CONTRACT FOR PROFESSIONAL SERVICES

THIS AGREEMENT is made this| ©| _day \—¢.\ 72 Jof 2020, in the Territory of the Virgin
Islands, by and between the Government of the Virgin Islands, Department of Property and
Procurement, on behalf of the Office of Management and Budget (hercinafter referred to as
“"Government") and Moody’s Analytics, Inc. (hereinafter referred to as "Contractor").

WITNESSETH:

WHEREAS, the Government is in need of the services of a Contractor to build and develop
econometric revenue forecasting models to project major tax revenues in the U.S. Virgin Islands,
and deliver those models to staff at OMB with training on use of the models and the development
of a five-year projection of revenue collections under baseline and altemative economic scenarios,
which duties and responsibilities are more particularly described in Addendum I (Scope of
Services) attached hereto; and

WHEREAS, the Contractor was selected in accordance with 31 V.1.C. § 239(a) (8); and

WHEREAS, the Contractor represents that it is willing and capable of providing such
services; and

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
intending to be legally bound by this written instrument, the parties hereto do covenant and agree
as follows:

1. SERVICES

The Contractor will provide the Services described in Addendum [ (Scope of Work) attached
hereto and made a part of this contract.

2. TERM AND EFFECTIVE DATE

This Contract shall be effective upon the date of execution of this Contract by the Commissioner
of the Department of Property and Procurement and shall terminate one (1) year thereafter. The
Government in its sole discretion, shall have the option to renew this Contract for a period of one
(1) additional year subject to the same terms noted herein, by providing the Contractor with sixty
(60) days written notice of the Government's election to renew.

3. COMPENSATION

The Government, in consideration of the satisfactory performance of the services described in
Addendum [ (Scope of Work), agrees to pay Contractor a sum not to exceed Ninety Thousand,
Eight Hundred Dollars and Zero Cents ($90,800), in accordance with the provisions set forth in
Addendum [I (Compensation) attached hereto and made a part of this contract.
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4, TRAVEL EXPENSES

Inclusive of the compensation for services as specified in Paragraph 3 (Compensation) above, the
Government agrees fo pay documented (ransportation, subsistence, lodging and other travel
expenses, while in travel status, for trips which have been authorized in writing, in advance, by the
Government, These costs shall be advanced or reimbursed on the same basis as is applicable to
non-contract employees of the Government, oras agreed to by an addendum to this Contract. These
expenses are for one (1) person for up to two (2) in-person presentations at dates and sites mutua!ly
agreed upon by Contractor and Government.

S.RECORDS

The Contractor when applicable, will present documented precise records of time and/or money
expended under this Contract upon thirty (30) days written notice.

6. PROFESSIONAL STANDARDS

The Contractor agrees to maintain the professional standards applicable to its profession and to
consultants doing business in the United States Virgin Islands.

7. DOCUMENTS, PRINTOUTS, ETC.

7.1 Government willown all written reports, analyses, presentatmns. documents, papers and other
tangible documents delivered by Contractor to Government in the performance of the Services (as
hereinafter defined in Addendum HI), exclusive of any Intellectual Property (as hereinafter defined
in Addendum III) embodied therein. Government will also-own the Intellectual Property in any
Deliverables (as hereinafter defined in Addendum I11) supplied by Contractor that ere specifically
identified in a Scope of Work as “Client Property” to be owned by Govemnment (excluding any
Moody's Materials, as defined below). Notwithstanding the foregoing, Government agrees that
the Deliverables are for Government 's own internal use and information, and Government must
not distribute, disclose, sell or license any Deliverable to any third party. Contractor reserves all
other rights in the Deliverables, and shall retain ownership of all Intellectual Property embodied
in ali Deliverables other than the Client Property.

72 Govemment shafl obtain no rights in the Moody's Materials other than those limited,

express license rights granted under the Contract. To the extent that any Moody’s Materials are
embodied in or inicorporated into the Deliverables, and effective upon fll and final payment by
Government for the relevant Services or Deliverables as required by the Scope of Work, Contractor
‘hereby grants to Government, subject to the terms and conditions of this Contract, a royalty-free,
non-exclusive, nontransferable, non-sublicensable license to use such Moody's Materials (in
object code only, as applicable) intemaly, solely as necessary for Government's intemal use of
the Deliverables. Except as otherwise set forth in the Scope of Wark, the termn of such license is
perpetual, unless the Deliverables consist of software customizations to be used in connection with
other products provided to Government by Contractor on a subscnpuon or limited term basis, in
which case the term of such license for such Moody’s Materials will be for the same limited termi
or subscription period as such otha; products. Notwithstanding anything in the Contract to the
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contrary, Government must not (and must nof permnit, enable or facilitate any third party to)
disclose, provide access to, sublicense, disassemble, decompile, feverse engineer, modify or create
derivative works of any Moody's Materials, or transfer any Moody's Materials to any third party,
in each case without the prior express written consent of Contractor.

