BENCHMARK CONTRACT FOR PROFESSIONAL SERVICES
BETWEEN
THE NATIONAL ASSOCIATION OF STATE AUDITORS,
COMPTROLLERS AND TREASURERS
AND
THE HACKETT GROUP, INC.

This Contract is made and entered into by and between the National Association of State Auditors,
Comptrollers and Treasurers (‘“NASACT”") and the party named below, hereinafter referred to as
“Contractor” or HACKETT.

Contractor: The Hackett Group, Inc.

Address: 1000 Abernathy Road NW, Suite 1400
City, State and Zip Code: Atlanta, GA 30328
Phone: (770) 225-7473

Email Address: pwest@thehackettgroup.com
Federal ID No.: 65-0750100

PURPOSE

The purpose of this contract is for NASACT to agree to acquire professional services and
expertise on behalf of association member state governments to assist those state governments
in establishing and analyzing high-level baseline measurements of State agencies’ human
resources (including payroll), financial business processes, procurement and information
systems.

CONTRACTING; STATEMENT OF WORK (SOW)

This objective will be accomplished through benchmarks on functional areas performed by
Contractor. Each contracting State (hereinafter referred to herein as the "Client" or "Contracting
State" or "Participating State") will enter into a contract with NASACT substantially similar to this
agreement and a Statement of Work (hereinafter, "Statement of Work" or "SOW") substantially
similar to Exhibit B attached hereto. It is understood by the parties that the Statement of Work
entered into by each Participating State may contain project specific terms and NASACT and the
Contractor will negotiate any changes from this agreement and Exhibit B and execute these
documents prior to beginning work on any Benchmark engagement. The terms of this Contract
and the General Terms and Conditions, Exhibit A, will be incorporated by reference and govern
any underlying SOW. The parties understand that Exhibit B represents a sample with typical
schedule, data collection and resource commitments. These components will vary by State and
will be finalized during the Planning Phase of the process. Notwithstanding the foregoing,
NASACT and Contractor hereby agree that they will work cooperatively together and will exercise
commercially reasonable efforts to (subject always to Hackett's and NASACT'S final review and
approval as to exact language used): (i) include language into the SOW that is the same or
substantially similar to the Special Terms Related to Intellectual Property Ownership and Use set
forth in Exhibit B; or (ii) seek and receive Client's execution of a written agreement containing
such terms and conditions. Hackett acknowledges that certain Clients may refuse to include or
agree to the exact terms and conditions set forth in Exhibit B. In such event, NASACT and
Contractor shall work together diligently and in good faith to negotiate with such Client(s) terms
substantially similar to what is set forth in Exhibit B which the Client can accept. NASACT



understands and agrees that Contractor will not be obligated to initiate or complete any Services
under this Agreement or any SOW unless and until NASACT returns to Contractor a copy of the
approved language referenced hereinabove properly signed by an authorized representative of
each Client.

Results of the measurement and analyses will be presented to each Contracting State with a
prioritized list of recommendations as specified in the particular SOW to improve the State’s
human resources (including payroll), financial business processes, procurement, information
systems or other benchmark reviewed process. Similar results and recommendations will also
be provided to participating agencies in each State. NASACT will also receive a copy of these
results.

The SOW may allow for follow-up measurements and benchmark comparisons of human
resources (including payroll), financial business processes, procurement, information systems, as
determined by the Contracting State and as negotiated with NASACT and the Contractor. These
follow up measurements may be introduced as a part of a Continuous Improvement approach in
the initial proposal to the State.

SCOPE OF WORK

The Contractor will provide services to Participating States, and otherwise do all things necessary
for or incidental to the performance of work, as set forth in the SOW.

Exhibit A contains the General Terms and Conditions governing work to be performed under this
contract, the nature of the working relationship between NASACT and the Contractor and a
Participating State, and specific obligations of all parties. In the event a Participating State is
unable to execute a SOW due to language in the General Terms and Conditions of the NASACT
Contract due to State restrictions, NASACT and the Contractor will work in good faith to negotiate
mutually agreeable terms under a Contract Amendment which will apply solely to that Client to
enable the Participating State to use the NASACT Benchmark Contract. Amendments to the
Contract or General Terms contained in any underlying SOW will not be applicable to any other
Participating State(s).

The Contractor shall produce the following written reports or other written documents
(deliverables) to the Contracting State as indicated in the applicable SOW.

This Contract intends to provide benchmarking services and related information to benefit the
Participating States with due consideration of safeguarding the Contractor's proprietary or
confidential information. This consideration must be appropriately balanced with applicable
transparency and public information laws, the requirements of which may differ among the
Participating States. In the event that such laws would require the disclosure of Contractor’s
proprietary or confidential data, such information shall be retained by the Contractor, who shall
provide a secondary report to the Participating State to allow their key State officials to view the
information without compromising Contractor's proprietary or confidential information.
Specifically, upon request of the applicable Client on the basis of their respective open-records
laws, the Parties agree to include the following stipulation in the applicable SOW:

The Hackett Group will provide each Participating State with 2 reports:

1. A version which contains the Participating State data plus peer group and world class
comparisons and metrics at each function level for each function benchmarked. This
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version may be distributed internally to State government officials only. It may not be
distributed to others outside the State government, and may not be posted for public
viewing. It will be marked Draft and/or Proprietary — as deemed necessary by the State.

2. A version that excludes any peer group data or comparison, which can be distributed at
will by the State and will be marked Final.

Both of these reports are considered a part of our standard deliverable and are not subject to an
additional report creation fee. Please see explanation in Pricing section of SOW.

All written reports required under this contract must be delivered to Kimberly O'Ryan
(koryan@nasact.org), the Contract Manager, in accordance with the schedule set forth in the
applicable SOW.

PERIOD OF PERFORMANCE

Subject to other contract provisions, this Contract will be a five-year contract with options for three,
optional one-year extensions. A SOW extending beyond the expiration date of the Contract
between NASACT and the Contractor shall be completed as long as the SOW is signed prior to
the expiration date of this Contract.

COMPENSATION AND PAYMENT

NASACT will pay Contractor within 45 days of receipt of invoices for work performed under a
SOW, which shall first be submitted to the Client's Project Manager for approvalin
accordance with the contract deliverables payment schedule. Invoices are sent to the Contracting
State and payment is forwarded to the Contractor after NASACT receives payment from the
Contracting State. NASACT will deliver invoices to Participating States within three (3) business
days of the receipt of such invoices. The invoices shall describe and document to NASACT's
and the Contracting State's satisfaction a description of the work performed, the progress of the
project, and fees.

As compensation for the Services hereunder, NASACT agrees to pay Contractor pursuant to the
fee schedule set forth in each SOW. Contractor's compensation for services rendered shall be
the fixed price agreed upon in the applicable SOW. Hackett reserves the right to raise the prices
set forth in Exhibit B after 5 years from Contract signature. The price increase would tie to the
Consumer Price Index.

BILLING PROCEDURES

NASACT maintains a vendor file to use for processing vendor payments. Contractors are strongly
encouraged to sign up for direct deposit.

NASACT will pay Contractor upon receipt of properly completed invoices, which shall be
submitted to the Project Manager not more often than called for under any SOW. The invoices
shall describe and document to NASACT's satisfaction a description of the work performed, the
progress of the project, and fees.

NOTE:

As compensation for the Identified Services, the States agree to pay Hackett pursuant to the fee
schedule set forth in each SOW and Project Selection. Hackett will provide the following billing
schedule as part of the agreement:
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A. Quantum Leap 1-Year Benchmark Milestones:

¢ Planning/Kick-off meeting 33.3% payment
e Final Data submission 33.3%
e Final Report delivered 33.4%
B. Quantum Leap 3-Year Subscription*:
e Year 1 Quantum Leap Access 50% payment
e Year 2 Quantum Leap Access 25%
e Year 3 Quantum Leap Access 25%

C. Quantum Leap Group Study Benchmark Milestones:

e Planning/Kick-off meeting 33.3% payment
e Final Data submission 33.3%
e Final Report delivered 33.4%

* The year 1 invoice will be sent upon contract signature to activate access. For years 2 & 3, invoices will be sent on the
anniversary date of the contract for access in the upcoming year.

Milestone deliverables are defined below:

Planning / Kickoff / Training — "Prepare & Collect”

Project Overview Discussion, Location structure discussion and determination, Data Collection
timeframe determined, Identification of project team and resources needed to support data
collection, Documentation discussion, explanation and delivery, Web Portal Data Collection
Structure set up, Discussion and Training if needed for roles and responsibilities, Training on
Benchmark methodology, timeline, FTE Worksheets, project management, distribution of
questions sets and definitions, training on web portal data collection, training on how to run reports
from the web portal.

Final Data — “Validate”

At the end of the Final Data task, the following activity will have occurred: FTE worksheets will be
completed. Process questions will have been completed. Weekly PM status calls and 24/7
support is in place to guide Benchmark data collection. The State’s internal data validation and
Hackett's validation of the State's data will occur during this timeframe.

Final Report Delivered — “Present”

Hackett performs analysis on the final data, incorporates executive interviews and stakeholder
survey responses, develops high level observations and recommendations, conducts executive
preview with client and schedules Executive Presentations.

Payment shall be considered timely if made by NASACT within forty-five (45) days after receipt
of properly completed invoices. Payment shall be sent to the address designated by the
Contractor.

Hackett will facilitate and support a benchmark and train on the Initiative and Dashboard
capabilities during the program term. If the 3-year continuous improvement option is selected
then State Clients are obligated to conduct one benchmark and, at their discretion, may conduct
two additional progress checks over the 3-year term. The State understands and agrees that the
program term is non-modifiable or cancelable.
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Travel Expense Allowed:

1. All expenses (airfare, lodging, rental cars, meals, taxi, copies, fax, conference
calls, cell phone calls, parking) will be billed as incurred, and will be capped at
$18,000 for the first function benchmarked and $11,000 for each additional
benchmark.

