization use attendance or timesheets to track time and effort for
staff?

[1Yes [1No

E.3 Are written employment contracts provided for each employee on, or prior to, the
employee’s start date?

[1Yes [1No
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E.4 Are personnel files kept for each employee with the details of their employment
history, including any employment contracts, salary revisions, job descriptions and
performance evaluations?

[1Yes []No

E.5 Are there written policies regarding working hours, vacations, holidays, other paid
leave, annual bonuses, termination, and staff evaluations?
[1Yes [1No

E.6 Please indicate the total number of paid working days in your fiscal year:

Section F must be filled out by subcontractors whose proposed budgets include the
purchase of equipment or substantive quantities of commodities or supplies.
Examples may include, but are not limited to: furniture, medical supplies,
consumables, electronic devices, t-shirts, and educational pamphlets.

F. Procurement and Asset Management

F.1 Please describe in detail who selects items to be procured and how the procurement
process is implemented, including delegation of approval authority and assignment of
duties:

F.2 Does your organization obtain written quotations from suppliers before selection:
[1Yes [1No

Describe any internal policies regarding the number of quotations required and/or fiscal
threshold for determining quotations:

F.3 Name/title of head of procurement
office/department:
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Attachment E
Sample Subcontract

The following pages include:

e Sample Cloudburst Firm Fixed Price Subcontract
e Additional Subcontract Terms and Conditions
o Sections H and | from Cloudburst’s ERC Task Order
o Sections H and | from Cloudburst’s STARR IQC Contract
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CLOUDBURST CONSULTING GROUP, INC.
SUBCONTRACT AGREEMENT

THIS SUBCONTRACT AGREEMENT (*Subcontract”) is entered into as of this
day of , by and between Cloudburst Consulting Group, Inc., located at 8400
Corporate Drive, Suite 550, Landover, Maryland 20785 (hereinafter referred to as “Prime
Contractor”) and INSERT COMPANY NAME, located at INSERT ADDRESS (hereinafter
referred to as “Subcontractor”).

WHEREAS, Prime Contractor has entered into Contract No. AID-OAA-TO-13-00019
(“Prime Contract”) with the United States Agency for International Development
(“Government”) to provide services and technical support for the Evaluation, Research and
Communications (ERC) project, under the Strengthening Tenure and Resource Rights (STARR)
Indefinite Quantity Contract No. AID-OAA-1-12-00030, as more fully described in the Prime
Contract’s Statement of Work;

WHEREAS, Prime Contractor desires that Subcontractor perform certain services in
connection with Prime Contractor’s performance of the Prime Contract, and Subcontractor has
agreed to perform such services; and

WHEREAS, Prime Contractor desires and Subcontractor agrees that the work to be
performed under this Subcontract shall be delineated in, and performed pursuant to, the Scope of
Work attached hereto as Attachment A (“SOW?”).

NOW THEREFORE, in consideration of the promises, covenants and the terms and
conditions contained herein, the parties hereby mutually agree:

1. SCOPE OF WORK

1.1 The firm fixed price services outlined in the SOW shall be performed under, and
in accordance with, the general technical direction of Prime Contractor’s Project
Manager, INSERT NAME (“Project Manager”). Prime Contractor may, at any
time, designate a new or alternate Project Manager for the Prime Contract and
will provide Subcontractor with written notification of any such designation.
Subcontractor will be required to coordinate all activities under the Subcontract
with the Project Manager. The Subcontractor will not take part in discussions
with USAID staff regarding this Subcontract without a representative of the Prime
Contractor being party to the discussion, unless the Project Manager has granted
prior written approval to do so.

1.2 Subcontractor shall provide only services that are authorized by Prime Contractor
and identified in the SOW.

1.3 All deliverables will be submitted by the Subcontractor to the Prime Contractor
for review and approval.



Written material for submission to the Government will be prepared in
compliance with USAID Branding unless otherwise requested by the Prime
Contractor.

DELIVERABLES, ACTIVITIES AND TIME FRAME

Subcontractor shall be cognizant of, and comply with, the deliverables, schedules, and
other requirements of performance described in this Subcontract and all Attachments
hereto, including the Additional Terms from Prime Contract, which are attached as
Attachment B, and incorporated herein by reference. Prime Contractor reserves the right
to specify deadlines for work performed pursuant to the Prime Contract.

PERSONNEL

3.1

3.2

3.3

3.4

Any key personnel employed by the Subcontractor shall fully cooperate with all
other clearance and employment requirements under the Prime Contract.

Subcontractor shall require written approval from Prime Contractor in order to
staff the Subcontract with any personnel other than those specified in this
Subcontract. Prime Contractor reserves the right to disapprove or remove any
Subcontractor personnel for good cause shown, including, but not limited to: (i)
failure to possess the requisite qualifications or requirements of the Prime
Contract; (i) misuse of Prime Contractor or Government property; (iii) unethical
behavior; (iv) a violation of any law or regulation; (v) behavior that poses a
security risk; (vi) disruptive or other conduct reasonably deemed by Prime
Contractor to be inconsistent with the successful performance of the Prime
Contract; or (vii) at the direction or suggestion of the Government.

In the event that proposed Subcontractor personnel are not approved, or existing
personnel are removed, Subcontractor shall, within three (3) calendar days of
receipt of notice from Prime Contractor, provide alternative qualified personnel to
participate in the performance of the Subcontract. Prime Contractor may, at its
discretion and at the cost of Subcontractor, utilize its own personnel or a third
party to provide the services required of Subcontractor’s personnel in the event
Subcontractor fails to timely provide qualified personnel to perform the services
under this Subcontract.

In addition to the requirements of this Section 3, Subcontractor shall be subject to
any Substitution of Key Personnel limitations and other related requirements of
the Prime Contract as are incorporated herein through Attachment B.

PAYMENT

4.1

Compensation and Budget. Subcontractor agrees to perform services under this
Subcontract in accordance with the milestones/deliverables schedule delineated in




Attachment A hereto, and as requested by Prime Contractor or its authorized
representatives.

4.2  Travel and Per Diem. All travel must be in strict compliance with the prevailing
Federal Travel Regulations existing at the time travel is performed.