73 Government acknowledges that Moody's pravides consulting and development services to

other clients and agrees that nothing in the Agreement will be deemed or construed ta restrict or
limit Moody's from conducting such business or developing for itself or others any materials that
are competitive with Govemment or Government’s products orservices Notwithstanding anything
to the contrary set forth in this Contract: (i) Contractor shall have the right to retain a copy of each
of the Deliverables for its records; (ii) as part of Contractor’s provision of the Services hereunder,
Contractor may utilize proprietary works of authorship, pre-existing or otherwise, including
without limitation models and modeling techniques, data, scores, indices, computer programs,
methodologies, scorecards, templates, flowcharts, architecture designs, tools, specifications,
drawings, skeiches, models, samples, records and documentation, as well as capyrights,
trademarks, service.marks, ideas, concepts, know=how, techniques, knowledge or data, and any
derivatives. thereof, which have been originated, developed or purchased by a Contractor, its
affiliates or a third pariy retgined by Contractor or its affiliate(s) (all of the foregoing, collectively,
the “Moody’s Materials"); (jii) the Moody's Materials shall include any improvements thereto or
new works of authorship created during the provision of Services hereunder; and (iv) any and all
of the Moody's Materials and Contractor’s administrative communications, records, files and
working papers relating to the Services shall remain the sole and-exclusive property of Contractor.

8. LIABILITY OF OTHERS

Nothing in this- Contract shall be construed to impose any liability upon the Govemment to
persons, firms, associations, or cotporations: engaged by Contractor as servants, ugents, or
independent contractors, or in any other capacily whatsoever, or make Government ligble to any
such persons, firms, associations, or corporations for the acts, omissions, lisbilities, obligations
and taxes of Contractor of whatsoever nature, including but not limited to unemployment
insurance, gross receipt, excise, and social security taxes for Contractor, its servants, agents or
independent contractors.

9. ASSIGNMENT

The Contractor shall not subcontract or assign any part of the services under this. Contract without
the prior written consent of the Government,

10. INDEMNIFICATION

10.1  Contractor shall (i) defend, af its expense, any third party action, suit or proceeding brought

against Government, -its permitted successors and assigns, and each of their respective officers,

directors, employees, legal representatives, and agents, (together, the “Government Indemnified

Parties”) to the extent such action, suit or proceeding is based upon an allegation that the

Deliverables as provided to Government by Contractor and as used by Government in compliance
3 _
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with the terms of this Contract infringe any valid patent or copyright, or misappropriate a trade
secret of a third party, and (i) will pay any damages, liabilities or costs {excluding consequential
and exemplary damages) finally awarded against the Government Indemnified Parties pursuant
to any such action, suit or proceeding, or agreed to by Contractor as settlement or compromise;
provided however, that (A} Government shall have promptly provided Contractor with written
notice of any relevant actions, suits, proceedings or claims or demands related thereto and
reasonable cooperation, information, and assistance in connection therewith; and (B) Contractor
shall have sole conirol and authority with respect to the defense, settlement, or compromlsc
thereof, provided that Government s reasonable consent to-any such settlement or compromise
shall be required unless it includes a full release of liability for all the Government Indemnified

Parties.

10.2  Inthe event that any Deliverable becomes, or in Contractor opinion is likely to beécome;,
the subject of a claimed intellectuat property infringement of other claim, Contractor may, at its
option, (i) procure for Government the right to continue using the affected Deliverable; or (ii)
replace or modify such Deliverable to be non-infringing, without j incurring a material diminution

iin performance or function; or (iii) if neither of the foregoing is, in Contractor judgment, available

on reasonably commerciel terms, Contractor may terminate the grant to Government of rights in

the affected Deliverable upon nolice to Government, in which case Government shall cease use

of and return all copies of the Deliverables: and related materials, and Contractor shall refund to
Government the portion of the fees psid by Govemnment that are attributable to the refurned
Deliverable.