2. Only coach airfare rates will be used, and Contractor will make sure of early
purchase discounts when possible.

3. Per-diem rates will be capped at the CONUS meals and incidental rates for the
relevant city.

4. Contractor will make best efforts to obtain government rates for lodging.

NASACT may, upon request by a Participating State, terminate a SOW if the Contractor fails to
satisfactorily comply with any term or condition of this contract.

Except as otherwise provided in the SOW, no payments in advance or in anticipation of services
or supplies to be provided under this contract shall be made by NASACT.

CONTRACT MANAGEMENT

The Contract Manager for each of the parties shall be the contact person for all communications
and billings regarding the performance of this Contract.

Contract Manager for Contractor: Contract Manager for NASACT:
Company Name: The Hackett Group Company Name: NASACT
Contractor Name: Patrick West Contract Manager: Kimberly O'Ryan
Address: 1000 Abernathy Road, Suite 1400 Address: 449 Lewis Hargett Circle, Suite 290
City/State/Zip: Atlanta, GA 30328 City/State/Zip: Lexington, KY 40503-3590
Phone: (770) 225-7473 Phone: (859) 276-1147
Fax: (770) 225-3650 Fax: (859) 278-0507
Email address: pwest@thehackettgroup.com Email address: koryan@nasact.org

The Contractor shall provide insurance coverage as set out in Request for Proposals No. 18-01.
The intent of the required insurance is to protect NASACT should there be any claims, suits,
actions, costs, damages or expenses arising from any negligent or intentional act or omission of
the Contractor or subcontractor, or agents of either, while performing under the terms of this
contract.

Contractor shall submit to NASACT within fifteen days of the contract effective date, a certificate
of insurance which outlines the coverage and limits defined in the Insurance section. Contractor
shall submit renewal certificates as appropriate during the term of the contract.

ASSURANCES

NASACT and the Contractor agree that all activity pursuant to this contract will be in accordance
with all the applicable current federal, state and local laws, rules and regulations.
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ORDER OF PRECEDENCE

Each of the exhibits listed below is by this reference hereby incorporated into this contract. In the
event of an inconsistency in this contract, the inconsistency shall be resolved by giving
precedence in the following order:

Federal and state statutes and regulations applicable to the Participating State.
This Contract (as amended)

Exhibit A — General Terms and Conditions.

The applicable SOW, including Exhibit B attached hereto

Request for Proposals No. 18-01 including provisions, terms or material
incorporated herein by reference or otherwise incorporated, as amended by the
Contract.

Contractor’s Proposal as amended by the Contract

Any other provision, term or material incorporated herein by reference or otherwise
incorporated including any underlying SOW.

* * o+ ¥

NASACT acknowledges that Contractor shall be an intended third-party beneficiary to the End
User Agreements with the right to pursue NASACT's remedies thereunder, to the extent permitted
by applicable law.

EXCLUSIVE REMEDY; ASSIGNMENT OF RIGHTS; THIRD PARTY BENEFICIARY

The parties hereto agree that, absent bad faith, negligence, fraud, failure to remit funds paid by a
Participating State, breach of the confidentiality or intellectual property provisions of this
agreement or injuries to persons or property caused by NASACT, Contractor shall not be entitled
to bring a claim against NASACT hereunder. In the event of a breach of a SOW by a Participating
State, NASACT shall assign its rights to proceed against such State to Contractor and shall
cooperate in the pursuit of an action against such State at Contractor's expense. In the event
that such assignment of rights is not effective, NASACT agrees to bring a lawsuit in its name
against such Participating State and pursue any and all remedies requested by Contractor at
Contractor’s expense. In such event, NASACT agrees to use a law firm chosen by Contractor to
pursue the claim. In the event of a dispute between NASACT and the Contractor, NASACT
reserves the right to hire its own law firm at NASACT's expense.

ENTIRE AGREEMENT

This contract including referenced exhibits represents all the terms and conditions agreed upon
by the parties. No other understandings or representations, oral or otherwise, regarding the
subject matter of this contract shall be deemed to exist or to bind any of the parties hereto.

CONFORMANCE

If any provision of this contract violates any statute or rule of law of the Contracting State, it is
considered modified to conform to that statute or rule of law.

AMENDMENTS

The contract may be changed, modified or amended only by written amendment executed by both
parties.
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THIS CONTRACT, consisting of 40 pages including 4 attachments, is executed by the persons
signing below who warrant that they have the authority to execute the contract.

i

b
(CONTRACTOR) NASACT

-';/;
I:( l.II !r??ff’ﬂf}"

Signatiré R.Kinney Poynhter, Executive Director
Practice Leader, Benchmarking 8/24/18 FL48
Title Date Date ~ 7/
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EXHIBIT A
GENERAL TERMS AND CONDITIONS

DEFINITIONS - As used throughout this contract, the following terms shall have the meaning set
forth below:

A. "NASACT" shall mean the National Association of State Auditors, Comptrollers and
Treasurers, and any other officials lawfully representing NASACT.

B. "Agent" shall mean the Executive Director of NASACT and/or the delegate authorized in
writing to act on the Executive Director's behalf.

C. "Contractor" shall mean that Proposer, provider, organization, individual or other entity
performing service(s) under this contract, and shall include all employees of the Contractor.

D. "Subcontractor" shall mean one not in the employment of the Contractor, who is performing
all or part of those services under this contract under a separate contract with the Contractor.
The terms "Subcontractor” and "Subcontractors" mean Subcontractor(s) in any tier.

ACCESS TO DATA AND OWNERSHIP - Subject to the terms below, the Contractor shall provide
access to data generated under this contract to NASACT and to the legislative committees and/or
other internal State government officials which oversee the Contracting State’s audit and to the
Contracting State’s auditor, if applicable, at no additional cost. This includes access to all
information that supports the findings, conclusions, and recommendations of the Contractor's
reports, including computer models and methodology for those models. NASACT and the
Participating States shall have a perpetual, non-exclusive license to utilize the reports provided
by Hackett and may disclose reports provided by Hackett or generated by Hackett data collection
tools to those legislative committees and/or other internal State government officials which
oversee the Contracting State’s audit and to such Contracting State’s auditor, if applicable, at no
additional cost, provided that NASACT discloses the ownership and rights related to the Hackett
reports to all disclosed parties. Notwithstanding the foregoing, the data collection tool, definitions,
questionnaires, process taxonomy, database, Quantum Leap platform and application, research
and programs are proprietary to Hackett and are Hackett's trade secrets. Subject to each State’s
open record laws and as specifically provided in any SOW, NASACT and the Participating State
agree that these trade secrets will be held in strict confidence by NASACT and any Participating
State, its officers, and employees, that they will utilize the same degree of care with respect to
the Hackett Process Taxonomy and data collection tools as each utilizes with its own confidential
information to prevent the unauthorized disclosure to third parties (but no less than a reasonable
degree of care), and that NASACT and any Participating State will either return or destroy all
copies of the Hackett Process Taxonomy and data collection tools upon Hackett's request.
Hackett shall remain the exclusive owner of all right, title and interest in and to this proprietary
information and trade secrets, and each of their component parts, now in existence or hereafter
developed, including all copyrights thereto, in whatever medium in which they are embodied.
Hackett agrees not to publish the data of any Participating State in a format that identifies the
information as that of the Participating State. However, each State shall retain ownership of its
individual data.

The following terms apply, to the product and its component parts, (the “Application”) that Hackett
provides to Client in connection with Client's use of the Quantum Leap reporting tool and any user
materials (“Materials”) that may accompany the Application: (i) The Application, its source code,
the Materials and all copyright, patent, trademark, trade secret and other rights in them are and
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will remain the exclusive property of Hackett or its licensors. (ii) The Application shall be accessed
by no more than ten users. (iii) Client may not (1) sell, assign, transfer, license, sublicense or
publish the Application or Materials (including any permitted copies), (2) disclose, display, or
otherwise make available the Application or Materials (including any permitted copies) to third
parties, or (3) copy, or allow anyone else to copy, the Application or Materials, without Hackett's
prior written approval. (iv) Hackett grants Client a non-exclusive, revocable, non-transferable
limited license for the use of the Application and any related Materials during the term of Client's
subscription. This license is granted solely for use in object code form only. Client may use the
Application only in accordance with the applicable user documentation provided. (v) Client may
not alter, repair, modify or adapt any Application or Materials, including, but not limited to,
translating, reverse engineering, decompiling, disassembling or creating derivative works from it.
Client may not access the Application or Materials in order to build, or in order to allow a third
party to build, a competitive product or service. (vi) This license to the Application and Materials
will terminate automatically upon the expiration or earlier termination of this Agreement.

Marketing
e Hackett may reference a State as a client on its website.

e Hackett may reference a State in its benchmark sales material — State logos will be used
to represent who has contributed data into our database. However, State seals may not
be used without the prior written consent of the Participating State.

e Hackett occasionally produces Press Releases/Case Studies on specific client
organizations. A unique client would not be referenced without expressed written consent.

e Hackett will sometimes present at Conferences and Seminars. Hackett will leverage State
logos to describe client participants, but will not reference explicit benchmark outcomes
without prior written consent.

Benchmark / Advisory / Transformation Services
e State data will be contributed to Hackett's database. State data used within Public Sector
and State peer groups — both standard and custom. Individual performance data will
never be isolated and shared with any organization. Hackett will only use State
information in aggregate, as part of a broader peer group population

e State data may be leveraged as part of our World-Class annual data cut process. This
process is leveraged to identify those organizations that have achieved World Class
performance — balancing first quartile efficiency with first quartile effectiveness. If a State
is determined to exhibit World-Class performance, then it will be included in the World
Class peer group and associated metrics produced for World-Class will come from that
State and other organizations but will never uniquely identify a unique organization without
the express written consent of the State.

e Hackett regularly publishes research around business challenges, themes/ trends and
solutions to enable World-Class. Research may concentrate on specific
geographies/industries and examines business challenges/trends/themes. Similar to the
data cuts, the State data would be part of a broader population of organizations for
trending and analysis. No one State would ever be uniquely identified.

e Hackett's advisory service often puts clients in touch with one another under our “Peer to
Peer” program. Hackett would only broker such an interaction if a State becomes a
Hackett Advisory member, or provides a written documentation requesting such an
interaction.
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e Hackett’'s Group Study is to assist State Comptrollers with timely measurement of current
and future challenges that their states are encountering. All measurements would be
okayed by NASACT and State Comptrollers ahead of any rollout (Exhibit C).