4.3 Invoice and Payment Procedure. Subcontractor shall prepare and submit all
invoices to Prime Contractor. Prime Contractor may require Subcontractor’s
invoices to include such information as is required to be included in Prime
Contractor’s invoices to the Government. For all proper invoices submitted for
work properly performed and accepted, Subcontractor shall be paid within seven
(7) calendar days of Prime Contractor’s receipt of payment from the Government
for billed Subcontract charges. In the event that the Government suspends or
withholds any payments related to Subcontractor’s billings to Prime Contractor,
then Prime Contractor shall not be required to pay Subcontractor for such
amounts unless and until it receives payment from the Government for the
suspended or withheld amounts.

Subcontractor’s invoices shall contain, at a minimum, the following information:
(i) Subcontract number; (ii) Prime Contract number; (iii) invoice number; (iv)
deliverable number; and (v) a signed certification stating: “I hereby certify that, to
the best of my knowledge and belief, all payments requested are correct, accurate,
and complete, that payment therefore has not been received and that all amounts
requested are for the appropriate purposes and in accordance with the
Subcontract.” Subcontractor’s invoices shall be submitted to Prime Contractor
via email as follows:

Cloudburst Accounts Payable Department
ap@cloudburstgroup.com

Payments to Subcontractor shall be sent via wire transfer to:

Subcontractor shall complete a wire transfer request form upon signature.

Each party may revise the foregoing addresses and email addresses for payments
by written notice to the other.

5. CLOSEOUT AND FINANCIAL SETTLEMENT
The contract closeout clauses of the Prime Contract shall flow down to this Subcontract

and apply to Subcontractor with the same force and effect, and to the same extent, as
they apply to Prime Contractor.



TERM

The term of this Subcontract shall commence on INSERT START DATE and shall
continue until INSERT END DATE. Notwithstanding the foregoing, this Subcontract
may be terminated earlier in accordance with Sections 7.7 and 10 below.

TERMS OF PRIME CONTRACT

7.1  This Subcontract incorporates, to the fullest extent possible, all FAR and other
clauses required by the Prime Contract and/or applicable law to be included in
this Subcontract. Subcontractor will comply with all such clauses with the same
force and effect as if they were given in full text herein. Where the terms
“Contracting Officer” and “Government” appear in the Prime Contract, or any
clauses incorporated by reference into the Prime Contract, such terms shall be
deemed to refer to Prime Contractor’s Contracts Manager and Prime Contractor,
respectively, as applicable. Where the term “Contractor” appears in the Prime
Contract, or in any clauses incorporated by reference into the Prime Contract,
such term shall be deemed to refer to Subcontractor. Where the term
“subcontractor” appears in the Prime Contract, or in any clauses incorporated by
reference into the Prime Contract, such term shall be deemed to refer to
Subcontractor’s subcontractors, if any.

7.2 The clauses incorporated herein shall, to the greatest extent possible, be deemed
to be cumulative to the terms, conditions and requirements of this Subcontract. In
the case of an irreconcilable conflict between this Subcontract and any clause
from the Prime Contract, including FAR clauses incorporated herein, the
provisions of this Subcontract shall control over provisions of the Prime Contract,
except for those clauses of the Prime Contract that are required by law or
regulation, or the terms of the Prime Contract, to be flowed down.

7.3 Prime Contractor will provide the full text of applicable regulations to
Subcontractor upon request. Copies of regulations can also be obtained from the
Superintendent of Documents, U.S. Government Printing Office, Washington,
D.C. 20402 (reference Title 48 Code of Federal Regulations, Chapters 1 and 2) or
via the Internet site at http://www.acquisition.gov/.

7.4  The following circumstances are exceptions to the flow down requirements
above, and the general rules of construction for flow down clauses set forth
above:

7.4.1 Where itis clear, by the context of the provision itself or the conditions
under which it is being applied, that the reference is intended to refer to
the Government, its officers or agents, or the Prime Contractor
specifically;

7.4.2 Where an explicit provision of this Subcontract states a contrary intent;



7.4.3 Where access to proprietary financial information or other proprietary data
IS required,;

7.4.4 Where the provision would impose duties on the Prime Contractor beyond
those explicitly stated in this Subcontract; or

7.4.5 Where interpretation in accordance with the rules stated above would
place the Prime Contractor in a position of violating the equivalent or
related provisions of the Prime Contract whereas construction of the terms
without modification would not.

7.5 References in any provision incorporated by reference herein to the “Disputes”
clause shall be construed as references to the Disputes Section contained in
Section 11 of this Subcontract. No provision herein shall be taken to imply any
direct access on the part of Subcontractor to the disputes process as defined in the
terms of the Prime Contract.

7.6 In addition to the clauses incorporated herein in accordance with this Section 7
and Attachment B hereto, Prime Contractor expressly incorporates into this
Subcontract 48 C.F.R. 8 52.203-13, Contractor Code of Business Ethics and
Conduct; 48 C.F.R. 8 9.407-2(a)(8), Causes for suspension; 48 C.F.R. § 9.406-
2(b)(1)(vi), Causes for debarment; 48 C.F.R. § 52.242-15, Stop-work Orders.

7.7 Notwithstanding anything in this Section 7 to the contrary, it is understood and
agreed that Prime Contractor may terminate this Subcontract for its convenience.

ASSIGNMENT AND LOWER-TIER SUBCONTRACTING

Subcontractor shall not assign this Subcontract, in whole or part, or any of the monies
due or to become due hereunder, without prior written consent of Prime Contractor,
which shall be at Prime Contractor’s sole discretion. Subcontractor shall not enter into
any lower-tier subcontracts for any portion of this Subcontract without first obtaining
Prime Contractor’s written approval thereof; provided, however, that this limitation shall
not apply to Subcontractor’s purchase of standard commercial supplies. Subcontractor
shall select any lower-tier subcontractor on a competitive basis to the maximum practical
extent. Any lower-tier subcontract awarded shall be consistent with the objective of this
Subcontract, the Prime Contract, and the FAR. Notwithstanding any other provision in
this Subcontract, Prime Contractor shall have the right to assign and/or transfer this
Subcontract and/or its rights herein to any parent or a subsidiary of Prime Contractor or
otherwise in connection with a corporate reorganization of Prime Contractor including,
without limitation, a merger, restructuring, or other equivalent transaction that involves a
change-in-control or a sale of all or substantially all of the assets of Prime Contractor,
without obtaining Subcontractor’s prior approval therefore. In connection with any such
assignment or transfer by Prime Contractor, Prime Contractor’s successor(s) or assign(s)
shall have the right but not the obligation to continue this Subcontract in effect; and, if so



continued, Prime Contractor’s successor(s) or assignee(s) shall be fully vested as a party
to this Subcontract in full substitution, and with all of the rights, of Prime Contractor
hereunder.

