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GEORGE Purchasing Department

4400 University Drive, Mailstop 3C5
Fairfax, Va. 22030
Voice: 703.993.2580 | Fax: 703.993.2589

UNIVERSITY http://fiscal.gmu.edu/purchasing

STANDARD CONTRACT
GMU-1827-23-29

This Contract entered on this 24" day of March 2023 (Effective Date) by Noodle Partners Inc. hereinafter called “Contractor” (located
at 60 Chelsea Piers, FL 2, Ste 6020, New York, NY 10011) and George Mason University hereinafter called “Mason,” or “University”.

VI.

VII.

WITNESSETH that the Contractor and Mason, in consideration of the mutual covenants, promises and agreement herein
contained, agree as follows:

SCOPE OF CONTRACT: The Contractor shall provide consulting services as set forth in the Contract documents. Note:
This contract is not a guarantee of work.

PERIOD OF CONTRACT: One year from the Effective Date with four (4) successive one-year renewal options. For
administrative ease of efficiency each renewal will start March 1 and run through the end of February of each contract year.

PRICE SCHEDULE: The following are all hourly rates. Hourly rates include all travel-related expenses to the Fairfax campus
and overhead costs. Travel expenses to other locations may be billed at cost, in accordance with Commonwealth of Virginia
travel per diems. This price schedule represents the complete pricing agreement between the parties. No additional contractor
charges, markups, reimbursements or fees of any type permitted.

Senior Partner: $530.00
Partner: $420.00
Principle: $310.00
Associate Principle: $230.00
Subject Matter Expert: $200.00

A. Ordering Procedures: As requirements arise a Mason representative will contact the contractor with a proposed (formal
or informal) statement of needs and request a proposal for that particular engagement. Contractor will provide the proposal in
accordance with the established prices included herein. Once agreed Mason will issue a Purchase Order for that particular
engagement. Contractor must reference that Purchase Order number on all invoices submitted.

CONTRACT ADMINISTRATION: Mason will assign an individual to shall serve as Contract Administrator for this
Contract and shall use all powers under the Contract to enforce its faithful performance. The Contract Administrator shall
determine the amount, quality and acceptability of work and shall decide all other questions in connection with the work. All
direction and order from Mason shall be transmitted through the Contract Administrator, however, the Contract Administrator
shall have no authority to approve changes which shall alter the concept or scope or change the basis for compensation.

METHOD OF PAYMENT: Paymode-X, Net30. http://www.paymode.com/gmu. Contractor shall submit invoices directly
to acctpay@agmu.edu with a copy to the Contract Administrator. Invoices will be paid Net 30 after goods received, services
rendered, or receipt in Mason’s Accounts Payable email box, whichever is later. Invoices must reference a Purchase Order
number to be considered valid.

THE CONTRACT DOCUMENTS SHALL CONSIST OF (In order of precedence):

A This signed Contract;

B. Data Security Addendum (attached);

C. RFP No. GMU-1827-23 (attached);

D. Contractor’s proposal dated 10/24/22 (attached).

GOVERNING RULES: This Contract is governed by the provisions of the Restructured Higher Education Financial and
Administrative Operations Act, Chapter 10 (§ 23.1-1000 et seq.) of Title 23.1 of the Code of Virginia, and the “Governing
Rules” and the Purchasing Manual for Institutions of Higher Education and their Vendors. Documents may be viewed at:

1
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VIIL.

https://vascupp.org.

CONTRACT PARTICIPATION: It is the intent of this Contract to allow for cooperative procurement. Accordingly, any
public body, public or private health or educational institutions, or affiliated corporations may access this Contract if authorized
by the Contractor.

Participation in this Contract is strictly voluntary. If authorized by the Contractor, the contract will be extended to the entities
indicated above to purchase goods and services in accordance with contract terms. As a separate contractual relationship, the
participating entity will place its own orders directly with the Contractor(s) and shall fully and independently administer its use
of the contract(s) to include contractual disputes, invoicing and payments without direct administration from the University.
No modification of this Contract or execution of a separate agreement is required to participate; however, the participating
entity and the Contractor may modify the terms and conditions of the contract to accommodate specific governing laws,
regulations, policies, and business goals required by the participating entity. Any such modification will apply solely between
the participating entity and the Contractor.

The University may request the Contractor provide semi-annual usage reports for all entities accessing the Contract. The
University shall not be held liable for any costs or damages incurred by any other participating entity as a result of any
authorization by the Contractor to extend the Contract. It is understood and agreed that the University is not responsible for the
acts or omissions of any entity and will not be considered in default of the contract no matter the circumstances.

Use of this Contract does not preclude any participating entity from using other contracts or competitive processes as needed.
STANDARD TERMS AND CONDITIONS:
A APPLICABLE LAW AND CHOICE OF FORUM: This Contract shall be construed, governed, and interpreted

pursuant to the laws of the Commonwealth of Virginia. All disputes arising under this Contract shall be brought before
an appropriate court in the Commonwealth of Virginia.

B. ANTI-DISCRIMINATION: By entering into this Contract Contractor certifies to the Commonwealth that they will
conform to the provisions of the Federal Civil Rights Act of 1964, as amended, as well as the Virginia Fair
Employment Contracting Act of 1975, as amended, where applicable, the Virginians With Disabilities Act, the
Americans With Disabilities Act and 88 9&10 of the Governing Rules. If the award is made to a faith-based
organization, the organization shall not discriminate against any recipient of goods, services, or disbursements made
pursuant to the Contract on the basis of the recipient's religion, religious belief, refusal to participate in a religious
practice, or on the basis of race, age, color, gender or national origin and shall be subject to the same rules as other
organizations that contract with public bodies to account for the use of the funds provided; however, if the faith-based
organization segregates public funds into separate accounts, only the accounts and programs funded with public funds
shall be subject to audit by the public body. (Governing Rules, § 36).