ADVANCE PAYMENTS PROHIBITED - Unless otherwise provided in the SOW, no payments in
advance of or in anticipation of goods or services to be provided under this contract shall be made
by NASACT.

ASSIGNMENT - Other than as provided for in this agreement or any SOW, the work to be
provided under this Agreement, and any claim arising hereunder, is not assignable or delegable
by either party in whole or in part, without the express prior written consent of the other party,
which consent shall not be unreasonably withheld.

ATTORNEYS’ FEES - In the event of litigation or other action brought to enforce contract terms,
each party agrees to bear its own attorneys’ fees and costs.

CONFIDENTIALITY / SAFEGUARDING OF INFORMATION - Subject to each Client's open
record laws and as specifically provided in any SOW, neither party shall use or disclose any
information concerning the other, including any Contracting State, or information which may be
classified as confidential, for any purpose not directly connected with the administration of this
contract, except with prior written consent of the disclosing party, or as may be required by law or
administrative process. Notwithstanding the foregoing, Hackett shall be permitted to use and
publish certain information gathered in connection with its work under any SOWs in Hackett
Programs as now or in the future conducted, which may include the aggregated results of the
data analysis and research, and the reports generated in connection with the Hackett Programs
for its own business, provided Hackett shall not publish such information in the Hackett Programs
or related publications in a way that identifies NASACT or any Participating State. However, each
State shall retain ownership of its individual data.

CONFLICT OF INTEREST — NASACT may, in its sole discretion, by written notice to the
Contractor terminate this contract if it is found after due notice and examination by the Agent that
there is a violation of NASACT's Procurement Policy for Cooperative Agreements, Section 6,
involving the Contractor in the procurement of, or services under this contract. In addition,
NASACT may terminate any SOW if it receives notice of a conflict of interest from any
Participating State.

In the event this contract is terminated as provided above, NASACT shall be entitled to pursue
the same remedies against the Contractor as it could pursue in the event of a breach of the
contract by the Contractor. The rights and remedies of NASACT and Participating States
provided for in this clause shall not be exclusive and are in addition to any other rights and
remedies provided by law. The existence of facts upon which the Agent or Participating States
makes any determination under this clause shall be an issue and may be reviewed as provided
in the “Disputes” clause of this contract.

COPYRIGHT PROVISIONS - Except for the reports provided by Hackett or generated by Hackett
data collection tools, or unless otherwise provided, all Materials produced under this contract shall
be considered "works for hire" as defined by the U.S. Copyright Act and shall be owned jointly by
NASACT and each Contracting State. NASACT shall be considered the author of such Materials.
In the event the Materials are not considered “works for hire” under the U.S. Copyright laws,
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Contractor hereby irrevocably assigns all right, title, and interest in Materials, including all
intellectual property rights, to NASACT effective from the moment of creation of such Materials.

Materials means all items in any format and includes, but is not limited to, data, reports,
documents, pamphlets, advertisements, books, magazines, surveys, studies, computer
programs, films, tapes, and/or sound reproductions. Ownership includes the right to copyright,
patent, register and the ability to transfer these rights.

For Materials that are delivered under the contract, but that incorporate pre-existing materials not
produced under the contract, Contractor hereby grants to NASACT a nonexclusive, royalty-free,
irrevocable license (with rights to sublicense others) in such Materials to translate, reproduce,
distribute, prepare derivative works, publicly perform, and publicly display. The Contractor
warrants and represents that Contractor has all rights and permissions, including intellectual
property rights, moral rights and rights of publicity, necessary to grant such a license to NASACT.
Any rights and materials specific to a Contracting State's project will be transferred from NASACT
to that State.

The Contractor shall exert all reasonable effort to advise NASACT or the Participating State, as
applicable, at the time of delivery of Materials furnished under this contract, of all known or
potential invasions of privacy contained therein and of any portion of such document which was
not produced in the performance of this contract. NASACT shall receive prompt written notice of
each notice or claim of copyright infringement received by the Contractor with respect to any data
delivered under this contract. NASACT shall have the right to modify or remove any restrictive
markings placed upon the data by the Contractor.

COVENANT AGAINST CONTINGENT FEES — The Contractor warrants that no person or selling
agent has been employed or retained to solicit or secure this contract upon an agreement or
understanding for a commission, percentage, brokerage or contingent fee, excepting bona fide
employees or bona fide established agents maintained by the Contractor for the purpose of
securing business. NASACT shall have the right, in the event of breach of this clause by the
Contractor, to annul this contract without liability or, in its discretion, to deduct from the contract
price or consideration or recover by other means the full amount of such commission, percentage,
brokerage or contingent fee.

DISPUTES — Except as otherwise provided in this contract, when a dispute arises between the
parties and it cannot be resolved, either party may request a dispute hearing with (Agent).
Disputes shall be resolved as quickly as possible. In the event of a dispute between Contractor
and a Participating State, NASACT will assign its rights to pursue remedies under the applicable
SOW to either the Contractor or the Participating State.

1. The request for a dispute hearing must:

be in writing;

state the disputed issue(s);

state the relative positions of the parties;

state the Contractor's name, address, and contract number; and

be mailed to the Agent and the other party’s (respondent’s) Contract Manager within 3
working days after the parties agree that they cannot resolve the dispute.

2. The respondent shall send a written answer to the requester’s statement to both the agent
and the requester within 5 working days.

3. The Agent shall review the written statements and reply in writing to both parties within 10
working days. The Agent may extend this period if necessary by notifying the parties.
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4. The parties agree that this dispute process shall precede any action in a judicial or quasi-
judicial tribunal.

NASACT and Contractor agree that, the existence of a dispute notwithstanding, they will continue
without delay to carry out all their respective responsibilities under this contract which are not
affected by the dispute. Both parties agree to exercise good faith in the dispute resolution and to
seftle disputes prior to using the dispute resolution panel whenever possible.

GOVERNING LAW - This contract shall be construed and interpreted in accordance with the laws
of the Commonwealth of Kentucky, and the venue of any action brought hereunder shall be in the
Superior Court for Fayette County. SOWSs shall be construed and interpreted in accordance with
the laws of the Participating State and the venue of any action brought hereunder shall be in the
state or federal courts of the Participating State.

INDEMNIFICATION - To the fullest extent permitted by law, the Contractor shall indemnify,
defend, and hold harmless NASACT and all officials, agents and employees of NASACT, from
and against all claims for injuries or death arising out of or resulting from the performance of the
contract. Contractor’s obligation to indemnify, defend and hold harmless includes any claim by
Contractor’s agents, employees, representatives, or any subcontractor or its employees.

Contractor expressly agrees to indemnify, defend, and hold harmless NASACT for any claim
arising out of or incident to Contractor’s or any subcontractor’s performance or failure to perform
the contract (i) related to the negligence or willful misconduct of Contractor, or its officers,
employees and/or agents, or (i) related to claims by any of Contractor’'s employees for injuries or
damages under the workmen's compensation or similar acts, (iii) incurred by NASACT based on
any claim that any materials provided by Contractor under the Agreement or use thereof by
Contractor in accordance with this Agreement infringes any patent, copyright, trademark, trade
secret or other proprietary right of any third party. Contractor shall be required to indemnify,
defend and hold harmless NASACT only to the extent claim is caused in whole or in part by
negligent acts or omissions of Contractor.

If Contractor or any of its affiliates, or any of their respective officers, directors, employees, agents,
subcontractors or shareholders, is ever liable to NASACT for one or more breaches, disputes,
controversies or claims arising under or in connection with Services provided hereunder (whether
any such breach, dispute, controversy or claim is based upon contract, tort, statute, equity or any
other legal theory), except for claims for personal injury arising out of Contractor's willful misconduct
or negligence and/or Contractor's infringement of a third party intellectual property rights, then, (i)
the cumulative amount of all damages and penalties, if any, recoverable by NASACT and any single
Participating State, in the aggregate, for all such breaches, disputes, controversies and claims will
not exceed an amount equal to two times the total amount paid or payable under the SOW from
which the breach, dispute, controversy or claim arose.

In no event will Contractor or any of its affiliates, or any of their respective officers, directors,
employees, agents, shareholders or subcontractors, be liable to NASACT or any other person for
(i) any special, indirect, incidental or consequential damages, even if Contractor or such other
person has been advised of the possibility of such damages, (ii) punitive damages, loss of
anticipated profits, savings or business, loss of commercial reputation or other economic loss, or
(iif) damages that could have been avoided, using reasonable diligence, by NASACT or such other
person.
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INDEPENDENT CAPACITY OF THE CONTRACTOR - The parties intend that an independent
contractor relationship will be created by this contract. The Contractor and his or her employees
or agents performing under this contract are not employees or agents of NASACT. The
Contractor will not hold himself/herself out as or claim to be an officer or employee of NASACT
by reason hereof, nor will the Contractor make any claim of right, privilege or benefit which would
accrue to such employee under law. Conduct and control of the work will be solely with the
Contractor.

INDUSTRIAL INSURANCE COVERAGE — NASACT may require the Contractor to provide proof
of adequate worker's compensation and public liability insurance coverage before entering into a
contract. Additionally, NASACT may require, at its sole discretion, the Contractor to provide proof
of adequate professional malpractice liability or other forms of insurance. Failure to provide
evidence of such insurance coverage is a material breach and grounds for termination of the
contract negotiations. Any insurance required by NASACT shall be in form and substance
acceptable to NASACT.

LICENSING, ACCREDITATION AND REGISTRATION — The Contractor shall comply with all
applicable local, state, and federal licensing, accreditation and registration
requirements/standards, necessary for the performance of this contract.

LIMITATION OF AUTHORITY — Only the Agent or Agent’s delegate by writing (delegation to be
made prior to action) shall have the express, implied, or apparent authority to alter, amend,
modify, or waive any clause or condition of this contract. Furthermore, any alteration,
amendment, modification, or waiver or any clause or condition of this contract is not effective or
binding unless made in writing and signed by the Agent.