INSPECTION, ACCEPTANCE AND NOTICES

9.1

9.2

9.3

Subcontractor shall provide and maintain an inspection system reasonably
acceptable to Prime Contractor covering the services under this Subcontract.
Complete records of all work performed by Subcontractor shall be maintained and
made available to Prime Contractor during Subcontract performance and for no
less than three (3) years after termination of this Subcontract for any reason, or for
a longer period as may be required by the Prime Contract. Subcontractor will
permit such inspections as may be required to be made pursuant to the Prime
Contract and/or this Subcontract.

If any of the services performed by Subcontractor do not conform to Subcontract
requirements, Prime Contractor may require Subcontractor to perform the services
again in conformance with the Subcontract requirements for no additional cost to
Prime Contractor. When defects in services cannot be corrected by re-
performance, Prime Contractor may:

9.2.1 Require Subcontractor to take all necessary actions to ensure that future
performance conforms to Subcontract requirements; and

9.2.2 Reduce deliverable payment amount under the Subcontract to reflect the
reduced value of the services performed.

If Subcontractor fails to proceed with reasonable promptness to perform any
services under this Subcontract, or to re-perform or make corrections as outlined
above, Prime Contractor may:

9.3.1 By subcontract or otherwise perform such re-performance or correction
and charge to Subcontractor any increased cost occasioned by Prime
Contractor thereby, or reduce any payment due under this Subcontract, or
require reimbursement from Subcontractor of any payments previously
made hereunder, in such amount as may be equitable under the
circumstances; or

9.3.2 In the case of deliverables not delivered, require the delivery of such
deliverables, and shall have the right to reduce any payment due under this
Subcontract or require reimbursement from Subcontractor of any
payments previously made hereunder, in such amount as may be equitable
under the circumstances; or

9.3.3 Terminate this Subcontract pursuant to Section 10.



9.4

9.5

9.6

9.7

9.8

Failure to agree to the amount of any cost adjustment referenced in this Section
shall be deemed to be a dispute concerning a question of fact within the meaning
of the “Disputes” provisions in Section 11.

The remedies provided in this Section are in addition to, and not in limitation of,
any other rights or remedies that Prime Contractor may have under this
Subcontract and applicable law.

The inspection by the Government of any portion or aspect of Subcontractor’s
work does not relieve Subcontractor of responsibility for any deficiencies or
nonconformance or other failures to meet the Subcontract requirements.

Subcontractor shall provide any notices to Prime Contractor as may be reasonably
required in order to permit Prime Contractor to fulfill its obligations of notice to
the Government. All notices by Subcontractor to Prime Contractor shall be
sufficient if in writing and personally delivered, sent via email and with
confirmation of Prime Contractor’s receipt, or sent by overnight mail, postage
prepaid, addressed as follows:

Denise Lomuntad

Sr. Contracts Manager

Cloudburst Consulting Group, Inc.
8400 Corporate Drive, Suite 550
Landover, Maryland 20785
Phone: (301) 412-9229

Fax: (301) 918-4900

All notices by Prime Contractor to Subcontractor shall be sufficient if in writing
and personally delivered, sent via email and with confirmation of Subcontractor’s
receipt, or sent by overnight mail, postage prepaid, addressed as follows:

NAME
ADDRESS
ADDRESS
Phone:
Fax:

Either party may change the person or address to which notices are sent by
providing written notice thereof to the other party.

10. TERMINATION

10.1

This Subcontract may be terminated upon the occurrence of any of the following
events:

10.1.1 Mutual written agreement of the parties;



10.2

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

By Prime Contractor, upon written notice, if Subcontractor materially
defaults in the performance of this Subcontract, and Subcontractor fails to
cure such default within ten (10) calendar days of receipt of written
notification of its default from Prime Contractor;

If either party: (i) is unable to meet its financial obligations as they
become due in the ordinary course of business; (ii) admits in writing its
inability to pay its debts; (iii) files a petition under any chapter of the
Bankruptcy Act, 11 U.S.C. 88 101 et seq. (“Act”); (iv) has an
involuntary petition under the Act filed against it; (v) commences an
action in any country under laws providing for the relief of winding up of
insolvent or liquidating persons or entities; (vi) files for the appointment
of a receiver; (vii) becomes insolvent; or (viii) makes an assignment for
the benefit of creditors, and such matters are not discharged or relieved
within sixty (60) days;

By Prime Contractor, in whole or in part, if it deems, in its discretion, in
accordance with Section 20.4 herein, that such termination is necessary to
avoid an organizational or personal conflict of interest as defined in FAR
Parts 3 and 9;

By Prime Contractor in the event Subcontractor fails to diligently and
timely perform the work under the Subcontract, in accordance with the
reasonable direction of Prime Contractor, and such failure continues for a
period of ten (10) calendar days after Subcontractor receives written notice
from Prime Contractor of such failure;

In the event that the Prime Contract between the Government and Prime
Contractor is terminated for any reason by the Government with or
without cause, then this Subcontract shall be deemed to have been
simultaneously terminated as of the date of termination of the Prime
Contract; or

By Prime Contractor pursuant to Section 7.7 herein.

The obligations of the parties under Sections 4, 5, 11-14, 18-19, and 25 shall
survive termination.

11. DISPUTES

111

The parties agree to use good faith efforts to resolve any disputes arising under
this Subcontract. The parties’ respective project managers shall first attempt to
resolve such disputes. If the project managers cannot resolve such disputes
despite their good faith efforts, then the companies’ Chief Executive Officers or
Presidents shall attempt to resolve such disputes.



12.