In every contract over $10,000 the provisions in 1. and 2. below apply:

1. During the performance of this Contract, the Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for employment because of
race, religion, color, sex, national origin, age, disability, or any other basis prohibited by state law
relating to discrimination in employment, except where there is a bona fide occupational
qualification reasonably necessary to the normal operation of the Contractor. The Contractor agrees
to post in conspicuous places, available to employees and applicants for employment, notices setting
forth the provisions of this nondiscrimination clause.

b. The Contractor, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, will state that such Contractor is an equal opportunity employer.

c. Notices, advertisements and solicitations placed in accordance with federal law, rule or
regulation shall be deemed sufficient for the purpose of meeting these requirements.

2. The Contractor will include the provisions of 1. above in every subcontract or purchase order over $10,000,
so that the provisions will be binding upon each subcontractor or Contractor.
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C. ANTITRUST: By entering into this Contract, the Contractor conveys, sells, assigns, and transfers to the
Commonwealth of Virginia all rights, title and interest in and to all causes of action it may now have or hereafter
acquire under the antitrust laws of the United States and the Commonwealth of Virginia, relating to the particular
goods or services purchased or acquired by the Commonwealth of Virginia under this Contract.

D. ASSIGNMENT: Neither party will assign or otherwise transfer its rights or obligations under this Contract without
both parties’ prior written consent. Any attempted assignment, transfer, or delegation without such consent is void.

E. AUDIT: The Contractor shall retain all books, records, and other documents relative to this Contract for five (5) years
after final payment, or until audited by the Commonwealth of Virginia, whichever is sooner. The University, its
authorized agents, and/or state auditors shall have full access to and the right to examine any of said materials during
said period.

F. AVAILABILITY OF FUNDS: It is understood and agreed between the parties herein that the University shall be
bound hereunder only to the extent of the funds available or which may hereafter become available for the purpose of
this Contract.

G. AUTHORIZED SIGNATURES: The signatory for each Party certifies that he or she is an authorized agent to sign
on behalf such Party.

H. BACKGROUND CHECKS: Contractor’s employees (including subcontractors) performing services on any Mason
campus must have successfully completed a criminal background check prior to the start of their work
assignment/service. As stated in Administrative Policy Number 2221 — Background Investigations, the criminal
background investigation will normally include a review of the individual’s records to include Social Security Number
Search, Credit Report (if related to potential job duties), Criminal Records Search (any misdemeanor convictions
and/or felony convictions are reported) in all states in which the employee has lived or worked over the past seven
years, and the National Sex Offender Registry. In addition, the Global Watch list (maintained by the Office of Foreign
Assets Control of The US Department of Treasury) should be reviewed. Signature on this Contract confirms your
compliance with this requirement.

I CANCELLATION OF CONTRACT: Mason reserves the right to cancel this Contract, in part or in whole, without
penalty, for any reason, upon 60 days written notice to the Contractor. Upon written notice of cancellation from Mason,
Mason shall be fully released from any further obligation under the Contract and Contractor agrees to directly refund
all payments, for services not already performed, to Mason, including any pre-paid deposits, within 14 days. In the
event the initial Contract period is for more than 12 months, the resulting Contract may be terminated by either party,
without penalty, after the initial 12 months of the Contract period upon 60 days written notice to the other party. Any
contract cancellation notice shall not relieve the Contractor of the obligation to deliver and/or perform on all
outstanding orders issued prior to the effective date of cancellation.

J. CHANGES TO THE CONTRACT: Changes can be made to this Contract in any of the following ways:
1. The parties may agree in writing to modify the scope of this Contract.
2. Mason may order changes within the general scope of Contract at any time by written notice to Contractor.

Changes within the scope of this Contract include, but are not limited to, things such as services to be
performed, the method of packing or shipment, and the place of delivery or installation. Contractor shall
comply with the notice upon receipt. Contractor shall be compensated for any additional costs incurred as
the result of such order and shall give Mason a credit for any savings. Said compensation shall be determined
by one of the following methods:

a. By mutual agreement between the parties in writing; or

b. By agreeing upon a unit price or using a unit price set forth in the contract, if the work to be done
can be expressed in units, and the Contractor accounts for the number of units of work performed,
subject to the Mason’s right to audit Contractor’s records and/or to determine the correct number of
units independently; or

c. By ordering Contractor to proceed with the work and keep a record of all costs incurred and savings
realized. A markup for overhead and profit may be allowed if provided by Contract. The same
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markup shall be used for determining a decrease in price as the result of savings realized. Contractor
shall present Mason with all vouchers and records of expenses incurred and savings realized. Mason
shall have the right to audit the records of Contractor as it deems necessary to determine costs or
savings. Any claim for an adjustment in price under this provision must be asserted by written notice
to Mason within thirty (30) days from the date of receipt of the written order from Mason. If the
Parties fail to agree on an amount of adjustment, the question of an increase or decrease in the
Contract price or time for performance shall be resolved in accordance with the procedures for
resolving disputes provided by the Disputes Clause of this Contract or, if there is none, in accordance
with the disputes provisions of the Commonwealth of Virginia Purchasing Manual for Institutions
of Higher Education and Their Contractors. Neither the existence of a claim nor a dispute resolution
process, litigation or any other provision of this Contract shall excuse the Contractor from promptly
complying with the changes ordered by Mason or with the performance of this Contract generally.

K. CLAIMS: Contractual claims, whether for money or other relief, shall be submitted in writing no later than 60 days
after final payment. However, written notice of the Contractor's intention to file a claim shall be given at the time of
the occurrence or beginning of the work upon which the claim is based. Nothing herein shall preclude a contract from
requiring submission of an invoice for final payment within a certain time after completion and acceptance of the work
or acceptance of the goods. Pendency of claims shall not delay payment of amounts agreed due in the final payment.

1. The firm must submit written claim to:
Chief Procurement Officer
George Mason University
4400 University Drive, MSN 3C5
Fairfax, VA 22030

2. The firm must submit any unresolved claim in writing no later than 60 days after final payment to the Chief
Procurement Officer.

3. Upon receiving the written claim, the Chief Procurement Officer will review the written materials relating to
the claim and will mail his or her decision to the firm within 60 days after receipt of the claim.

4, The firm may appeal the Chief Procurement Officer’s decision in accordance with § 55 of the Governing
Rules.
L. COLLECTION AND ATTORNEY’S FEES: The Contractor shall pay to Mason any reasonable attorney’s fees or

collection fees, at the maximum allowable rate permitted under Virginia law, incurred in enforcing this Contract or
pursuing and collecting past-due amounts under this Contract.