NONCOMPLIANCE WITH NONDISCRIMINATION LAWS - In the event of the Contractor's non-
compliance or refusal to comply with any nondiscrimination law, regulation, or policy, this contract
may be rescinded, canceled or terminated in whole or in part, and the Contractor may be declared
ineligible for further contracts with NASACT. The Contractor shall, however, be given a
reasonable time in which to cure this noncompliance. Any dispute may be resolved in accordance
with the "Disputes" procedure set forth herein.

NONDISCRIMINATION — During the performance of this contract, the Contractor shall comply
with all federal and state nondiscrimination laws, regulations and policies.

PRIVACY PROTECTION CLAUSE - Personal information collected, used or acquired in
connection with this contract shall be used solely for the purposes of this contract. Contractor
and its subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make
known to unauthorized persons personal information without the express written consent of
NASACT and the Contracting State or as provided by law. Contractor agrees to implement
physical, electronic and managerial safeguards to prevent unauthorized access to personal
information. Any breach of this provision may result in termination of the contract and the demand
for return of all personal information. The Contractor agrees to indemnify and hold harmless
NASACT for any damages related to the Contractor's unauthorized use of personal information.

For purposes of this provision, personal information includes but is not limited to information
identifiable to an individual that relates to a natural person's health, finances, education, business,
use or receipt of governmental services, or other activities, names, addresses, telephone
numbers, Social Security numbers, driver’s license numbers, financial profiles, credit card
numbers, financial identifiers and other identifying numbers.
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PUBLICITY — The Contractor agrees to submit to NASACT all advertising and publicity matters
relating to this Contract which, in NASACT'’s judgment, NASACT’s and the Contracting State(s)’
names can be implied or are specifically mentioned. The Contractor agrees not to publish or use
such advertising and publicity matters without the prior written consent of NASACT and the
Contracting State(s).

RECORDS, DOCUMENTS AND REPORTS — The Contractor shall maintain complete financial
records relating to this contract and the services rendered including all books, records,
documents, magnetic media, receipts, invoices and other evidence relating to this contract and
performance of the services described herein, including but not limited to, accounting procedures
and practices which sufficiently and properly reflect all direct and indirect costs of any nature
expended in the performance of this contract. Contractor shall retain such records for a period of
six (6) years following the date of final payment. At no additional cost, these records, including
materials generated under the contract, shall be subject at all reasonable times following
reasonable prior written notice to inspection, review, or audit by NASACT, its auditors, and federal
and state officials so authorized by law, rule, regulation, or agreement.

If any litigation, claim or audit is started before the expiration of the six (6) year period, the records
shall be retained until all litigation, claims, or audit findings involving the records have been
resolved.

REGISTRATION WITH DEPARTMENT OF REVENUE - The Contractor shall complete
registration with the Revenue Cabinet of the Commonwealth of Kentucky and be responsible for
payment of all taxes due on payments made under this contract.

RIGHT OF INSPECTION - The Contractor shall provide right of access to its facilities to NASACT,
or any of its officers, or to any other authorized agent or official of any Contracting State or the
federal government, at all reasonable times following reasonable prior written notice, in order to
monitor and evaluate performance, compliance, and/or quality assurance under this contract.

SAVINGS - In the event funding from state, federal, or other sources is withdrawn, reduced, or
limited in any way after the effective date of this contract and prior to normal completion, NASACT
may terminate the contract under the "Termination for Convenience" clause, without the ten-day
notice requirement, subject to renegotiation at NASACT'’s discretion under those new funding
limitations and conditions.

SEVERABILITY — The provisions of this contract are intended to be severable. If any term or
provision is illegal or invalid for any reason whatsoever, such illegality or invalidity shall not affect
the validity of the remainder of the contract.

SITE SECURITY — While on the premises of NASACT or a Contracting State, the Contractor, its
agents, employees, or subcontractors shall conform in all respects with physical, fire or other
security regulations.

SUBCONTRACTING — Neither the Contractor nor any subcontractor shall enter into subcontracts
for any of the work contemplated under this contract without obtaining prior written approval of
NASACT.

TAXES — All payments accrued on account of payroll taxes, unemployment contributions, any
other taxes, insurance or other expenses for the Contractor or its staff shall be the sole
responsibility of the Contractor.
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TERMINATION FOR CAUSE - In the event either party determines the other has failed to comply
with the material conditions of this contract in a timely manner, such party has the right to
terminate this Contract. The non-breaching party shall notify the other in writing of the need to
take corrective action. If corrective action is not taken within 10 days, following written notice of
a payment-related breach, then the contract may be terminated. For all other breaches, if
corrective action is not taken within 30 days, following written notice, then the contract may be
terminated. NASACT reserves the right to suspend all or part of the contract, withhold further
payments, or prohibit the Contractor from incurring additional obligations of funds during the
corresponding cure period while an investigation of the alleged compliance breach and pending
corrective action by the Contractor is taken.

In the event of termination, the Contractor shall be liable for damages as authorized by law
including, but not limited to, any cost difference between the original contract and the replacement
or cover contract and all administrative costs directly related to the replacement contract, e.g.,
cost of the competitive bidding, mailing, advertising and staff time. The termination shall be
deemed to be a “Termination for Convenience” if it is determined that the Contractor: (1) was not
in default, or (2) failure to perform was outside of his or her control, fault or negligence. The rights
and remedies of NASACT provided in this contract are not exclusive and are in addition to any
other rights and remedies provided by law.

TERMINATION FOR CONVENIENCE — Except as otherwise provided in this contract, NASACT
may, by 30 days prior written notice, beginning on the second day after the mailing, terminate this
contract, in whole or in part. If this contract is so terminated, NASACT shall be liable only for
payment required under the terms of this contract or outstanding SOW for services rendered or
goods delivered prior to the effective date of termination.

TERMINATION PROCEDURES — Upon termination of this contract, NASACT, in addition to any
other rights provided in this contract, may require the Contractor to deliver to NASACT any
property specifically produced or acquired for the performance of such part of this contract as has
been terminated. The provisions of the "Treatment of Assets" clause shall apply in such property
transfer.

NASACT shall pay to the Contractor the agreed upon price, if separately stated, for completed
work and services accepted by NASACT, and the amount agreed upon by the Contractor and
NASACT for (i) completed work and services for which no separate price is stated, (ii) partially
completed work and services, (iii) other property or services which are accepted by NASACT, and
(iv) the protection and preservation of property, unless the termination is for default, in which case
NASACT shall determine the extent of the liability of NASACT. Failure to agree with such
determination shall be a dispute within the meaning of the "Disputes" clause of this contract.
NASACT may withhold from any amounts due the Contractor such sum as NASACT determines
to be necessary to protect NASACT against potential loss or liability.

The rights and remedies of NASACT provided in this section shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this contract.

After receipt of a notice of termination, and except as otherwise directed by the Agent, the
Contractor shall:

1. Stop work under the contract on the date, and to the extent specified, in the notice;

2. Place no further orders or subcontracts for materials, services, or facilities except as may
be necessary for completion of such portion of the work under the contract that is not
terminated;
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Assign to NASACT, in the manner, at the times, and to the extent directed by the Agent,
all of the rights, title, and interest of the Contractor under the orders and subcontracts so
terminated, in which case NASACT has the right, at its discretion, to settle or pay any or
all claims arising out of the termination of such orders and subcontracts;

Settle all outstanding liabilities and all claims arising out of such termination of orders and
subcontracts, with the approval or ratification of NASACT to the extent NASACT may
require, which approval or ratification shall be final for all the purposes of this clause;

Transfer title to NASACT and deliver in the manner, at the times, and to the extent directed
by NASACT any property which, if the contract had been completed, would have been
required to be furnished to NASACT;

Complete performance of such part of the work as shall not have been terminated by
NASACT; and

Take such action as may be necessary, or as NASACT may direct, for the protection and
preservation of the property related to this contract which is in the possession of the
Contractor and in which NASACT has or may acquire an interest.

TREATMENT OF ASSETS -

A.

Title to all property furnished by NASACT shall remain in NASACT. Title to all property
furnished by the Contractor, for the cost of which the Contractor is entitled to be
reimbursed as a direct item of cost under this contract, shall pass to and vest in NASACT
upon delivery of such property by the Contractor. Title to other property, the cost of which
is reimbursable to the Contractor under this contract, shall pass to and vest in NASACT
upon (i) issuance for use of such property in the performance of this contract, or (ii)
commencement of use of such property in the performance of this contract, or (iii)
reimbursement of the cost thereof by NASACT in whole or in part, whichever first occurs.

Any property of NASACT furnished to the Contractor shall, unless otherwise provided
herein or approved by NASACT, be used only for the performance of this contract.

The Contractor shall be responsible for any loss or damage to property of NASACT which
results from the negligence of the Contractor or which results from the failure on the part
of the Contractor to maintain and administer that property in accordance with sound
management practices.

If any NASACT property is lost, destroyed or damaged, the Contractor shall immediately
notify NASACT and shall take all reasonable steps to protect the property from further
damage.

The Contractor shall surrender to NASACT all property of NASACT prior to settlement
upon completion, termination or cancellation of this contract.

All reference to the Contractor under this clause shall also include Contractor's employees,
agents or subcontractors.

WAIVER — Waiver of any default or breach shall not be deemed to be a waiver of any subsequent
default or breach. Any waiver shall not be construed to be a modification of the terms of this
contract unless stated to be such in writing and signed by NASACT.
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EXHIBIT B
BENCHMARKING STATEMENT OF WORK (SOW) between the Contractor, NASACT and
The State of [ ] Participating State.

This Statement of Work (SOW) is made and entered into by and between the National Association
of State Auditors, Comptrollers and Treasurers (‘“NASACT”) and State of [ ] (the "Participating
State" or "State") under a Benchmark Contract by and between The Hackett Group, Inc.
("Hackett") and NASACT on behalf of all Participating States (the "Contract"), which Contract is
hereby incorporated by reference herein.