11.2

11.3

114

11.5

In the event of any dispute arising under this Subcontract that cannot be settled by
mutual agreement in accordance with Section 11.1 after 60 days, then, upon
notice by either party to the other, all disputes, claims, questions, or
disagreements shall be finally settled by arbitration administered by the American
Arbitration Association in accordance with the provisions of its Commercial
Avrbitration Rules, including the Optional Rules for Emergency Measures of
Protection. The place of arbitration shall be Landover, Maryland, and the
arbitration shall be conducted in the language in which the contract was written.
Judgment upon any award by the arbitrators may be entered by any state or
federal court having jurisdiction pursuant to Section 11.4. Prime Contractor and
Subcontractor intend that this agreement to arbitrate be irrevocable.

Pending final decision on any dispute under this Section 11, Prime Contractor and
Subcontractor will proceed with Subcontract performance, except when Prime
Contractor has terminated the Subcontract or a stop work order has been issued to
Subcontractor. Nothing in this Section 11.3 shall be read as permitting
Subcontractor to proceed with Subcontract performance after Prime Contractor or
the Government has terminated the Subcontract or issued a stop work order to
Subcontractor.

This Subcontract shall be governed, construed and interpreted in accordance with
the laws of the State of Maryland without regard to its conflict of law principles,
except as to any provisions governed by the laws and regulations of the United
States, as to which provisions the applicable laws and regulations of the United
States shall govern. Each party hereby expressly and irrevocably consents that
any suit, action, or proceeding to challenge the final arbitration decision shall be
brought in the appropriate state or federal court within the State of Maryland.

NO PARTY WILL ELECT, AND EACH PARTY HEREBY WAIVES ITS
RIGHT TO, A TRIAL BY JURY IN ANY ACTION, SUIT, MATTER,
PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS AGREEMENT. FURTHER, PRIME
CONTRACTOR SHALL NOT BE LIABLE TO SUBCONTRACTOR FOR
ANY CONSEQUENTIAL DAMAGES RELATING TO ANY DISPUTE
HEREUNDER, INCLUDING BUT NOT LIMITED TO LOST BUSINESS
OPPORTUNITIES, LOST PROFITS, AND ATTORNEY’S FEES.

NON-SOLICITATION

Subcontractor agrees that it shall not, during the term of this Subcontract, or extension or
modification thereof, or for a period of one (1) year thereafter, solicit, employ or offer to
employ the personnel of Prime Contractor without the express written consent of Prime
Contractor. This does not preclude an employee from independently seeking
employment from the other Party.



13.

CONFIDENTIALITY

During the parties’ performance under the Prime Contract and this Subcontract, it may be
necessary for either party to provide the other with confidential and/or proprietary
information or data, including but not limited to source codes, object codes,
documentation, technical data, pricing data, and data provided to or by the Government
(collectively, “Confidential Information”). With respect to such Confidential
Information, the Parties agree as follows, which provisions shall survive termination of
this Subcontract:

131

13.2

13.3

13.4

135

The Parties shall use Confidential Information solely for the purposes of fulfilling
their obligations under this Subcontract and the Prime Contract and not for any
other purpose without the prior written permission of the disclosing party.

Neither party shall identify as confidential or proprietary any information which is
not in good faith believed by such party to constitute privileged data, a trade
secret, or otherwise entitled to be identified.

Each party will designate in writing one or more individuals within its
organization as the only person(s) authorized to receive Confidential Information
exchanged between the parties under this Subcontract. The exclusive points of
contact with respect to the transmittal and control of Confidential Information
exchanged hereunder are now designated by the parties as follows:

Prime Contractor: J. Patrick Moynahan, President
Subcontractor:

Each party may change its designation at any time by written notice to the other.

Each party shall take every reasonable precaution to prevent disclosure to the
public or unauthorized use of Confidential Information meeting the above
requirements. Confidential Information of either party incorporated into
submissions to the Government shall bear restrictive legends as provided for in
the FAR applicable to the Prime Contract. A party will be considered to have
taken reasonable precautions to prevent disclosure to the public of Confidential
Information if the party receiving such Confidential Information utilizes the same
controls it employs to avoid disclosure, publication, or dissemination of its own
Confidential Information. Each party shall instruct its employees of their
obligations to maintain the confidentiality of Confidential Information obtained
from the other party. In addition, each party shall be responsible for any improper
disclosure of Confidential Information by its employees.

Except as required by the Prime Contract, the obligation with respect to handling

and using Confidential Information as set forth in this Subcontract is not
applicable to the following: (i) information that is or becomes available to third

10



14.

13.6

13.7

13.8

13.9

parties or the general public without restriction and without breach of this
Subcontract by the receiving party; (ii) information that is or becomes known to
the receiving party independently of the disclosing party; (iii) information that is
independently developed by the receiving party; (iv) information that is or has
been furnished by the disclosing party to the Client with “unlimited” rights; (v)
information that is or becomes part of the public domain without breach of this
Subcontract by the receiving party; (vi) information that is or becomes available
to a party by casual observation or analysis of products offered for sale; or (vii)
information that is received by a party from a third party without breach of this
Subcontract by the receiving party.

Each party acknowledges that the Confidential Information of the other is a
valuable and unique asset of the disclosing party. Accordingly, for a period of
three (3) years after the termination or expiration of the Subcontract, the receiving
party shall: (i) maintain the information in confidence; (ii) not use the
information except for the purposes of the Subcontract and, in the case of Prime
Contractor, the Prime Contract; (iii) disclose the information only to its
employees who have a need to know the information in order to fulfill the
purposes of the Subcontract or, in the case of Prime Contractor, the Prime
Contract; and (iv) not disclose any portion of the information to any third party
without the prior written consent of the disclosing party, even if the third party is
also under a restriction on disclosure imposed by the disclosing party, except as
otherwise provided herein.

If the receiving party is confronted with legal or similar action to disclose
Confidential Information it has received, the receiving party shall promptly notify
the disclosing party in writing so that the disclosing party may seek an appropriate
protective order. The receiving party shall reasonably assist the disclosing party
in obtaining a protective order directing that any portion of the information
required to be disclosed be used only for the purposes for which the court issues
the order or for such other purposes required by law.