M. COMPLIANCE: All goods and services provided to Mason shall be done so in accordance with any and all applicable
local, state, federal, and international laws, regulations and/or requirements and any industry standards, including but
not limited to: the Family Educational Rights and Privacy Act (FERPA), Health Insurance Portability and
Accountability Act (HIPAA) and Health Information Technology for Economic and Clinical Health Act (HITECH),
Government Data Collection and Dissemination Practices Act, Gramm-Leach-Bliley Financial Modernization Act
(GLB), Payment Card Industry Data Security Standards (PCI-DSS), Americans with Disabilities Act (ADA), and
Federal Export Administration Regulations. Any Contractor personnel visiting Mason facilities will comply with all
applicable Mason policies regarding access to, use of, and conduct within such facilities. Mason’s policies can be
found at https://universitypolicy.gmu.edu/all-policies/ and any facility specific policies can be obtained from the
facility manager.

N. CONFIDENTIALITY OF PERSONALLY IDENTIFIABLE INFORMATION: The Contractor shall ensure that
personally identifiable information (“P11”’) which is defined as any information that by itself or when combined with
other information can be connected to a specific person and may include but is not limited to personal identifiers such
as name, address, phone, date of birth, Social Security number, student or personal identification numbers, driver’s
license numbers, state or federal identification numbers, biometric information, religious or political affiliation, non-
directory information, and any other information protected by state or federal privacy laws, will be collected and held
confidential and in accordance with this agreement, during and following the term of this Contract, and will not be
divulged without the individual's and Mason's written consent and only in accordance with federal law or the Code of
Virginia.
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0. CONFLICT OF INTEREST: Contractor represents to Mason that its entering into this Contract with Mason and its
performance through its agents, officers and employees does not and will not involve, contribute to nor create a conflict
of interest prohibited by Virginia State and Local Government Conflict of Interests Act (Va. Code 2.2-3100 et seq),
the Virginia Ethics in Public Contracting Act (857 of the Governing Rules), the Virginia Governmental Frauds Act
(Va. Code 18.2 — 498.1 et seq) or any other applicable law or regulation.

P. CONTINUITY OF SERVICES:

1. The Contractor recognizes that the services under this Contract are vital to Mason and must be continued
without interruption and that, upon contract expiration, a successor, either Mason or another contractor, may
continue them. The Contractor agrees:

a. To exercise its best efforts and cooperation to affect an orderly and efficient transition to a successor;

b. To make all Mason owned facilities, equipment, and data available to any successor at an
appropriate time prior to the expiration of the contract to facilitate transition to successor; and

c. That the University Procurement Officer shall have final authority to resolve disputes related to the

transition of the contract from the Contractor to its successor.

2. The Contractor shall, upon written notice from the Procurement Officer, furnish phase-in/phase-out services
for up to ninety (90) days after this Contract expires and shall negotiate in good faith a plan with the successor
to execute the phase-in/phase-out services. This plan shall be subject to the Procurement Officer’s approval.

3. The Contractor shall be reimbursed for all reasonable, pre-approved phase-in/phase-out costs (i.e., costs
incurred within the agreed period after contract expiration that result from phase-in, phase-out operations).
All phase-in/phase-out work fees must be approved by the Procurement Officer in writing prior to
commencement of said work.

Q. DEBARMENT STATUS: As of the Effective Date, the Contractor certifies that it is not currently debarred by the
Commonwealth of Virginia from submitting bids or proposals on contracts for the type of services covered by this
Contract, nor is the Contractor an agent of any person or entity that is currently so debarred.

R. DEFAULT: In the case of failure to deliver goods or services in accordance with Contract terms and conditions,
Mason, after due oral or written notice, may procure them from other sources and hold Contractor responsible for any
resulting additional purchase and administrative costs. This remedy shall be in addition to any other remedies which
Mason may have.

S. DRUG-FREE WORKPLACE: Contractor has, and shall have in place during the performance of this Contract, a drug-
free workplace policy (DFWP), which it provides in writing to all its employees, vendors, and subcontractors, and
which specifically prohibits the following on company premises, during work-related activities, or while conducting
company business: the sale, purchase, manufacture, dispensation, distribution possession, or use of any illegal drug
under federal law (including marijuana). For purposes of this section, “drug-free workplace” covers all sites at which
work is done by Contractor in connection with this Contract.

T. ENTIRE CONTRACT: This Contract constitutes the entire understanding of the Parties with respect to the subject
matter herein and supersedes all prior oral or written contracts with respect to the subject matter herein. This Contract
can be modified or amended only by a writing signed by all of the Parties.

u. EXPORT CONTROL:

1. Munitions Items: If the Contractor is providing any items, data or services under this order that are controlled
by the Department of State, Directorate of Defense Trade Controls, International Traffic in Arms Regulations
(“ITAR?”), or any items, technology or software controlled under the “600 series” classifications of the Bureau
of Industry and Security’s Commerce Control List (“CCL”) (collectively, “Munitions Items”), prior to
delivery, Contractor must:

a. notify Mason (by sending an email to export@gmu.edu), and

b. receive written authorization for shipment from Mason’s Director of Export Controls.

The notification provided by the Contractor must include the name of the Mason point of contact, identify
and describe each ITAR or CCL-controlled commodity, provide the associated U.S. Munitions List (USML)


mailto:export@gmu.edu
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category number(s) or Export Control Classification Number, and indicate whether or not the determination
was reached as a result of a commodity jurisdiction determination, or self-classification process. The
Contractor promises that if it fails to obtain the required written pre-authorization approval for shipment to
Mason of any Munitions Item, it will reimburse Mason for any fines, legal costs and other fees imposed for
any violation of export controls regarding the Munition Item that are reasonably related to the Contractor’s
failure to provide notice or obtain Mason’s written pre-authorization.

2. Dual-Use Items: If the Contractor is providing any dual-use items, technology or software under this order
that are listed on the CCL in a series other than a “600 series”, Contractor must (i) include the Export Control
Classification Number (ECCN) on the packing or other transmittal documentation traveling with the item(s)
and, (ii) send a description of the item, its ECCN, and the name of the Mason point of contact to:

export@gmu.edu .