States are able to select products/services based on their needs, objectives and timing. Hackett
will work directly with the State of [ ] on delivery of these products/services, with NASACT
providing administrative services coordination and overall program management.

NOW, THEREFORE, in consideration of the agreements contained herein, and of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, under the terms of the Contract, the parties hereto agree as follows:

1) Background

States can select products/services based on their needs, objectives and timing. Hackett will work
directly with the Participating States on delivery of these products/services, with NASACT
providing administrative services coordination and overall program management.

2) Scope, Process and Timing

Benchmark Offerings consist of functional benchmark products in Finance, Human Resources
(including payroll), Procurement and Information Technology.

The functional scope of the project will include:

Finance

Human Resources (including payroll)
Procurement

Information Technology

e o o o

The taxonomy used for analysing the performance of these functions is described in detail
below.
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Finance focuses on 23 processes

L. Control & Risk Planning and m Management and &
ti |
m Management g J Strategy Administration %

bt = Cash Disbursements

* Tax Management * Planning and Performance * Function Management
m —= Accounts Payable * Treasury Management Management
— Travel and Expense — Cash Management = St{ate.gic Business
® Revenue Cycle - Capital and Risk Planning SL'PP.D"
— Credit Management - Annual Planning
— Customer Billing = Compliance Management — Forecasting
— Cash Application = Busme.ss Performance
Reporting

— Collections <
= Business Analysis
— Dispute Management

General Accounting and
External Reporting

— Intercompany Accounting
— Fixed Assets
— Cost Accounting

I

General Ledger
Accounting

— Enterprise Consolidation

I

External Reporting

Please note that under the Planning and Strategy processes,
only those resources réporting 1o Finance should be captured.

Human Resources focuses on 16 processes

ey ; L £ Dy Planning and _’ Management and 2
| Empl L |
el b E‘E’:’ mpidyes tifp Cycle ﬂa Strategy 1'4 Administration I{L’E\E?}

Process
= Total Rewards = staffing Services ] Plannlng and Strategy ® Function Management
m Administration — Recruiting and Staffing — Total Rewards Planning
= Health & Welfare — Exit Process - Strategic Workforce
Adm"“'“m'mf * Workforce Development Planning
= Pension & Savings Services (Transferable
Administration Skills)
= COmPe_nsaﬁ_"" * Organizational
Administration Effectiveness Services
= Payroll Services - Organization Design and
— Payroll Administration Development
— Time & Attendance - Employee Relations
* Data Management, ~ Labor Relations

Reporting & Compliance

— Employee Data
Management and
HR Reporting

— Compliance Management
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Procurement focuses on 15 processes

Operations and & Sourcing and Supply g‘ Planning and m Management and i.@
Compliance g@ Base Management | 8 Strateg Administration

B * Supply Data Management * Customer Management * Sourcing and Supply * Function Strategy and
E * Requisition and PO ~ External Customer Base Strategy Performance Management
Processing Management * Function Management
* Supplier Scheduling - Internal Customer
* Receipt Processing Management

= Product Development

* Compliance Management
and Design Support
* Sourcing Execution

- Requirements Definition
and Supplier Bidding

- Negotiation and Supplier
Contract Creation

* Supplier Management and
Development

= Supplier Management
— Supplier Partnering

IT focuses on 17 processes

= S T ) AT

Process
= |T Business Planning * |nfrastructure Development * Infrastructure Management ® Function Management
m — IT Business Relationship - Infrastructure = Data Center Mgmt - IT Oversight
Management Development & ~ Network Mgmt — IT Procurement Support
~ IT Demand & Portfolio Deployment — IT Operations Mgmt
Management = Application Development « End User Support
= Enterprise Architecture and implementation e ita Dbik
— Enterprise Architecture & — Application Development

T T & Deployment (New / — End User Device Support

Innovate) = Application Maintenance
- Application Update ~ Application Support
Development & ~ Information & Data
Deployment Management
— Information Data = Risk Management

Sourcing & Integration — Risk & Security

= Quality Assurance Management

Note: Data wili be collected at the “process’ level Comparisons will be provided at the Process Group leve
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The Hackett Group will provide each Participating State with 2 reports:

1.

A version which contains the Participating State data plus peer group comparisons and
metrics at each function level for each function benchmarked. This version may be
distributed internally to State government officials only. It may not be distributed to others
outside the State government and may not be posted for public viewing. It will be marked
Draft and/or Proprietary — as deemed necessary by the State.

A version that excludes any peer group data or comparison, which can be distributed at
will by the State and will be marked Final.

Marketing:

Hackett may reference a State as a client on its website.

Hackett may reference a State in its benchmark sales material — State logos will be used
to represent who has contributed data into our database. However, State seals may not
be used without the prior written consent of the Participating State.

Hackett occasionally produces Press Releases/Case Studies on specific client
organizations. A unique client would not be referenced without expressed written consent.

Hackett will sometimes present at Conferences and Seminars. Hackett will leverage State
logos to describe client participants, but will not reference explicit benchmark outcomes
without prior written consent.

Benchmark / Advisory / Transformation Services:

State data will be contributed to Hackett's database. State data used within Public Sector
and State peer groups — both standard and custom. Individual performance data will
never be isolated and shared with any organization. Hackett will only use State
information in aggregate, as part of a broader peer group population.

State data may be leveraged as part of our World-Class annual data cut process. This
process is leveraged to identify those organizations that have achieved World-Class
performance — balancing first quartile efficiency with first quartile effectiveness. If a State
is determined to exhibit World-Class performance then it will be included in the World-
Class peer group and associated metrics produced for World-Class will come from that
State and other organizations, but will never uniquely identify a unique organization
without the express written consent of the State.

Hackett regularly publishes research around business challenges, themes/trends and
solutions to enable World-Class. Research may concentrate on specific
geographies/industries and examines business challenges/trends/themes. Similar to the
data cuts, the State data would be part of a broader population of organizations for
trending and analysis. No one State would ever be uniquely identified.

Hackett's advisory service often puts clients in touch with one another under our “Peer to
Peer” program. Hackett would only broker such an interaction if a State becomes a
Hackett Advisory member, or provides a written documentation requesting such an
interaction.
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Hackett's Group Study is to assist State Comptrollers with timely measurement of current
and future challenges that their states are encountering. All measurements would be
okayed by NASACT and State Comptrollers before rolling out (Exhibit C).

Contract Manager for CONTRACTOR: Contract Manager for STATE:
Company Name: The Hackett Group State Name:
Contractor Name: Patrick West Contract Manager:
Address: 1000 Abernathy Road, Suite 1400 Address:
City/State/Zip: Atlanta, GA 30328 City/State/Zip:
Phone: (770) 225-7473 Phone:
Fax:  (770) 225-3650 Fax:
Email address: pwest@thehackettgroup.com || Email address:

As depicted in the chart below, our approach to the project will adhere to The Hackett Group’s
Benchmarking Methodology. It involves the following project phases. These include:

Prepare for Benchmarking — Plan for project execution through the development of the
benchmark data collection strategy, team identification and recruitment, and finalization of
project milestones.

Collect Data — Review Hackett benchmark methodology, project timeline, and provide
training on Hackett data collection tools and process definitions.

Validate Data — State validation of submitted data first, and then Hackett will perform its
data validation exercise, with final data submission and State sign-off occurring at the end
of this phase.

Present Benchmark Results — Provide a preliminary presentation of the benchmark results
that includes draft analysis and recommendations as a starting point for refinement of the
key themes, messages and opportunities.

Final Results Presentation — Executive review of the final benchmark results including high
level observations, recommendations and next steps.

If purchasing Improve and Monitor, the Methodology includes the following project phases:

Improve — Develop improvement action plan(s) with discrete actions, performance
milestones and targets within Quantum Leap. The platform provides a discipline and
visibility into improvement programs, benefit realization and KPI/metric impact.

Monitor — Allows member States to establish functional and process level benchmark
dashboards for Hackett certified or other metrics. Hackett will provide training to support
the creation of dashboards. Member States will have continuous, on-demand access to
any Hackett benchmark comparisons.
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New/Optional

Benchmark Improvement
Collect Validate Present Improve Monitor
{3 ' | .
¥ i 9. ’ o “ = l
| "1 ilill
ff . tm =

Continuous
performance
tracking/
dashboards
(self-service)

Chart
improvementsand
track return on
investment

Instant validation
and remediation of
information

Easy data

| ir : an collection; copy
feature refresh

)L

| cilitated Facilitated

Facilitated

Quarterly

Quarterly

2 - 4 weeks 1-2 weeks Support Support

1. Prepare for Benchmarking

The Hackett project team will facilitate planning conversations with the states Sponsor and
Program Manager to shape the states benchmarking improvement program. We will establish
basic project parameters and set defaults to streamline the states program experience.

Deliverables/Outcomes

» Introduce the project, timing, roles and platform to the Sponsor and Program Manager

o Distribute Hackett’s proprietary taxonomy and align to the states organizational
structure

e Define data collection strategy, timeline and responsibilities
o Confirm metrics and tailor process definitions to state government vernacular

e Identify the state project team members and provide access to the Quantum Leap
platform

o  Work with Project Manager to Import cost and staffing data, assign questions and set
beneficial defaults

» |dentify Executive interview and Stakeholder survey recipients
o Schedule attendees for weekly status meetings — via conference call

Key Assumptions

e Sign-off on the program plan will finalize the engagement scope, timing, peer group
and project direction. Any deviations to the SOW will follow the documented project
change control process.

Page 22



2. Collect data

Qur primary goal is simple. Reduce the time and effort to accumulate performance data and
enable clients to focus on what moves the needle — analysis and improvement action. Hackett
will facilitate the States completion of an easy-to-follow data collection process that minimizes
manual effort by employing a well thought out, streamlined Hackett platform — not spreadsheets
or off-the-shelf survey tools. In terms of discrete questions, we will focus on quantitative points of
cost, staffing levels, activity volumes, process and best practice adoption rates — and will
qualitatively assess stakeholder and executive perception.