Each party shall notify the other party in writing of any Confidential Information
and copies thereof that it possesses upon the termination of the Subcontract. Each
party may issue instructions for either destroying or returning the information and
copies thereof. If the information and copies are destroyed, the receiving party
shall provide the disclosing party with a certificate attesting to the destruction.

Nothing in this Section 13 shall be construed as the grant of a license or a
copyright to either party. The disclosure of information shall likewise not be
construed as any representation, warranty, assurance, guaranty, or inducement by
either party with respect to infringement of any patent or any other proprietary
right.

SUBCONTRACTOR LIABILITY

11



15.

16.

17.

In the event of Subcontractor’s failure to perform in accordance with this Subcontract,
whether such failure is occasioned by the acts or omissions of Subcontractor, its
subcontractors, suppliers or agents, Prime Contractor may pursue against Subcontractor
any and all damages, including consequential damages, and remedies available under this
Subcontract and/or applicable law. Subcontractor shall also be liable for any and all
damages resulting from defective cost and pricing data supplied by Subcontractor.

INDEPENDENT CONTRACTOR

15.1  Subcontractor’s relationship to Prime Contractor in the performance of this
Subcontract is that of an independent contractor. This Subcontract is not intended
by the parties to constitute or create a joint venture, partnership, or formal
business organization of any kind whatsoever. Nothing herein shall be construed
as providing for the sharing of profits or losses arising out of the efforts of either
or both of the parties except as may be provided herein between the parties.

15.2  Subcontractor’s personnel performing services under this Subcontract shall at all
times be employees of Subcontractor and not employees of Prime Contractor.
Subcontractor shall pay all wages, salaries, and other amounts due its employees
in connection with this Subcontract and shall be responsible for all reports and
obligations to Social Security, income tax withholding, unemployment
compensation, worker’s compensation and similar matters.

15.3  Nothing in this Subcontract constitutes an agreement between the Subcontractor
and the Government.

COMMUNICATIONS WITH GOVERNMENT

16.1 Throughout the term of this Subcontract, Subcontractor shall neither contact nor
communicate directly with Government personnel concerning the terms of this
Subcontract or the Prime Contract between Prime Contractor and the
Government, any work being performed by Subcontractor under this Subcontract,
any work being performed by Prime Contractor under the Prime Contract, or
matters pertaining to project management without prior written consent of the
Prime Contractor. All contractual communications with the Government shall be
exclusively conducted by Prime Contractor personnel.

16.2  Any contractual matters pertaining to the Prime Contract shall be directed to
the Project Manager, or other person(s) designated by Prime Contractor. Prime
Contractor must provide prior written consent to any waivers to the provisions of
this Section 16.

CONFLICTING BUSINESS ACTIVITIES

During the term of this Subcontract, Subcontractor shall not engage in any business,
conduct or professional activities which are in conflict with the business activities of

12



18.

19.

20.

Prime Contractor, or which create a conflict of interest with the work performed under
this Subcontract. Said conflicting activities shall include without limitation marketing or
soliciting the Government for the follow-on contract to the Prime Contract for any of the
services to be performed under the Prime Contract, whether for Subcontractor’s own
benefit or the benefit of any person or organization other than Prime Contractor. Prime
Contractor must provide prior written consent to any waivers to the provisions of this
Section 17.

EQUITABLE RELIEF

With respect to Section 12 (“Non-Solicitation”), Section 13 (“Confidentiality”), and
Section 17 (“Conflicting Business Activities”), above, the parties acknowledge and agree
that it will be difficult to measure in money damages the injury resulting from the failure
of Subcontractor to comply with the obligation or restrictions imposed by these sections,
and that in the event of such failure, Prime Contractor will suffer irreparable injury and
will not have an adequate remedy at law. Therefore, the parties agree and consent to the
issuance of an injunction or the enforcement of other equitable remedies against
Subcontractor, its successors or permitted assigns, to compel performance of the terms of
these sections, without the necessity of posting bond or other security, and waive any
defenses that damages are an adequate remedy at law. Notwithstanding the foregoing,
Prime Contractor may also pursue legal remedies deemed to be appropriate in the event
of a breach of such sections.

INDEMNITY

Subcontractor shall indemnify, defend and hold Prime Contractor harmless from any and
all claims, actions, damages and liabilities (including reasonable attorney’s fees) arising
directly and proximately out of: (i) Subcontractor’s negligence, or willful, wanton, or
reckless conduct; (ii) Subcontractor’s breach of any representation, term or covenant in
this Subcontract; (iii) Subcontractor’s violation of any law or regulations applicable to the
performance of this Subcontract; or (iv) Subcontractor’s submission of false claims or
any allegation of defective pricing.

REPRESENTATIONS

20.1 Federal Officials. Each party hereby represents and covenants that neither it, nor
any of its employees or representatives, has or shall have, directly or indirectly, an
agreement or arrangement with any official, employee, or representative of any
customer or any government agency, or any political party under which such
official, employee, or representative, or political party shall receive anything of
value, whether monetary or otherwise, or as a result of any actual or contemplated
sale of any product of itself or any of its affiliates.

20.2  Authority to Contract. Each party represents and warrants that it is a corporation
or limited liability company duly organized and validly existing and in good
standing under the laws of the states in which it is required to be qualified in order

13



20.3

20.4

20.5

20.6

to conduct the business contemplated by the Subcontract. Further, each party
represents that it has full corporate power and authority to enter into this
Subcontract to do all things necessary for the performance of the work
contemplated herein.

Conflict of Interest. The Subcontractor warrants that, to the best of the
Subcontractor’s knowledge and belief, there is no actual or potential
organizational or personal conflict of interest as specifically defined in FAR Parts
3 and 9 based on Subcontractor’s involvement with the Project, or that
Subcontractor has disclosed all relevant information regarding an actual or
potential conflict of interest to Prime Contractor. If a potential or actual conflict
of interest becomes known to Subcontractor after the effective date of this
Subcontract, Subcontractor will provide written notice of the matter to Prime
Contractor within five (5) calendar days of when the conflict of interest first
becomes known to Subcontractor. If Prime Contractor concludes that an actual
conflict of interest exists and cannot be satisfactorily resolved or mitigated, Prime
Contractor may terminate this Subcontract pursuant to Section 10.1.4.