V. FORCE MAJEURE: Mason shall be excused from any and all liability for failure or delay in performance of any
obligation under this Contract resulting from any cause not within the reasonable control of Mason, which includes
but is not limited to acts of God, fire, flood, explosion, earthquake, or other natural forces, war, civil unrest, accident,
any strike or labor disturbance, travel restrictions, acts of government, disease, pandemic, or contagion, whether such
cause is similar or dissimilar to any of the foregoing. Upon written notification from Mason that such cause has
occurred, Contractor agrees to directly refund all payments to Mason, for services not yet performed, including any
pre-paid deposits within 14 days.

W. FUTURE GOODS AND SERVICES: Mason reserves the right to have Contractor provide additional goods and/or
services that may be required by Mason during the term of this Contract. Any such goods and/or services will be
provided by the Contractor under the same pricing, terms and conditions of this Contract. Such additional goods and/or
services may include other products, components, accessories, subsystems or related services that are newly
introduced during the term of the contract. Such newly introduced additional goods and/or services will be provided
to Mason at Favored Customer pricing, terms and conditions.

X. IMMIGRATION REFORM AND CONTROL ACT OF 1986: By entering into this Contract Contractor certifies that
they do not and will not during the performance of this Contract employ illegal alien workers or otherwise violate the
provisions of the federal Immigration Reform and Control Act of 1986.

Y. INDEMNIFICATION: Contractor agrees to indemnify, defend and hold harmless George Mason University, the
Commonwealth of Virginia, its officers, agents, and employees from any claims, damages and actions of any kind or
nature, whether at law or in equity, arising from or caused by the use of any materials, goods, or equipment of any
kind or nature furnished by the Contractor/any services of any kind or nature furnished by the Contractor, provided
that such liability is not attributable to the sole negligence of Mason or to the failure of Mason to use the materials,
goods, or equipment in the manner already and permanently described by the Contractor on the materials, goods or
equipment delivered.

Z. INDEPENDENT CONTRACTOR: The Contractor is not an employee of Mason, but is engaged as an independent
contractor. The Contractor shall indemnify and hold harmless the Commonwealth of Virginia, Mason, and its
employees and agents, with respect to all withholding, Social Security, unemployment compensation and all other
taxes or amounts of any kind relating to the Contractor’s performance of this Contract. Nothing in this Contract shall
be construed as authority for the Contractor to make commitments which will bind Mason or to otherwise act on behalf
of Mason, except as Mason may expressly authorize in writing.

AA. INFORMATION TECHNOLOGY ACCESS ACT: Computer and network security is of paramount concern at
Mason. Mason wants to ensure that computer/network hardware and software does not compromise the security of its
IT environment. Contractor agrees to use commercially reasonable measures in connection with any offering your
company makes to avoid any known threat to the security of the IT environment at Mason.

All e-learning and information technology developed, purchased, upgraded or renewed by or for the use of Mason
shall comply with all applicable University policies, Federal and State laws and regulations including but not limited
to Section 508 of the Rehabilitation Act (29 U.S.C. 794d), the Information Technology Access Act, §§2.2-3500
through 2.2-3504 of the Code of Virginia, as amended, and all other regulations promulgated under Title 1l of The
Americans with Disabilities Act which are applicable to all benefits, services, programs, and activities provided by or
on behalf of the University. The Contractor shall also comply with the Web Content Accessibility Guidelines (WCAG)
2.0. For more information please visit http://ati.gmu.edu, under Policies and Procedures.
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BB.

CC.

DD.

EE.

INSURANCE: The Contractor shall maintain all insurance necessary with respect to the services provided to Mason.
The Contractor further certifies that they will maintain the insurance coverage during the entire term of the Contract
and that all insurance is to be placed with insurers with a current reasonable A.M. Best’s rating authorized to sell
insurance in the Commonwealth of Virginia by the Virginia State Corporation Commission. The Commonwealth of
Virginia and Mason shall be named as an additional insured. By requiring such minimum insurance, Mason shall not
be deemed or construed to have assessed the risk that may be applicable to the Contractor. The Contractor shall assess
its own risks and, if it deems appropriate and/or prudent, maintain higher limits and/or broader coverage. The
Contractor is not relieved of any liability or other obligations assumed or pursuant to this Contract by reason of its
failure to obtain or maintain insurance in sufficient amounts, duration, or types.

1. Commercial General Liability Insurance in an amount not less than $1,000,000 per occurrence for bodily
injury or property damage, personal injury and advertising injury, products and completed operations
coverage;

2. Workers Compensation Insurance in an amount not less than that prescribed by statutory limits; and, as
applicable;

3. Commercial Automobile Liability Insurance applicable to bodily injury and property damage, covering

owned, non-owned, leased, and hired vehicles in an amount not less than $1,000,000 per occurrence; and

4. An umbrella/excess policy in an amount not less than five million dollars ($5,000,000) to apply over and
above Commercial General Liability, Employer’s Liability, and Commercial Automobile Liability Insurance.

INTELLECTUAL PROPERTY: Contractor warrants and represents that it will not violate or infringe any intellectual
property right or any other personal or proprietary right and shall indemnify and hold harmless Mason against any
claim of infringement of intellectual property rights which may arise under this Contract.

Unless expressly agreed to the contrary in writing, all goods, products, materials, documents, reports, writings, video
images, photographs or papers of any nature including software or computer images prepared or provided by
Contractor (or its subcontractors) for Mason will not be disclosed to any other person or entity without the written
permission of Mason.

Work Made for Hire. Contractor warrants to Mason that Mason will own all rights, title and interest in any and all
intellectual property rights created in the performance or otherwise arising from the Contract and will have full
ownership and beneficial use thereof, free and clear of claims of any nature by any third party including, without
limitation, copyright or patent infringement claims. Contractor agrees to assign and hereby assigns all rights, title, and
interest in any and all intellectual property created in the performance or otherwise arising from the Contract, and will
execute any future assignments or other documents needed for Mason to document, register, or otherwise perfect such
rights. Notwithstanding the foregoing, for research collaboration pursuant to subcontracts under sponsored research
Contracts administered by the University's Office of Sponsored Programs, intellectual property rights will be governed
by the terms of the grant or contract to Mason to the extent such grant or contract requires intellectual property terms
to apply to subcontractors.