Deliverables/Outcomes

e Full Time Equivalent managers to verify default FTE allocations and finalize the
process allocations

o Data collectors to answer relevant performance questions in the Quantum Leap
platform

e Complete executive interviews (3-5) for each function; we recommend a few with
those who own each State Administrative function and with executive
stakeholders/internal customers in Agencies

o Complete stakeholder surveys for each function to provide voice-of-the-customer
feedback regarding performance and relative importance of services provided, current
opinions, desired functional roles and other areas for improvement

Key Assumptions

¢ There will be data collection training sessions, and it will take place either onsite or via
webcast. The session will be recorded and available for the states team members
unable to attend the training session.

+ Executive interviews will be conducted via conference call. All interviews are to be
completed during the collection phase.

¢ The Member states collection team is responsible for timely, accurate and
consolidated collection of the state's data with Hackett's digital platform by the agreed-
upon date.

e Hackett online, interactive content is available to guide and train the team “real time.”
Also, Hackett advisors are available to answer questions and provide interpretation.

. Validate data

Quantum Leap provides immediate verification of submitted performance information. The
algorithm quickly identifies major discrepancies or issues, serving the questions to each
participant for review. A participant either confirms the information as accurate, adjusts the
response and then will add commentary explaining the resolution. This ensures high integrity and
accurate performance information.

Deliverables/Outcomes

e Address data outliers and update as necessary
e Program manager to submit and review submitted data with Hackett
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e Sign Data Validation Letter at the conclusion of the Validate phase and submit to
Hackett

e Finalized data verified and submitted for analysis

Key Assumptions

¢ NASACT member states will leverage Quantum Leap’s online validation process.

e The state’s data collectors will be responsible for verifying, confirming and
commenting on the information they input into Quantum Leap.

e Upon signing the Data Validation Confirmation Letter (see Exhibit D), the member
state deems the submitted benchmark data to be final. After this point, no further
material changes are possible. Any changes after will require the control process and
associated fees.

4, Present Benchmark results

The Hackett Group will comprehensively analyze your results. First, our internal algorithm will
correlate your performance across key performance metrics and, based on the conclusions,
generate relevant world-class solutions and recommendations. Hackett advisors will evaluate
system-generated recommendations for relevance and impact while also offering supplemental
insight based on their subjective perspective, expertise and experience. Interviews and
stakeholder conclusions will illuminate or reinforce performance conclusions. Findings, results
and recommendations will be presented within Hackett’s cloud-based platform during a 90-minute
facilitated session with state executives. In addition to presenting findings, The Hackett Group will
suggest pointed recommendations and demonstrate how to convert them into initiatives for
execution and ROI tracking.

Deliverables/Outcomes

o Executive presentation including findings, recommendations and improvement
roadmap

e Presentation will include value grid, investment analysis, root cause interrogation and
prioritized improvement opportunities within a roadmap

¢ Summary results will evaluate cost, stakeholder service, practice adoption and value
generation with secondary reviews of service delivery and capabilities

e Integrated analysis of benchmark results, executive interviews and stakeholder
surveys

e One on-site, boardroom-level meeting with the State’s executives

5. Improve performance (Optional)

Our research indicates most improvement programs struggle when moving from analysis into
project execution. Lack of accountability, executive visibility into progress and limited
performance tracking are common contributors. Consequently, the goal of this phase is to quickly
transition NASACT member states from assessing performance into improvement mobilization.
Hackett will set up three benchmark recommendations and convert them into improvement
initiatives. Corresponding owners, investments, benefits and key metrics will be associated with
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each initiative to demonstrate how to monitor improvement impact to jumpstart improvement
actions.

Deliverables/Outcomes

« Develop improvement action plan(s) with discrete actions, performance milestones
and targets within Quantum Leap

« Define and associate target investments, expected benefits and metrics
¢ Define and associate specific Hackett or custom metrics for each initiative

|

i

l

¢ Assign the program manager or improvement manager to track improvements |
(monthly, quarterly, etc.)

Key Assumptions

o Hackett will present initiative setup and monitoring process

e State Program Manager to provide necessary elements to establish sample initiatives
— owner, investment/benefit expectations, key metrics

6. Monitor performance (Optional)

Hackett offers on-demand Dashboard capabilities to monitor state performance. NASACT
member states may leverage Hackett-certified, pre-configured dashboards for executives, and
“process owners” or may choose to personalize dashboards. Receive performance insight across
multiple dimensions, such as organization, department, process or job responsibilities. This
feature provides access to the licensed benchmark metrics, helpful in monitoring performance or
evaluating budget targets. NASACT member states may also incorporate internal or third-party
preferred metrics allowing the state to track performance, compare and trend progress. To
measure state progress, Hackett is pleased to offer an easy-to-use benchmark progress
verification feature called “refresh”. Clients may copy their previous period data using our “copy
and update” feature and either make top line or line item adjustments to the base data. Results
verify headcount, cost and discrete metric progress against expected outcomes.

Deliverables/Outcomes

NASACT Member State may establish functional- or process-level dashboards with
benchmark comparisons to Hackett-certified and/or other custom metrics

e« After NASACT member state identifies dashboard users, Hackett will lead immersion
training and facilitate creation of dashboards

3) Estimated Project Schedule

The project is estimated to take approximately 10 to 12 weeks. A final project timeline will be
completed at the conclusion of the planning phase, which will define the dates that the State
commits to for starting and completing the project. The expected start date is no later than XXX
and is expected to be completed by the week of XXX.
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State Project Manager and Hackett 2018 —

O Prepare Group 2018
State Project Manager and Data 2018 —

O Collect Data & Other Inputs*  Collection Team 2018
State Project Team and Hackett

O Weekly Status Calls Group Weekly

O Submission of Location Data

in Portal State Project Team 2018
O Validate

Q Internal Data Validation*
0 External Data Validation
0 Review of Data

Discrepancies State Project Team and Hackett
U Data Discrepancies Group
Resolution
U Data Declared Final* 2018 -
Q Sign-off on Final Data* 2018
Hackett Group and State Project Week of
O Executive Preview Sponsor and Project Manager 2018
O Final Executive Results Hackett Group and State Leadership Week of
Presentation Team 2018

Hackett Group and State Leadership
U Improve Performance Team Quarterly

Hackett Group and State Leadership
O Monitor Performance Team Quarterly

* If milestone dates are missed, the project timeline will likely be extended, and additional project
fees will be incurred dependent on the project and impact.

4) Project Organization and Staffing

The nature of this effort requires a dedicated, cross-functional project team. The Hackett Group
firmly believes that a fully integrated State and Hackett team is a critical factor of a successful
engagement. The project team will be comprised of both State and Hackett staff working together
to develop the project deliverables. The following graphic and tables outline the organization of
the teams and project responsibilities.
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Hackett Resources

m Responsibilities

Sales . .
Evaniifive e Manages overall account / sponsor relationship
Client ° Ove'rall account / sponsor relationship : .
Engagement e Advisor to Executllve team_and State relationship management
Exacitiva — o Conducts Executive Int_erwews
Patty Miller ¢ Reviews recommendations and action plans
e Delivery assurance

Manages State Project Manager Relationship

Coordinates benchmark process

Finalize project assumptions (location structure, collection period,
Hackett etc.)

Facilitates State data validation

Project °
Manager - e Leads weekly status call and discuss status memo
TBD e Performs data analysis
e Delivers benchmark results and next steps
e Finalizes project assumptions (e.g., location structure, collection
period, etc.)
Functional ¢ Participate in Executive Interviews :
Adieins 2 e Perform data analysis for assigned function
TBD e Deliver benchmark results and next steps for assigned function
e Facilitate finalization of State data
e Support the Client Project Director with project coordination and
oversight
Banehmank ° PrO\{iqe trai.ning sessions/webcast
Belvichis e Participate in weekly status calls -
e Support Project Director in resolving questions and/or issues
e |dentify data validation issues
e Ensure adherence of data to Hackett definitions and taxonomy
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State Resources

e State Executive Available throughout the

Project Sponsor Sponsor project (as needed)

TBD e 1 resource is involved for

full project life cycle

e Planning:
50-75%

e Collection:
50-75%

e Validation:
50%

State Project
Manager

TBD e Preplanning:

20%

e Training:
2 hours/session

e Data Collection:
10-20%

o Data Validation:
40-50%

Functional
Coordinator

TBD e Training: 2 hours
Data Collection:
40-50%
e Data Validation:
20-30%

Data
Coordinators

TBD e Improve & Monitor
Quantum Leap Training: TBD
Power User e Coordinate Data Capture

NOTE - Adjust % as required

Manages overall account /
sponsor relationship

Responsible for coordinating
the benchmark

Manage project scope
according to agreed timeline
Import labor cost and staffing
data and assign questions
Identify list of Functional and
Data Coordinators to collect
data

Develop an internal
communication strategy for
questions and concerns
Communicate directionally
correct collection approach
Conduct internal validation of
submitted data
Communicate data validation
issues to project team
Responsible for coordinating
results presentation

Manages State Department
data coordinators

Coordinates benchmark
process for a specific function
e.g., (Finance, HR, IT and
Procurement)

Facilitates State data validation
Leads weekly status call and
discuss status memo

Participate in a training session
on Hackett approach and tools
Initiate data collection of costs,
FTEs, Best Practice questions
Provide status updates as to
collection progress

Follow up and correct validation
issues

Disseminate Online Reports
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5) Key Assumptions

The following general assumptions have been made in the development of Hackett's proposal
and associated fee estimates. All fees and expenses set forth in this SOW are, therefore,
contingent upon the accuracy of these assumptions, and are subject to change in the event that
any such assumptions turn out to be incorrect. With this in mind, the following assumptions should
be carefully reviewed by the State to verify accuracy:

= State will staff according to the profile listed in Staffing Plan section.

= Hackett will not be held responsible for delays in the timetable due to unavailability of data or
resources from the State.

= Hackett project team will have access to required State staff during this engagement.
= State will provide a Project Manager to serve as a principal point of contact for the project.

=  State will respond to Hackett requests for information, input and approvals in a timely fashion
as spelled out in the work plan.