Anti-Bribery and Corruption. The Subcontractor represents and warrants that it
shall comply with the anti-bribery provisions of the U.S. Foreign Corrupt
Practices Act , as amended (“FCPA”), and any other applicable local anti-
corruption laws, rules, and regulations if any part of this subcontract will be
performed outside of the United States of America. Specifically, the
Subcontractor understands and agrees that it is unlawful for the Subcontractor
and/or any other officer, director, employee or agent of the Subcontractor to make
any kind of offer, payment, promise to pay, or authorization of the payment of
money, gift, or anything of value to any foreign official for the purposes of
inducing such foreign official to affect or influence any act or decision of such
government or instrumentality.

Trafficking in Persons. The Subcontractor understands that the United States
Government has adopted a zero tolerance policy regarding trafficking in persons.
The Subcontractor and its employees will not: (i) engage in severe forms of
trafficking in persons during the period of performance of this Subcontract; (ii)
procure commercial sex acts during the period of performance of this
Subcontract; or (iii) use forced labor in the performance of this Subcontract.
Subcontractor must notify its employees of the government’s zero tolerance
policy, the actions that will be taken against employees for violations of this
policy (including, but not limited to, removal from a Subcontract, reduction in
benefits, or termination of employment), and take appropriate action, up to and
including termination, against employees or subcontractors that violate this

policy.,

Suspension and Debarment. Subcontractor hereby represents and covenants that
neither it nor any of its principals are presently debarred, suspended, proposed for
debarment, declared ineligible or voluntarily excluded from participation in this

14



20.7

20.8

Subcontract by any federal department or agency. Any change in the debarred or
suspended status of the Subcontractor during the term of this Subcontract must be
reported immediately to Prime Contractor. Subcontractor agrees to incorporate
this Section 20.6 into any lower-tier subcontract it may enter in order to perform
the Subcontract.

Discrimination. Subcontractor shall abide by the requirements of 41 CFR 8§
60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit
discrimination against qualified individuals based on their status as
protected veterans or individuals with disabilities, and prohibit
discrimination against all individuals based on their race, color, religion, sex,
or national origin. Moreover, these regulations require that covered prime
contractors and subcontractors take affirmative action to employ and
advance in employment individuals without regard to race, color, religion,
sex, national origin, protected veteran status or disability.

Acknowledgement. Each party acknowledges: (i) the risks of its undertakings;
(i) the uncertainty of the benefits and obligations; and (iii) its assumptions of
such risks and uncertainty. Each party has conducted its own due diligence and
requested and reviewed any contracts, business plans, financial documents, and
other written material as in such party’s opinion shall be the basis of that party’s
decision to enter into this Subcontract. Each party has consulted such legal,
financial, technical, or other expert it deems necessary or desirable before
entering into this Subcontract. Each party represents and warrants that it has read,
knows, understands, and agrees with the terms and conditions of this Subcontract.
Neither party has relied upon any oral representation of the other party in entering
into this Subcontract. All discussions, estimates, or projections developed by a
party during the course of negotiating the terms and conditions of this Subcontract
are by way of illustration only and, unless specifically contained in the
Subcontract or one of its attachments, are not binding or enforceable against the
other party in law or in equity.

21. REPORTING EXECUTIVE COMPENSATION

21.1

To permit Prime Contractor to comply with its obligations under FAR § 52.204-
10, within five (5) business days after the execution of this Subcontract,
Subcontractor shall complete the Executive Compensation Disclosure Statement
at Attachment C hereto (“Disclosure Statement™) and Subcontract Information
Reporting Statement at Attachment D hereto (“Reporting Statement™), and once
completed, shall return the Disclosure Statement and Reporting Statement to the
Project Manager. Subcontractor shall complete and return the Disclosure
Statement to the Project Manager regardless of whether Subcontractor believes it
is subject to the requirements in FAR § 52.204-10. Pursuant to FAR § 52.204-
10(b), the law requires all reported information be made public, therefore, the
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22,

23.

24,

information submitted by Subcontractor in its Disclosure Statement and Reporting
Statement will be made public.

21.2  Subcontractor certifies that the information in its Disclosure Statement and
Reporting Statement is true and accurate. Subcontractor shall indemnify and hold
Prime Contractor harmless from any and all, claims, costs, expenses or demands,
including, without limitation, reasonable attorney’s fees and litigation expenses,
resulting from the information Subcontractor provides in its Disclosure Statement
and Reporting Statement.

LICENSE

To the extent not inconsistent with Section 25 below, neither the execution and delivery
of this Subcontract nor the furnishing of any proprietary information by either party shall
be construed as granting to the other party either expressly, by implication, estoppel, or
otherwise, any license under any invention or patent, hereafter owned or controlled by the
party furnishing same. None of the information that may be submitted or exchanged by
the parties shall constitute any representation, warranty, assurance, guarantee, or
inducement by either party to the other with respect to the infringement of trademarks,
patents, copyrights, or any right of privacy, or other rights of third persons. However, it
is recognized and agreed that the parties grant licenses or other rights to the Government
to inventions, data, and information as required by the Prime Contract and/or applicable
law.

INSURANCE

Subcontractor shall establish and maintain, throughout the term of this Subcontract,
insurance against loss of or damage to property in commercially reasonable amounts,
including equipment, papers and documents necessary to the services to be performed
hereunder; and Subcontractor shall establish and maintain insurance in the greater of
commercially reasonably amounts or amounts required by the Government against claims
by third parties resulting from acts performed by Subcontractor and its personnel in
carrying out its duties as required. Subcontractor shall also establish and maintain
professional liability insurance. Subcontractor shall, upon request by Prime Contractor,
submit proof of insurance required herein. The foregoing insurance coverage shall, at a
minimum, comply with the generally accepted standards in the professional liability
insurance industry.

NOTICE OF DELAYS
24.1  Whenever Subcontractor has knowledge that any actual or potential situation is
delaying or threatening to delay timely performance, Subcontractor shall within

one (1) calendar day give written notice thereof, including any relevant
information with respect thereto, to Prime Contractor’s Contract Manager.
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25.