NON-DISCRIMINATION: All parties to this Contract agree to not discriminate on the basis of race, color, religion,
national origin, sex, pregnancy, childbirth or related medical conditions, age (except where sex or age is a bona fide
occupational qualification, marital status or disability).

PAYMENT TO SUBCONTRACTORS: The Contractor shall take the following actions upon receiving payment
from Mason: (1) pay the subcontractor within seven days for the proportionate share of the total payment received
from Mason attributable to the work performed by the subcontractor under that Contract; or (2) notify Mason and
subcontractor within seven days, in writing, of its intention to withhold all or a part of the subcontractor's payment
with the reason for nonpayment. b. If an individual contractor, provide social security number in order to receive
payment. c. If a proprietorship, partnership or corporation provide Federal employer identification number. d. Pay
interest to subcontractors on all amounts owed by the Contractor that remain unpaid after seven days following receipt
by the Contractor of payment from the Institution for work performed by the subcontractor under that Contract, except
for amounts withheld as allowed by prior notification. e. Accrue interest at no more than the rate of one percent per
month. f. Include in each of its subcontracts a provision requiring each subcontractor to include or otherwise be subject
to the same payment and interest requirements with respect to each lower-tier subcontractor.
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FF.

GG.

HH.

JJ.

KK.

LL.

MM.

PUBLICITY: The Contractor shall not use, in its external advertising, marketing programs or promotional efforts,
any data, pictures, trademarks or other representation of Mason except on the specific written authorization in advance
by Mason’s designated representative.

REMEDIES: If the Contractor breaches this Contract, in addition to any other rights or remedies, Mason may
terminate this Contract without prior notice.

RENEWAL OF CONTRACT: This Contract may be renewed by Mason for four (4) successive one-year renewal
options under the terms and conditions of this Contract except as stated in 1. and 2. below. Price increases may be
negotiated only at the time of renewal. Written notice of the University’s intention to renew shall be given
approximately 90 days prior to the expiration date of each contract period.

1. If the University elects to exercise the option to renew the Contract for an additional one-year period, the
Contract price(s) for the additional one year shall not exceed the lesser of the Contract price(s) of the original
Contract increased/decreased by more than the percentage increase/decrease of the “other goods and
services” category of the CPI-U section of the Consumer Price Index of the United States Bureau of Labor
Statistics for the latest twelve months for which statistics are available, or 2%.

2. If during any subsequent renewal periods, the University elects to exercise the option to renew the Contract,
the Contract price(s) for the subsequent renewal period shall not exceed the lesser of the Contract price(s) of
the previous renewal period increased/decreased by more than the percentage increase/decrease of the “other
goods and services” category of the CPI-U section of the Consumer Price Index of the United States bureau
of Labor Statistics for the latest twelve months for which statistics are available, or 2%.

REPORTING OF CRIMES, ACCIDENTS, FIRES AND OTHER EMERGENCIES: Any Mason Employee,
including contracted service providers, who is not a staff member in Counseling and Psychological Services (CAPS)
or a pastoral counselor, functioning within the scope of that recognition, is considered a “Campus Security Authority
(CSA).” CSAs must promptly report all crimes and other emergencies occurring on or near property owned or
controlled by Mason to the Department of Police & Public Safety or local police and fire authorities by dialing 9-1-1.
At the request of a victim or survivor, identifying information may be excluded from a report (e.g., names, initials,
contact information, etc.). Please visit the following website for more information and training:
http://police.gmu.edu/clery-act-reporting/campus-security-authority-csa/.”

RESPONSE TO LEGAL ORDERS, DEMANDS, OR REQUESTS FOR DATA: Except as otherwise expressly
prohibited by law, Contractor will: i) immediately notify Mason of any subpoenas, warrants, or other legal orders,
demands or requests received by Contractor seeking University Data; ii) consult with Mason regarding its response;
iii) cooperate with Mason’s reasonable requests in connection with efforts by Mason to intervene and quash or modify
the legal order, demand or request; and iv) upon Mason’s request, provide Mason with a copy of its response.

If Mason receives a subpoena, warrant, or other legal order, demand (including request pursuant to the Virginia
Freedom of Information Act) or request seeking University Data maintained by Contractor, Mason will promptly
provide a copy to Contractor. Contractor will promptly supply Mason with copies of data required for Mason to
respond, and will cooperate with Mason’s reasonable requests in connection with its response.

SEVERABILITY: Should any portion of this Contract be declared invalid or unenforceable for any reason, such
portion is deemed severable from the Contract and the remainder of this Contract shall remain fully valid and
enforceable.

SOVEREIGN IMMUNITY: Nothing in this Contract shall be deemed a waiver of the sovereign immunity of the
Commonwealth of Virginia and of Mason.

SUBCONTRACTS: No portion of the work shall be subcontracted without prior written consent from Mason. In the
event that the Contractor desires to subcontract some part of the work specified herein, the Contractor shall furnish
Mason the names, qualifications and experience of their proposed subcontractors. The Contractor shall, however,
remain fully liable and responsible for the work to be done by its subcontractor(s) and shall assure compliance with
all requirements of this Contract. This paragraph applies to, but is not limited to, subcontractor(s) who process
University Data.
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NN. SWaM CERTIFICATION: Contractor agrees to fully support the Commonwealth of Virginia and Mason’s efforts

related to SWaM goals. Upon contract execution, Contractor, if eligible, shall submit all required documents necessary
to achieve SWaM certification to the Department of Small Business and Supplier Diversity within 90 days. If
Contractor is currently SWaM certified, Contractor agrees to maintain their certification for the duration of this
Contract and shall submit all required renewal documentation at least 30 days prior to existing SWaM expiration at
https://www.sbsd.virginia.gov/.