10.3 Inno event will Contractor have any liability or- indemnification obhgatlon under this

Contract for any claim or action to the extent the claim or action is caused by, or results from: (i)

tlie combination or use of Deliverables with non-Contractor software, services or data, if suich

claim or action would have been avoided by the non-combined or exclusive use of the
Deliverables, {ii) modification of the Deliverables by anyone other than Contractor if such claim

or action would have been avoided by use of the unmodified Deliverables, (iii) Government

continuing the allegedly infringing activity after notification or afier receiving modifications that

would have avoided the alleged infringement, (iv) use of the Deliverables in a manner that is not
authorized by this Contract; or {v) Govemment 's breach of Section 3.2 of Addendum 111

104  Exceptto theextent that Contractor is obligated to indemnify the Govemmient Indemnified
Parties under Section 10.1; Government shall mdemmfy, defend, and hold harmless Contsactor,
its successors and assigns, and each of their respective officers, directors, employees, shareholders,

legal representatives, and agents (the “Contracior Indemnified Parties”), from and against any

damages, liabilities, costs and expenses (including reasonable attorneys’ and professionals' fees
and court costs) arising out of any third party claims based on Government’s use or dissemination
of the Services or Deliverables to the extent allowable by law; provided however, that (i)
Contractor shall have promptly provided Govemnment. with written notice thereof and reasonable
cooperation, information, and assistance in connection therewith; and (ii) Government shall have:
sole control and authority with respect to the defense, settlement, or comprormse thereof; provided

that Contractor reasonable consent to any such settlement or compromise shall be required unless:

it includes a full release of liability for all the Contractor Indemnified Parties: ‘Contractor shall be

entitled, at its own expense, to participate in the defense of any claim subject to this Section 10.4
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through counse! of its own choosing, and Government shall provide Contractor with reasonable
cooperation and assistance in such defense.

10.5 ‘The defense and indemnification described in this Section 10 and Contractor obligations
under the provisions. of this Section 10 are Contractor’s exclusive liability and the Government
Indemnified Parties’ exclusive remedy for claims of an intellectual property infringement or other
third party claitm as set forth above based upon or related to any materials provided by Contractor.

11. INDEPENDENT CONTRACTOR

The Contractor shall perform this Contract as an independent. conitractor, and nothing herein
contained shall be construéd to be inconsistent with this relationship or status.

2. GOVERNING LAW

This Contract shall be govemed by the laws of the United States Virgin Islands and jurisdiction
shall rémain in-the United States Virgin Islands.

13. WAIVERS AND AMENDMENTS

No waiver, modification or amendment of any term, condition, or provision of this Contract shatl
be valid or of any force or effect unless made in writing, signed by the parties hereto or their duly
authorized representatives, and specifying with particularity the nature and extent of such waiver,
modification or amendment. Any such waiver, modification or amendment in any instance or
instances shall in no event be construed to be a general waiver, modification or amendment of any
of the terms, conditions or pI'D\flSlOl"IS of this Contract, but the same shall be strictly limited and
restricted to the extent and occasion specified in such signed writing or writings,

14. ENTIRE AGREEMENT

This agreemem constitutes the entire agreement of the parllw relating to the. subject maiter
addressed in this Agreement. This agreement supersedes all prior communications, contracts, or
agreements between the parties with respect to the subject matter addressed in this agreement,
whether written or oral.

15. RIGHT TO WITHHOLD

It work under this Contract is not performed in accordanice with the terms hereof; Government will
have the right to withhold out of any payment due to Contractor; such sums as  Government may
deem ample to profect it against loss or to assure paymerit of claims arising therefrom, and, at its
option, Government may apply such sums in such manner as Government may deem proper to
secure itself or to satisfy such claims. Govemment will immediately. notify the Contractor in
writing in the event thal it elects to exercise its right to withhold,
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No such witkholding or application shall be made by Government if and while Contractor gives
satisfactory assurance to Government that such claims will be paid by Contractor or its insurance
carrier, if applicable in the event that such contest is not successful.

16. CONDITION PRECEDENT

This Contract shall be subject to the availability and appropriation of funds and to the approval of
the Commiissioner of the Department of Property and Procurement.-

17. TERMINATION

Either party will have the right to terminate this Contract with or without cause on thirty (30)-days
written notice to the other party specifying the date-of termination..

18. PARTIAL TERMINATION

The performance of work under this Contract may be terminated by the Govemment, in part,
whenever the Government shall deem such termination advisable by providing thirty (30) days
‘written' notice to the Contractor. This partial termination shall be effected by delivering to the
Contractor a Notice of Partial Termination specifying the extent to which the term and/or duties
under this Contract are terminated and the date upon which such termination becomes effective.
The Contractor shall be entitled to receive payment for services provided to the date of termination,
including payment for the period of the thirty (30) days’ notice.

19. NON-DISCRIMINATION

No person shall be excluded from participating in, be denied the proceeds of or be subject to
discrimination in the performance of this Contract on account of race, creed, color, sex; religion,
disability or nationa! origin.

20, CONFLICT OF INTEREST

()  Contractor covenants that it has no interest and will not acquire any interest direct or
indirect, which would conflict in any manner or degree with the performance of
services required 1o be performed under this Contract.