26.

24.2

If, at any time, the Government issues a stop work order, or causes any other
delay to the Prime Contract, Prime Contractor shall promptly notify Subcontractor
of such delay and upon receipt of such notice Subcontractor shall immediately
cease all activities under this Subcontract. After such notice Subcontractor shall
not perform any further activities under this Subcontract until such time as it is
told to proceed by Prime Contractor. Subcontractor shall forfeit any right for
reimbursement for any and all charges or costs it incurs after it has received notice
to cease activities under this Subcontract, including any fees computed on such
forfeited costs.

INVENTIONS OR DISCOVERIES

25.1

25.2

25.3

Subject to any rights of the Government granted under applicable laws,
regulations or the Prime Contract, any and all inventions, discoveries,
improvements, or creations (collectively “Creations”) which Subcontractor has
conceived or made or may conceive or make in its performance of this
Subcontract issued hereunder shall be the sole and exclusive property of Prime
Contractor. Subcontractor agrees that all copyrightable works created by
Subcontractor or under Prime Contractor’s direction in connection with this
Subcontract are “works made for hire” and shall be the sole and complete
property of Prime Contractor and that any and all copyrights to such works shall
belong to Prime Contractor. To the extent such works are not deemed to be
“work made for hire,” Subcontractor hereby assigns all proprietary rights,
including copyright, in these works to Prime Contractor without further
compensation.

Subcontractor further agrees to (i) disclose promptly to Prime Contractor all such
Creations which Subcontractor has made or may make solely, jointly, or
commonly with others under this Subcontract issued hereunder; (ii) assign all
such Creations to Prime Contractor; and (iii) execute and sign any and all
applications, assignments, or other instruments which Prime Contractor may
deem necessary in order to enable it, at its expense, to apply for, prosecute, and
obtain copyrights, patents or other proprietary rights in the United States and
foreign countries or in order to transfer to Prime Contractor all right, title, and
interest in said Creations.

Subject to the right of the Government under applicable laws, regulations or the
Prime Contract, no license, express or implied, shall inure to the benefit of
Subcontractor as a result of a patent being granted to Prime Contractor for
creations or inventions developed by Subcontractor or Prime Contractor, whether
jointly or separately, under this Subcontract issued hereunder. Prime Contractor
shall have title to any inventions made jointly by Prime Contractor and
Subcontractor.

RESERVED
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217.

28.

STANDARDS OF ETHICS AND CODE OF BUSINESS CONDUCT

Prime Contractor considers adherence to our company Ethics and Code of Conduct, as
well as strict observance of all applicable U.S. and foreign laws and regulations, to be a
legal requirement and ethical obligation for all officers, employees, subcontractors,
consultants, vendors and anyone who represents the Prime Contractor in any capacity. A
copy of our Ethics and Code of Conduct is available at:
http://cloudburstgroup.com/about/ethics-and-code-of-conduct/.

MISCELLANEOUS

28.1

28.2

28.3

28.4

28.5

28.6

28.7

Severability. If any part, term, or provision of this Subcontract shall be held void,
illegal, unenforceable, or in conflict with any law of a federal, state or local
government having jurisdiction over this Subcontract, the validity of the
remaining portions or provisions of this Subcontract shall not be affected thereby.

Entire Agreement. This Subcontract constitutes the entire agreement between the
parties and supersedes all prior agreements, understandings, and arrangements,
oral or written, between the parties with respect to the subject matter herein. This
Subcontract is binding upon and shall accrue to the benefit of the successors in
interest and assignees of the respective parties.

Amendments and Waivers. Except as otherwise provided in Section 8 of this
Subcontract, this Subcontract may not be modified or amended except in writing,
signed by both parties. Either party hereto may, by an instrument in writing,
waive compliance by the other party with any term or provision of this
Subcontract on the part of such other party. The waiver by any party hereto of a
breach of any term or provision of this Subcontract shall not be construed as a
waiver of any subsequent breach.

News Release. The parties shall not make any news release or other public
announcement or disclosure of the contents of this Subcontract without the prior
written approval of both parties.

Counterparts. This Subcontract may be executed in two counterparts, each of
which shall be deemed an original, but all of which shall constitute the same
agreement. This Subcontract and any document or schedule required hereby may
be executed by facsimile signature that shall be considered legally binding for all
purposes.

Captions. The captions herein are inserted solely as a matter of convenience and
for purposes of reference and do not define, limit or describe the scope of this
Subcontract or the intent of any provision herein.

Attorneys’ Fees. Notwithstanding any other provision in this Subcontract, the

parties agree that in the event of any dispute between the parties in connection with
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this Subcontract that results in litigation or other form of third-party dispute
resolution, the prevailing party (as determined by a court, arbitrator, or other third
party arbiter of the dispute) shall be entitled to recover from the losing party all of its
costs and expenses incurred in connection with the dispute including, without
limitation, court costs and reasonable attorneys’ fees

[Remainder of Page Intentionally Left Blank, Signature Page Follows]
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IN WITNESS WHEREOF, the parties have, through their duly authorized
representatives, executed this Subcontract to be effective as of the date first identified above.

CLOUDBURST CONSULTING GROUP, INC.

Date: By:

Title:

COMPANY NAME

Date: By:

Title:
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ATTACHMENT A
SUBCONTRACTOR SCOPE OF WORK

21



ATTACHMENT B
ADDITIONAL TERMS FROM PRIME CONTRACT

The following provisions of the Prime Contract (as they may be amended from time to
time) are incorporated herein by reference:

Section C — Statement of Work

Section D — Packaging and Marking

Section E — Inspection and Acceptance

Section F — Deliveries or Performance

Section G — Contract Administration Data

Section H — Special Contract Requirements

Section | — Contract Clauses

Section J — List of Documents, Exhibits and Other Attachments (including all position
descriptions)
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Attachment B - Cloudburst Subcontract Terms and Conditions

SECTION H - SPECIAL TASK ORDER REQUIREMENTS
H.1 KEY PERSONNEL
The Contractor shall furnish key personnel for the following key positions for this task order:

Land Tenure/Chief of Party
Agriculture Economist

Monitoring and Evaluation Specialist
Climate Change & Tenure Specialist
Communications Specialist

USAID reserves the right to adjust the level of key personnel during the performance of this task order.