00. UNIVERSITY DATA: University Data includes all Mason owned, controlled, or collected PIl and any other
information that is not intentionally made available by Mason on public websites, including but not limited to business,
administrative and financial data, intellectual property, and patient, student and personnel data. Contractor agrees to
the following regarding University Data it may collect or process as part of this contract:

1.

Contractor will use University Data only for the purpose of fulfilling its duties under the Contract and will
not share such data with or disclose it to any third party without the prior written consent of Mason, except
as required by the Contract or as otherwise required by law. University Data will only be processed by
Contractor to the extent necessary to fulfill its responsibilities under the Contract or as otherwise directed by
Mason.

University Data, including any back-ups, will not be accessed, stored, or transferred outside the United States
without prior written consent from Mason. Contractor will provide access to University Data only to its
employees and subcontractors who need to access the data to fulfill Contractor’s obligations under the
Contract. Contractor will ensure that employees who perform work under the Contract have read, understood,
and received appropriate instruction as to how to comply with the data protection provisions of the Contract
and to maintain the confidentiality of the University Data.

The parties agree that as between them, all rights including all intellectual property rights in and to University
Data shall remain the exclusive property of Mason, and Contractor has a limited, nonexclusive license to use
the University Data as provided in the Contract solely for the purpose of performing its obligations under the
Contract. The Contract does not give a party any rights, implied or otherwise, to the other party’s data,
content, or intellectual property, except as expressly stated in the Contract.

Contractor will take reasonable measures, including audit trails, to protect University Data against
deterioration or degradation of data quality and authenticity. Contractor shall be responsible for ensuring that
University Data, per the Virginia Public Records Act, is preserved, maintained, and accessible throughout
their lifecycle, including converting and migrating electronic data as often as necessary so that information
is not lost due to hardware, software, or media obsolescence or deterioration.

Contractor shall notify Mason within three business days if it receives a request from an individual under any
applicable law regarding PIl about the individual, including but not limited to a request to view, access,
delete, correct, or amend the information. Contractor shall not take any action regarding such a request except
as directed by Mason.

If Contractor will have access to University Data that includes “education records” as defined under the
Family Educational Rights and Privacy Act (FERPA), the Contractor acknowledges that for the purposes of
the Contract it will be designated as a “school official” with “legitimate educational interests” in the
University education records, as those terms have been defined under FERPA and its implementing
regulations, and the Contractor agrees to abide by the limitations and requirements imposed on school
officials. Contractor will use the education records only for the purpose of fulfilling its duties under the
Contract for Mason’s and its end user’s benefit, and will not share such data with or disclose it to any third
party except as provided for in the Contract, required by law, or authorized in writing by the University.

Mason may require that Mason and Contractor complete a Data Processing Addendum (“DPA”). If a DPA
is completed, Contractor agrees that the information in the DPA is accurate. Contractor will only collect or
process University Data that is identified in the DPA and will only handle that data (e.qg., type of processing
activities, storage, security, disclosure) as described in the DPA. If Contractor intends to do anything
regarding University Data that is not reflected in the DPA, Contractor must request an amendment to the
DPA and may not take the intended action until the amendment is approved and documented by Mason.

PP. UNIVERSITY DATA SECURITY: Data security is of paramount concern to Mason. Contractor will utilize, store and
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process University Data in a secure environment in accordance with commercial best practices, including appropriate
administrative, physical, and technical safeguards, to secure such data from unauthorized access, disclosure, alteration,
and use. Such measures will be no less protective than those used to secure Contractor’s own data of a similar type,
and in no event less than reasonable in view of the type and nature of the data involved. At a minimum, Contractor
shall use industry-standard and up-to-date security tools and technologies such as anti-virus protections and intrusion
detection methods to protect University Data.

Immediately upon becoming aware of circumstances that could have resulted in unauthorized access to or disclosure
or use of University Data, Contractor will notify Mason, fully investigate the incident, and cooperate fully with
Mason’s investigation of and response to and remediation of the incident. Except as otherwise required by law,
Contractor will not provide notice of the incident directly to individuals who’s PII was involved, regulatory agencies,
or other entities, without prior written permission from Mason.

If Contractor provides goods and services that require the exchange of sensitive University Data, the Data Security
Addendum attached to this Contract provides additional requirements Contractor must take to protect the University
Data. Mason reserves the right to determine whether the University Data involved in this contract is sensitive, and if
it so determines it will provide the Data Security Addendum to Contractor and it will be attached to and incorporated
into this contract. Types of University Data that may be considered sensitive include, but is not limited to, (1) PII; (2)
credit card data; (3) financial or business data which has the potential to affect the accuracy of the University’s
financial statements; (4) medical or health data; (5) sensitive or confidential business information; (6) trade secrets;
(7) data which could create a security (including IT security) risk to Mason; and (8) confidential student or employee
information.

Mason reserves the right in its sole discretion to perform audits of Contactor, at Mason’s expenSe, t0 ensure
compliance with all obligations regarding University Data. Contractor shall reasonably cooperate in the performance
of such audits. Contractor will make available to Mason all information necessary to demonstrate compliance with its
data processing obligations. Failure to adequately protect University Data or comply with the terms of this Contract
with regard to University Data may be grounds to terminate this Contract.

UNIVERSITY DATA UPON TERMINATION OR EXPIRATION: Upon termination or expiration of the Contract,
Contractor will ensure that all University Data are securely returned or destroyed as directed by Mason in its sole
discretion within 180 days of the request being made. Transfer to Mason or a third party designated by Mason shall
occur within a reasonable period of time, and without significant interruption in service. Contractor shall ensure that
such transfer/migration uses facilities and methods that are compatible with the relevant systems of Mason or its
transferee, and to the extent technologically feasible, that Mason will have reasonable access to University Data during
the transition. In the event that Mason requests destruction of its data, Contractor agrees to destroy all data in its
possession and in the possession of any subcontractors or agents to which the Contractor might have transferred
University Data. Contractor agrees to provide documentation of data destruction to the University.