(b}  Contractor further covenants that it is:

{1)  not a territorial officer or employee (i.e., the Governor, Lieutenant Govemor,
member of the Legislature, or any other elected territorial official; or an officer
or employee of the leglslatwe, executive or judicial branch of the Government
or any agency, board, commission or independent instrumentality of the

_ Government, whether compensated on a salary, fee or contractual basis); or

(2)  aterritorial officer or employee and, as'such, has:
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{i)  familiarized itself with the provisions of Title 3, Chapter 37 of the Virgin
Islands Code, pertaining to conflicts of interest, including the penalties.
provision set forth in section 1108 thereof;

(ii)  not made, negotiated or influenced this Contract, in its official capacity,
and

(iii)  no financial interest in the Contract as that term is defined in section
1101(1) of said Code chapter.

21. NOTICE

Any notice required to be given by the Terms of this-Contract shall be deemed to have been given
when the same is sent by certified mail, postage prepaid or personatly delivered, addressed to the
parties as follows:

GOVERNMENT

Anthony D. Thomas

Commissioner _

Department of Property and Procurement
8201 Sub Base, Suite4

St. Thomas Virgin Islands 00802

Jenifer O’Neal

Director

Office of Management and Budget
5041 Norre Gade 2™ Floor

St. Thomas, V1 00802

CONTRACTOR
Moody's Analytics, inc.
7 World Trade Center
250 Greenwich Street
New York, NY 10007 USA
{attention: General Counsel, Moody's Analytics)

22, LICENSURE

The Contraclor covenants thal it has:
(a)  obtained all of the applicable licenses or permits; pérmanent, temporary or otherwise
as required by Title 27 of the Virgin Islands Code; and
(v)  familiarized itself with the applicable provisions of Title 27 of the Virgin Islands Code
pertaining to professions and occupations.

23. OTHER PROVISIONS

7 _ .
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Addenda 1, H, and I attached hereto are a part of this Contract and are incorporated herein by
reference.

24. DEBARMENT CERTIFICATION

By execution of this contract, the contractor cestifies that it is eligible lo receive contract awards
using federally appropriated funds and that it has not been suspended or debarred from entering
into contracts with any federal agency, The Contractor shall include this provision in each of its
subcontracts hiereunder and shall furnish its subcontractors with the current “LIST OF PARTIES
EXCLUDED FROM FEDERAL PROCUREMENT OR NON PROCUREMENT™. In the event
the Contractor or any subcontractor misrepresents its eligibility to receive contract awards. using
federal funds, the Contractor or subcontractor agrees that it shall not be entitled to payment for any
work performed under this contract or any subcontract and that the Contractor or subcontractor
shall promptly reimburse the Govemnment of the Virgin Islands for any progress payments
heretofore made.

25, FALSE CLAIMS

Contractor wamrants that it shall not, with respect to this.Contract, make or present any claim-upon
or against the Govemment of the Virgin Islands, orany officer department, board, commission, or
other agency thereof, knowing such claims to be false, fictitious or fraudulent. Contractor
acknowledges that making such a false, fictitious or fraudulent claim is an offence under Virgin
Istands law.

26. INSURANCE
Contractor shall maintain the following insurance coverages during the term of this Coniract

(1} COMMERCIAL GENERAL LIABILITY: Commercial general liability insurance, in o
form acceptable to the Govemment, on a “per occurrence” basis with a minimum limit
-of not less than two million dollars (82,000,000.00) for any one person per occuirence
for death or personal injury and one million dollars ($1,000,000.00) for any one
occurrence for property damage. The Insurance policy shall include the Government of
the Virgin Islands as an additional insured via a blanket additional insured endorsement.
The certificate of insurance issued as evidence of coverage will 1include Government of
the Virgin Islands as the certificate holder.

(b) PROFESSIONAL LIABILITY: Professional liability insurance, in a form acceptable to
the Government, which covers the services being performed under this Contract, with
policy limits of not less than one million dollars ($1,000,000.00) per occumence. The
certificate of insurance issued as evidence of coverage will include Government of the
Virgin Islands as the certificate holder. '
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(c) WORKERS' COMPENSATION: Contractor shall supply current coverage under the
Government [nsurance Fund or other form of coverage in accordance with applicable
law,

IN WITNESS WHEREOF, the parties have hereunto set their hands on the day and year
first above written.

WITNESSES: GOVERNMENT OF THE VIRGIN ISLANDS
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+H/ ( Anthony D. Thomas, Commissioner Date
. h[é i - Department of Property and Procurement

Neal, Director
Management and Budget
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| 1o Timothy Daly, Senior Director
m m‘ Moody's Analytics, Inc.
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I hereby certify that this is a true and exact copy of Contract No. ____entered into

between the Department of Property and Procurement and Moody's Analytics.
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Department of Property and Procurement
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