Prior to replacing any personnel for the specified key positions, Contractor shall immediately notify both
the CO and the COR reasonable in advance and shall submit written justifications (including proposed
substitutions) in sufficient detail to permit evaluation of the impact of the program. No replacement of
key personnel shall be made by the Contractor without the prior written consent of the CO. All key
personnel shall have the minimum experienced required under SOW.

H.2 LANGUAGE REQUIREMENTS

All deliverables shall be produced in English. Ability to hire local language expertise is required when
necessary for the completion of field support tasks.

H.3 GOVERNMENT FURNISHED FACILITIES OR PROPERTY

The Contractor and any employee or consultant of the Contractor is prohibited from using U.S.
Government facilities (such as office space or equipment) or U.S. Government clerical or technical
personnel in the performance of the services specified in the Task Order unless the use of Government
facilities or personnel is specifically authorized in the Task Order or is authorized in advance, in writing,
by the CTO.

H.4. AIDAR 752.227-14 Rights in Data—General (OCT 2007)

(1) For all data first produced or specifically used by the Contractor in the performance of this contract in
the United States, its territories, or Puerto Rico, the Contractor shall have the right to use, release to
others, reproduce, distribute, or publish such data, except to the extent such data may be subject to the
Federal export control or national security laws or regulations, or unless otherwise provided in this
paragraph of this clause or expressly set forth in this contract.

(2) The Contractor agrees that to the extent it receives or is given access to data necessary for the
performance of this contract which contain restrictive markings, the Contractor shall treat the data in
accordance with such markings unless otherwise specifically authorized in writing by the Contracting
Officer.

(3) For all data first produced or specifically used by the Contractor in the overseas performance of this
contract, the Contractor shall not release, reproduce, distribute, or publish such data without the written
permission of the Contracting Officer. The government also may require the Contractor to assign
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copyright to the government or another party as circumstances warrant or as specifically stated elsewhere
in the contract.

H.5

CONTRACTOR’S STAFF SUPPORT, AND ADMINISTRATIVE AND LOGISTICS
ARRANGEMENTS

The Contractor shall be responsible for all administrative support and logistics required to fulfill the
requirements of this task order. These shall include all travel arrangements, appointment scheduling,
secretarial services, report preparations services, printing, and duplicating.

H.6

PATENT INDEMNITY (Apr 1984)

(a) The Contractor shall indemnify the Government and its officers, agents, and employees
against liability, including costs, for infringement of any United States patent (except a
patent issued upon an application that is now or may hereafter be withheld from issue
pursuant toa Secrecy Order under 35 U.S.C. 181) arising out of the manufacture or
delivery of supplies, the performance of services, or the construction, alteration,
modification, or repair of real property (hereinafter referred to as “construction work™)
under this contract, or out of the use of disposal by or for the account of the Government
of such supplies or construction work.

(b) This indemnity shall not apply unless the Contractor shall have been informed as soon as
practicable by the Government of the suit or action alleging such infringement and shall
have been given such opportunity as is afforded by applicable laws, rules, or regulations
to participate in its defense. Further, this indemnity shall not apply to —

1. An infringement resulint from compliance with specific written instructions of
the Contracting Officer directing a change in the supplies to be delivered or in the
materials or equipment to be used, or directing a manner of performance of the
contract not normally used by the Contractor;

2. An infringement resulting from addition to or change in supplies or components
furnished or construction work performed that was made subsequent to delivery
or performance; or

3. A claimed infringement that is unreasonably settled without the consent of the
Contractor, unless required by final decree of a court of competent jurisdiction.

H.7 ENVIRONMENTAL COMPLIANCE

1.

An Initial Environmental Examination (IEE) has been approved for the project funding this contact.
The IEE covers activities expected to be implemented under this contract. USAID has determined
that a Negative Determination with conditions wapplies to one or more of the proposed activities.
This indicates that if these activities are implemented subject to the specified conditions, they are
expted to have no significant adverse effects on the environment. The contarctor shall be responsible
for implementing all IEE conditions pertaining to activities to be funded under this award.

A provision for sub-grants is included under this award; therefore, the Contractor will be reuired to
use an Environmental Review form (ERF) or Environmental Review (ER) checklist using impact
assessment tools to screen grant proposals to ensure the funded proposal will result in no adverser
eenvironmental impact, to develop mitigation measures, as necessary, and to specify monitoring and
reporting. Useof the ERF or ER checklist is called for when the potential environmental impacts of
activitiesfunded under the grant is not known. Implementation of sub-grant activites cannot go
forward until the ERF or ER checklist is completed and approved by USAID. Contractor is
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responsible for ensuring that mitigation measures specified by the ERF or ER checklist process are
implemented.

H.8 APPROVED SUBCONTRACTORS

In addition to the Subcontractors approved in the STARR Basic IQC Award, Management Systems
International (MSI) is approved as a Subcontractor under this Task Order Award.

END OF SECTION H
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SECTION I - CONTRACT CLAUSES
I.1 Reference STARR Basic IQC
1.2 FAR 52.227-16 Additional Data Requirements (JUNE 1987)

(a) In addition to the data (as defined in the clause at 52.227-14, Rights in Data—General clause or other
equivalent included in this contract) specified elsewhere in this contract to be delivered, the Contracting
Officer may, at any time during contract performance or within a period of 3 years after acceptance of all
items to be delivered under this contract, order any data first produced or specifically used in the
performance of this contract.

(b) The Rights in Data—General clause or other equivalent included in this contract is applicable to all
data ordered under this Additional Data Requirements clause. Nothing contained in this clause shall
require the Contractor to deliver any data the withholding of which is authorized by the Rights in Data—
General or other equivalent clause of this contract, or data which are specifically identified in this contract
as not subject to this clause.

(c) When data are to be delivered under this clause, the Contractor will be compensated for converting the
data into the prescribed form, for reproduction, and for delivery.

(d) The Contracting Officer may release the Contractor from the requirements of this clause for
specifically identified data items at any time during the 3-year period set forth in paragraph (a) of this
clause.

(End of clause)

END OF SECTION I
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