Contractor will notify the University of any impending cessation of its business and any contingency plans. This
includes immediate transfer of any previously escrowed assets and University Data and providing Mason access to
Contractor’s facilities to remove and destroy Mason-owned assets and University Data. Contractor shall implement
its exit plan and take all necessary actions to ensure a smooth transition of service with minimal disruption to Mason.
Contractor will also provide a full inventory and configuration of servers, routers, other hardware, and software
involved in service delivery along with supporting documentation, indicating which if any of these are owned by or
dedicated to Mason. Contractor will work closely with its successor to ensure a successful transition to the new
equipment, with minimal downtime and effect on Mason, all such work to be coordinated and performed in advance
of the formal, final transition date.

UNIVERSITY REVIEW/APPROVAL: All goods, services, products, design, etc. produced by the Contractor for or
on behalf of Mason are subject to Mason’s review and approval.

WAIVER: The failure of a party to enforce any provision in this Contract shall not be deemed to be a waiver of such
right.

Noodle Partners!tBgusigned by: George Mason Urivessidined by:

kun thoyt James Faussll

Signature

N\——8A397205C9E74BF ... Signature ~——2F61E096C77E4DC...
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Keri Hoyt James Russell

Name: Name:

Title: President/C00 Title: Purchasing Director
3/23/2023 3/23/2023

Date: Date:
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Data Security Addendum for inclusion in GMU-1827-23 with
George Mason University (the “University”)

This Addendum supplements the above-referenced Contract between the University and Noodle Partners Inc. dated 3/24/23. It is
applicable only in those situations where the Selected Firm/Vendor provides goods or services under a Contract or Purchase Order which
necessitate that the Selected Firm/Vendor create, obtain, transmit, use, maintain, process, store, or dispose of Sensitive University Data
(as defined in the Definitions Section of this Addendum) as part of its work under the Contract.

This Addendum sets forth the terms and conditions pursuant to which Sensitive University Data will be protected by the Selected
Firm/Vendor during the term of the Parties’ Contract and after its termination.

1. Definitions

Terms used herein shall have the same definition as stated in the Contract. Additionally, the following definitions shall apply to this

Addendum.

a. “Personally Identifiable Information (“PII”)” means any information that can be connected to a specific person and may
include but is not limited to personal identifiers such as name, address, phone, date of birth, Social Security number, student or
personal identification numbers, driver’s license numbers, state or federal identification numbers, non-directory information
and any other information protected by state or federal privacy laws.

b. “University Data” includes all University owned Personally lIdentifiable Information and other information that is not
intentionally made generally available by the University on public websites, including but not limited to business,
administrative and financial data, intellectual property, and patient, student and personnel data.

c. “Sensitive University Data” means data identified by University to Selected Firm/VVendor as Sensitive University Data and
may include, but is not limited to: (1) PII; (2) credit card data; (3) financial or business data which has the potential to affect
the accuracy of the University’s financial statements; (4) medical or health data; (5) sensitive or confidential business
information; (6) trade secrets; (7) data which could create a security (including IT security) risk to the University; and (8)
confidential student or employee information.

d. “Securely Destroy” means taking actions that render data written on media unrecoverable by both ordinary and extraordinary
means. These actions must meet or exceed those sections of the National Institute of Standards and Technology (NIST) SP
800-88 guidelines relevant to data categorized as high security.

e. “Security Breach” means a security-relevant event in which the security of a system or procedure used to create, obtain,
transmit, maintain, use, process, store or dispose of data is breached, and in which University Data is exposed to unauthorized
disclosure, access, alteration, or use.

f.  “Services” means any goods or services acquired by the University from the Selected Firm/Vendor.

2. Data Security
a. In addition to the security requirements stated in the Contract, Selected Firm/Vendor warrants that all electronic Sensitive
University Data will be encrypted in transmission (including via web interface) and stored at no less than 128-bit level
encryption. Additionally, Selected Firm/Vendor warrants that all Sensitive University Data shall be Securely Destroyed, when
destruction is requested by University.

b. If Selected Firm/Vendor’s use of Sensitive University Data include the storing, processing or transmitting of credit card data
for the University, Selected Firm/Vendor represents and warrants that for the life of the Contract and while Selected
Firm/Vendor has possession of University customer cardholder data, the software and services used for processing transactions
shall be compliant with standards established by the Payment Card Industry (PCI) Security Standards Council
(www.pcisecuritystandards.org). In the case of a third-party application, the application will be listed as PA-DSS compliant at
the time of implementation by the University. Selected Firm/VVendor acknowledges and agrees that it is responsible for the
security of all University customer cardholder data or identity information managed, retained, or maintained by Selected
Firm/Vendor, including but not limited to protecting against fraudulent or unapproved use of such credit card or identity
information. Selected Firm/Vendor agrees to indemnify and hold the University, its officers, employees, and agents, harmless
for, from, and against any and all claims, causes of action, suits, judgments, assessments, costs (including reasonable attorneys'
fees), and expenses arising out of or relating to any loss of University customer credit card or identity information managed,
retained, or maintained by Selected Firm/Vendor, including but not limited to fraudulent or unapproved use of such credit card
or identity information. Selected Firm/Vendor shall, upon written request, furnish proof of compliance with the Payment Card
Industry Data Security Standard (PCI DSS) within 10 business days of the request. Selected Firm/Vendor agrees that,
notwithstanding anything to the contrary in the Contract or the Addendum, the University may terminate the Contract
immediately without penalty upon notice to the Selected Firm/VVendor in the event Selected Firm/Vendor fails to maintain
compliance with the PCI DSS or fails to maintain the confidentiality or integrity of any cardholder data.
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3. Employee Background Checks and Qualifications

a.

In addition to the employee background checks provided for in the Contract, Selected Firm/Vendor shall perform the following
background checks on all employees who have potential to access Sensitive University Data: Social Security Number trace;
seven (7) year felony and misdemeanor criminal records check of federal, state, or local records (as applicable) for job related
crimes; Office of Foreign Assets Control List (OFAC) check; Bureau of Industry and Security List (BIS) check; and Office of
Defense Trade Controls Debarred Persons List (DDTC).

4. Security Breach

a.