= Any additional requirements beyond those listed in the “Scope of Work” section will require
review to determine impact to cost and schedule, before the additional or changed work is
planned.

= All deliverables must be reviewed and approved, by the State within five business days of
delivery.

» Project scope is limited by the agreed to Statement of Work.

= The State will provide adequate space, telephones, and internet access needed to support
the agreed to staffing levels of the Hackett team at the time of project start and going forward.

= The State will be responsible for State staff coordination during the project and will handle
project management tasks such as status meetings and reporting, schedule management,
and issue management.

= The State will provide a client-side Project Executive to serve as a principal point of contact
for the project.

6) Responsibilities of Both Parties

The spirit of this engagement is one based on mutual advantage and partnership. In keeping with
this, the following outlines each party's responsibilities in making this project a success.

Hackett Responsibilities

The Hackett Group will provide the skilled resources described above to support this project. We
will work closely with The State’s Executive Sponsor and Project Team to facilitate timely
completion of tasks and the identification and resolution of issues. We will seek the approval of
the State’s Executive Sponsor for all material changes in the project and for deliverables in
accordance with the Change Control process.

State Responsibilities

= The State will provide the overall business and technical guidance and direction for this
project.
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The Hackett Group will have access to the State senior executives and functional leaders as
required in order to conduct interviews to understand their business visions and applicable
business requirements.

The State will provide access to all appropriate necessary internal resources and will be
responsible for the coordination of meetings and meeting schedules; and assumes
responsibility for the attendance and participation of internal resources.

The State will make available all relevant necessary documents that the State has assumed
responsibility to provide and will respond to Hackett's reasonable requests for information,
input and approvals in a timely fashion (e.g., control and process documentation, work
products from past work with in-scope process areas).

The State will mobilize resources as described in the Project Organization Section above,
including the core team available to begin project work at the agreed to start date and Subject
Matter Experts available for interviews and workshops.

The Hackett Group will not be held responsible for delays in the timetable due to lack of data
or necessary resources for which the State has assumed responsibility to provide.

The State will create a Project Steering Committee to review project milestones and resolve
issues on a timely basis.

The State will provide a client-side Program Director to serve as a principal point of contact
for the project. This individual will have authority to sign off on all deliverables and authorize
milestone payments.

All content will be in English and transactions in U.S. Dollars. There is no international
language support.

The State is responsible for any required data scrubbing or cleansing of the data during data
conversions or data imports.

Hackett project team members will have access to all State buildings and facilities necessary
to complete this body of work, including access outside of State normal business hours where
feasible and adequate workspace, high-speed broadband internet access, phones, and high-
speed/high-volume printer access all provided by the State.

Hackett will have timely access to appropriate State participants and decision-makers for the
project to ensure that the project tasks can be performed within the agreed-upon period.

Project plan signoff will lock in scope and project direction. Any changes will follow the
documented project Change Control process.

There will be a weekly project status meeting to address open issues and make key decisions.
The format of the weekly status meeting will be mutually agreed upon between the State and
Hackett at the start of the project.

7) Issue Management

Most issues encountered during a project are relatively easily resolved. However, occasionally a
serious issue is encountered that, if left unresolved, could jeopardize project success. In the
shared interest of keeping the project on schedule and on budget, it is essential that issues be
managed well and receive timely management attention and decision-making.

The Hackett project manager will facilitate resolution of issues as the project unfolds. For each
issue, the project manager will attempt to resolve the issue. If after a due diligence effort the
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project manager cannot resolve the issue, he or she will assign a level and escalate. The levels
are assigned as follows:

Level | Description Decision-maker Himelimit | en Fakeniipon
Time Limit Expiration

Likely to affect scope |2 business
(schedule, budget, staff) Client Sponsor days EScope change order
2 Serious but resolvable  Client Project 5 business Adopt Hackett proposed
within scope Manager 'days ‘resolution
Client Project | Adopt Hackett proposed
: Cther Manager FEiflpecad resolution

For the purposes of this process, issue levels are defined as follows:

Level 1 - The issue identifies an item in a deliverable that is inconsistent with the project
scope as defined under this SOW. For example, an in-scope function is omitted from the
Requirements Document.

Level 2 - The item identified by the issue is consistent with the project scope as defined
under this SOW, but the item is nonetheless incorrect. For example, an in-scope function
is included and consistent with the scope of work. During acceptance review, however,
reviewers determine that the function needs to be changed.

Level 3 - The issue identifies a cosmetic issue that does not affect the correctness of the
content as defined under this SOW. For example, a function is correctly described but a cut
and paste has occurred. Although technically incorrect, the intended meaning is clear from
the context.

Once the issue is escalated, the State decision maker or someone designated by the decision-
maker has the specified time period ("Time Limit") to make a decision concerning potential
resolution of the issue or to work out a plan to resolve the issue that is acceptable to both Hackett
and the State. If that time period expires, then the issue will be escalated further to each party’s
management and for potential change under the Change Control process.

For the purposes of this process, an "issue" is defined as any obstacle that materially impedes
the team’s ability to accomplish the work described in this SOW and achieve the State's
acceptance. "Resolution” is defined as a solution to an issue that is agreeable to both parties and
is consistent with this SOW.

8) Change Control / Scope Management

The scope of work as specified in this SOW shall not change in any material aspect except where
approved using the following process:

= The Hackett project manager and the State project manager review an issue and
determine mutually that the resolution will lead to a change in scope, defined as a change
that will have material impact on an objective, key tasks, tools and templates,
deliverables, acceptance criteria, cost, schedule or staffing for one or more phases of the
project (“Key Elements”).

= The proposed change is documented in a scope change order, including the impact on
schedule, cost and staffing or other Key Elements of the project.
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= The scope change order is reviewed by the State Steering Committee or appointed
representative, and approved by signing the change order.

= At this point, the change order becomes an addendum to this SOW.

A member of the State Executive Steering Committee will be granted full responsibility and
authority to review and approve changes to this SOW.

This process also applies to deliverables once the Acceptance Signatory has formally accepted
them according to the acceptance process described below.

9) Deliverable Acceptance

Deliverables shall be considered acceptable when they are "materially complete." Deliverables
are materially complete when the Acceptance Signatory or designee has reviewed them, has
identified issues, and the issues have been resolved by The Hackett Group.

The Acceptance Signatory will be notified in writing when a deliverable or set of deliverables is
ready for acceptance review. In the event that the Acceptance Signatory does not respond in
writing with acceptance or rejection within five business days of delivery, not including the Federal
and State holidays, then the issue will be escalated further to each party’'s management and for
potential change under the Change Control process.

10) Payment Terms and Expenses

The functional benchmark does allow for unlimited State agency participating as part of the
standard pricing and scope for the benchmark, with data collected from those participating
agencies included in the final report.

The fee structure for all of the services set forth in this SOW is a flat fee basis and is governed by
the NASACT Benchmarking Contract signed in 2018. The total flat fee, not including applicable
taxes and expenses, for the Project as defined in this Statement of Work is [ ]. This flat fee
structure is based on the scope, work activity, deliverables, project timetable, key assumptions,
and staffing requirements defined in this document. Fees will be invoiced in accordance with this
SOW and the NASACT Benchmarking Contract, with payment due based on milestones defined
in the contract. These are restated below:

As compensation for the Identified Services, the States agree to pay Hackett pursuant to the fee
schedule set forth in each SOW and Project Selection. Hackett will provide the following billing
schedule as part of the agreement.
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Milestone: Defined below

A. Quantum Leap 1-Year Benchmark Milestones:

e Planning/Kick-off meeting 33.3% payment
e Final Data submission 33.3%
e Final Report delivered 33.4%

B. Quantum Leap 3-Year Subscription™:

e Year 1 Quantum Leap Access 50% payment
e Year 2 Quantum Leap Access 25%
¢ Year 3 Quantum Leap Access 25%

C. Quantum Leap Group Study Benchmark Milestones:

e Planning/Kick-off meeting 33.3% payment
¢ Final Data submission 33.3%
¢ Final Report delivered 33.4%

* The year 1 invoice will be sent upon contract signature to activate access. For years 2 & 3, invoices will be sent on the
anniversary date of the contract for access in the upcoming year.

Milestone deliverables are defined below:

Planning / Kickoff / Training — “Prepare & Collect”

Project Overview Discussion, Location structure discussion and determination, Data Collection
timeframe determined, ldentification of project team and resources needed to support data
collection, Documentation discussion, explanation and delivery, Web Portal Data Collection
Structure set up, Discussion and Training if needed for roles and responsibilities, Training on
Benchmark methodology, timeline, FTE Worksheets, project management, distribution of
questions sets and definitions, training on web portal data collection, training on how to run reports
from the web portal.

Final Data — “Validate”

At the end of the Final Data task, the following activity will have occurred: FTE worksheets will be
completed. Process questions will have been completed. Weekly PM status calls and 24/7
support is in place to guide Benchmark data collection. The State’s internal data validation and
Hackett's validation of the State's data will occur during this timeframe.

Final Report Delivered — “Present”

Hackett performs analysis on the final data, incorporates executive interviews and stakeholder
survey responses, develops high level observations and recommendations, conducts executive
preview with client and schedules Executive Presentations.

Hackett will facilitate and support a benchmark and train on the Initiative and Dashboard
capabilities during the program term. If the 3-year continuous improvement option is selected
then State Clients are obligated to conduct one benchmark and, at their discretion, may conduct
two additional progress checks over the three-year term. The State understands and agrees that
the program term is non-modifiable or cancelable.
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Quantum Leap Benchmark Fees (excluding Improve and Monitor)

Benchmark Fees
Finance, HR/Payroll, Procurement, IT

Contract Fees

1 Benchmark $ 90,000
2 Benchmarks $160,000
3 Benchmarks $225,000
4 Benchmarks $299,000

Quantum Leap Benchmark Fees (including Improve and Monitor)*

Benchmark Fees Contract Contract Fees
Finance, HR/Payroll, Procurement, IT Fees for 3 years
1 Benchmark $100,000 $195,000
2 Benchmarks $175,000 $375,000
3 Benchmarks $245,000 $525,000
4 Benchmarks $325,000 $675,000

*The Improve and Monitor inclusion is limited to 3 months after the end of the benchmark

Quantum Leap Improve and Monitor Modules to Track Improvement Initiatives (sold

independently of the Benchmark)

Number of Functions 1 Year 3 Years
1 Function $ 35,000 $105,000
2 Functions $ 70,000 $210,000
3 Functions $105,000 $315,000
4 Functions $140,000 $420,000
Consulting Rates
Hourly Consulting Rates in support Fees
of Benchmark Engagement
Project Director $450/hour
Project Manager $375/hour
Team Lead $325/hour
Team Analyst $250/hour
Functional Executive Advisory Program
1-Year 2-Year 3-Year
Program Membership | Membership | Membership
e Finance Enterprise $45,000 $42,500 $35,000
e Human Resources per year per year per year
o Information Technology
e Procurement
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Project Delay Fees —

If there is a delay caused by the client, Hackett will require fees to cover the delay.

e Delay fees are subject to negotiation with the individual State client and typically will not
exceed 10% of the SOW.

e The Hackett Group will not be held responsible for delays in the timetable due to lack of
data or necessary resources for which the State has assumed responsibility to provide.

e The Hackett Group will notify and seek the approval of Executive Sponsor for all material
changes caused by Hackett in the project and for the delay of all deliverables in
accordance with the Change Control process. The delays caused by Hackett will not
cause a project delay fee for the State.

Extra Reports Fees —

Subject to negotiation with the individual State client, an extra report can be requested from

Hackett. The reports typically do not exceed $2,500.
Extra Reports are defined as a request from the State to create a new report that requires
new analysis or a different view of the data than is specified in the SOW. For example:
One of the departments within a State would like a report that just provides a view of their
department compared to the State as a whole. e.g., The DOT would like their specific
agency data compared to the State’s data.

Extra On-Site Results Briefing —
Some States have requested Hackett to present to the State legislature and other special
committee meetings after presenting the findings of the Benchmarking Project at the
Executive Presentation. Subject to negotiation with the individual State client, the extra
briefing typically costs up to $7,500 plus expenses.

Subject to the following:
Travel Expense Allowed

1. All expenses (airfare, lodging, rental cars, meals, taxi, copies, fax, conference calls, cell
phone calls, parking) will be billed as incurred, and will be capped at $18,000 for the first
function benchmarked and $11,000 for each additional benchmark.

2. Only coach airfare rates will be used and Contractor will make sure of early purchase
discounts when possible.

3. Per-diem rates will be capped at the CONUS meals and incidental rates for the relevant
city.

Benchmarking engagements will include six onsite meetings, as follows:

Pre-planning Meeting with Steering Committee

Pre-planning Meeting with Agency Coordinators

Executive Interviews (when combined with pre-planning meetings)
Onsite Training

Preliminary Report

Final Presentation
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Any change in scope and/or assumptions that may affect fees and expenses will be discussed
and approved by the State and The Hackett Group prior to proceeding.

The Hackett Benchmarking Portal is provided as a component of the delivery tools used for the
benchmark project. This tool is provided free of charge during the project and for one year
following the delivery of benchmark results.

11) General and Contract Terms — Termination Provision

This SOW is governed by the Contract which is hereby incorporated into this SOW.

Termination. Either party may terminate this SOW without cause upon the giving of at least thirty
(30) days’ advance written notice to the other (provided, however, that all payment obligations
incurred by Client to date shall be current at the time of such notice of termination) or upon an
event of default that remains uncured after the thirtieth (30") day after written notice, provided,
however, that if Client decides to terminate this SOW for mere convenience, it understands and
agrees that Hackett is under no obligation to refund or reimburse any fees paid and Client will
remain liable for any unpaid program fees associated with the current periods contracted for by
Client.

12) Special Terms Related to Intellectual Property Ownership and Use

Access to Data and Ownership — Subject to the terms below, Hackett shall provide access to data
generated under this contract to NASACT and the Participating State and to the legislative
committees and/or other internal State government officials which oversee the Participating
State’s audit and to the Participating State’s auditor, if applicable, at no additional cost. This
includes access to all information that supports the findings, conclusions, and recommendations
of Hackett's reports, including computer models and methodology for those models. NASACT
and the Participating State shall have a perpetual, non-exclusive license to utilize the reports
provided by Hackett and may disclose reports provided by Hackett or generated by Hackett data
collection tools to those legislative committees and/or other internal State government officials
which oversee the Participating State’s audit and to such Participating State's auditor, if
applicable, at no additional cost, provided that NASACT and Participating State discloses the
ownership and rights related to the Hackett reports to all disclosed parties. Notwithstanding the
foregoing, the data collection tool, definitions, questionnaires, process taxonomy, database,
research and programs are proprietary to Hackett and are Hackett's trade secrets. Subject to
each Participating State’s open record laws and as specifically provided in this SOW, NASACT
and the Participating State agree that these trade secrets will be held in strict confidence by
NASACT and Participating State, and their respective officers, and employees, that they will utilize
the same degree of care with respect to the Hackett Process Taxonomy and data collection tools
as each utilizes with its own confidential information to prevent the unauthorized disclosure to
third parties (but no less than a reasonable degree of care), and that NASACT and Participating
State will either return or destroy all copies of the Hackett Process Taxonomy and data collection
tools upon Hackett's request. Hackett shall remain the exclusive owner of all right, title and
interest in and to this proprietary information and trade secrets, and each of their component
parts, now in existence or hereafter developed, including all copyrights thereto, in whatever
medium in which they are embodied. Hackett agrees not to publish the data of any Participating
State in a format that identifies the information as that of the Participating State. However, the
Participating State shall retain ownership of its individual data.
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The undersigned Participating State understands and agrees that all materials provided and/or
generated by Hackett (including reports) are for Participating State’s internal business purposes
only. Any external distribution of Hackett materials in any form that is not expressly specified
herein, including but not limited to publication on Participating State’s external internet website or
any website that Participating State controls, without Hackett’s prior written consent (even with
proper attribution of ownership) is strictly prohibited. These provisions will survive after the
services described herein are rendered or Participating State’'s participation in the programs
described herein expires or is terminated.

IN WITNESS WHEREOF, this SOW has been duly executed and delivered by the duly
authorized officer of each of the Parties with effect as of the last date executed below.

PARTICIPATING STATE

Authorized Signature:

Name:
Title:

NASACT

Authorized Signature:

Name:
Title:
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Exhibit C

Group Study Overview

State Program Approach

1 Benchmark the states to understand extent of innovation,
leading practices and investmentlevels

. industry themes, profile top performers (case study) and

| Discuss state results in a Knowledge session to highlight
| network with leaders

Establish a program to track and monitor improvements —
£¥ spotlighting programs that worked — timing, benefits realization
and profilingimprovementleaders

The State Group Insights program is designed to offer a light-effort, low-cost survey to evaluate
and benchmark Administrative performance and identify emerging trends. The program will
compare summary cost performance, determine performance drivers, evaluate trending themes
(retirement wave, digital, etc.) and result in recommendations to improve. Participants will
contribute to the design, complete the survey and receive individualized results. To encourage
broad participation, the survey is intended to be completed within a day or two — and does not
require agency involvement.

Mobilize & Recruit

The steps highlignted above will provide a logical framework to provide states with leading edge
metrics and best practices and will also provide a forum of continual re-evaluation of topics and
challenges as they change over the length of the relationship. Hackett will meet with a designated
NASACT Leadership steering committee to develop questions, metrics and targeted best
practices.

The Hackett State insights program will provide unique ongoing information to States:

= High Value, single response questions that require little effort to benchmark with the states
= Summary comparison of administrative costs and insight into performance themes

= Strong support for state challenges and transformation business case development

= Track critical initiatives and monitor performance via Hackett's proprietary initiative tracking
and monitoring capabilities

= Knowledge sharing and networking opportunities
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The phases of the insights program are reflected upon in greater detail below. We anticipate
initial results being delivered within three months of kick-off with the year one summit to follow
shortly after.

In this phase, Hackett will identify study participant
targets, design custom State metrics, establish
formal Community Program dates, and engage
participants to start data collection.

Mobilize and Recruit

During this phase, Hackett will engage participants
to validate the survey content. Once agreed,
Hackett will launch specific project planning and
training, capture survey data within Hackett's
Quantum Leap platform, as well as validate data
and share initial results.

Design, Collect & Validate

During this phase, states will receive individual
results to develop a personalized improvement
Share Performance Results plan. Hackett will analyze key themes, trends, and
recommendations using the information from the
State Community to share at a results summit.

Utilizing Quantum Leap, states will track initiatives
and key performance measures via easy data input
and instant visualization. This ensures ownership
and accountability for improvement targets.

Track Improvements*

Hackett will analyze group improvement initiative
results and progress. Key themes and
observations will be presented at the year two
summit.

Share Solutions that Worked*

*

State Group Insight Pricing

State Cost

Standard Fee for Group Study Subject to State participation levels
and Hackett determined effort

* Specific elements will be considered “optional” features to be considered in the design of the State Insight Survey.
If participants are not interested in select elements, we will tailor the approach, deliverables and adjust pricing - as
necessary.

Page 39



Exhibit D

ABC State Data Validation Confirmation Letter

The ABC State Data Validation Confirmation Letter is used to document confirmation of
final submitted data by our clients. A signed letter is required for Hackett to initiate
efforts to produce the executive presentation deliverable.

Dear Hackett Group,

On <Date> ABC State. Program Manager and ABC State. Project Sponsor> has indicated final
approval of the data validation process for ABC State. back-office functions benchmarks.

We confirm that our company has sufficiently reviewed the online reports of our data for
reasonability and completeness. Our data validation process also included a review of potential
issues highlighted by the Hackett advisors along with a review of the metrics that will be
incorporated into the detailed presentation. If adjustments were needed, they have now been
updated into the online data collection tool. The data validation process is now complete and the
information submitted is final. We understand and agree that any data changes after this point
will result in a change order request and additional fees from the original project scope.

ABC State Program Manager's/ABC State Program Sponsor’s Signature

Date
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