Liability. In addition to any other remedies available to the University under law or equity, Selected Firm/Vendor will reimburse
the University in full for all costs incurred by the University in investigation and remediation of any Security Breach of
Sensitive University Data, including but not limited to providing notification to individuals whose Personally Identifiable
Information was compromised and to regulatory agencies or other entities as required by law or contract; providing one year’s
credit monitoring to the affected individuals if the Personally Identifiable Information exposed during the breach could be used
to commit financial identity theft; and the payment of legal fees, audit costs, fines, and other fees imposed by regulatory
agencies or contracting partners as a result of the Security Breach.

5. Audits

a.

Selected Firm/Vendor will at its expense conduct or have conducted at least annually a: security audit with audit objectives
deemed sufficient by the University, which attests the Selected Firm/Vendor’s security policies, procedures and controls; ii)
vulnerability scan, performed by a scanner approved by the University, of Selected Firm/Vendor’s electronic systems and
facilities that are used in any way to deliver electronic services under the Contract; and iii) formal penetration test, performed
by a process and qualified personnel approved by the University, of Selected Firm/Vendor’s electronic systems and facilities
that are used in any way to deliver electronic services under the Contract.

Additionally, the Selected Firm/Vendor will provide the University upon request the results of the above audits, scans and tests,
and will promptly modify its security measures as needed based on those results in order to meet its obligations under the
Contract. The University may require, at University expense, the Selected Firm/Vendor to perform additional audits and tests,
the results of which will be provided promptly to the University.

AICPA SOC Report (Type Il)/per SSAE18: Selected Firm/Vendor must provide the University with its most recent Service
Organization Control (SOC) audit report and that of all subservice provider(s) relevant to the Contract. It is further agreed that
the SOC report, which will be free of cost to the University, will be provided annually, within 30 days of its issuance by the
auditor. The SOC report should be directed to the appropriate representative identified by the University. Selected Firm/Vendor
also commits to providing the University with a designated point of contact for the SOC report, addressing issues raised in the
SOC report with relevant subservice provider(s), and responding to any follow up questions posed by the University in relation
to the SOC report.

IN WITNESS WHEREOQOF, this Addendum has been executed by an authorized representative of each party as of the date set forth
beneath such party’s designated representative’s signature.

Contractor George Mason University

DocuSigned by: DocuSigned by:

ban tout James Kussell

2E61F096C77EADC

Signature Signature
Keri Hoyt James Russell

Name: Name:

Title: President/C00 Title: Purchasing Director
3/23/2023 3/23/2023

Date: 23/ Date: /23/
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VIRGINIA ASSOCIATION
/ OF STATE COLLEGE &
G E O R G E PurchasingDepartment UNIVERSITY PURCHASING
4400 University Drive, Mailstop 3C5 gttt ol

Fairfax, VA 22030
Voice: 703.993.2580 | Fax: 703.993.2589
http:/fiscal.gmu.edu/purchasing/

REQUEST FOR PROPOSALS
GMU-1827-23
ISSUE DATE: September 8, 2022
TITLE: Academic and Business Consulting Services
PRIMARY PROCUREMENT OFFICER: Davena Reynolds, Senior Buyer, dreyno3@gmu.edu
SECONDARY PROCUREMENT OFFICER: James F Russell, Director, jrussell@gmu.edu

QUESTIONS/INQUIRIES: E-mail all inquiries to both Procurement Officers listed above, no later than 4:00 PM EST on
September 21, 2022. All questions must be submitted in writing in WORD format. Reponses to questions will be posted on
the Mason Purchasing Website by 5:00 PM EST on September 27, 2022. Also see section III. COMMUNICATION, herein.

PROPOSAL DUE DATE AND TIME: October 12, 2022 @ 2:00 PM EST. SEE SECTION XIII.A.1 FOR DETAILS ON
ELECTRONIC PROPOSAL SUBMISSION.

In Compliance With This Request For Proposal And To All The Conditions Imposed Therein And Hereby Incorporated
By Reference, The Undersigned Offers And Agrees To Furnish The Goods/Services In Accordance With The Attached
Signed Proposal Or As Mutually Agreed Upon By Subsequent Negotiations.

Name and Address of Firm:

Legal Name: Date:
DBA:
Address:

By:

Signature

FEI/FIN No. Name:
Fax No. Title:
Email: Telephone No.
SWaM Certified: Yes: No: (See Section VII. SWaM CERTIFICATION for complete details).

SWaM Certification Number:

This public body does not discriminate against faith-based organizations in accordance with the Governing Rules, § 36 or against
a Bidder/Offeror because of race, religion, color, sex, national origin, age, disability, or any other prohibited by state law relating
to discrimination in employment.


mailto:dreyno3@gmu.edu
mailto:jrussell@gmu.edu
http://fiscal.gmu.edu/purchasing/do-business-with-mason/view-current-solicitation-opportunities/
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PURPOSE: The purpose of this Request for Proposal (RFP) is to solicit proposals to establish a contract through
competitive negotiations with one or more qualified vendors to provide academic and business consulting services for
George Mason University. George Mason University (herein after referred to as “Mason,” or “University”) is an
educational institution and agency of the Commonwealth of Virginia.

PURCHASING MANUAL/GOVERNING RULES: This solicitation and any resulting contract shall be subject to
the provisions of the Commonwealth of Virginia Purchasing Manual for Institutions of Higher Education and their
Vendor's, and any revisions thereto, and the Governing Rules, which are hereby incorporated into this contract in their
entirety. A copy of both documents is available for review at: https://vascupp.org

COMMUNICATION: Communications regarding the Request For Proposals shall be formal from the date of issuance
until a contract has been awarded. Unless otherwise instructed offerors are to communicate with only the Procurement
Officers listed on the cover page. Offerors are not to communicate with any other employees of Mason.

FINAL CONTRACT: ATTACHMENT B to this solicitation is Mason’s standard two-party contract. It is the intent
of this solicitation to base the final contractual documents off of Mason’s standard two-party contract and Mason’s
General Terms and Conditions. Any exceptions to our standard contract and General Terms and Conditions should be
denoted in your RFP response. Other documents may be incorporated into the final contract, either by way of attachment
or by reference, but in all cases this contract document and Mason’s General Terms and Conditions shall jointly take
precedence over all other documents and will govern the terms and conditions of the contract.

As a public institution of higher education in Virginia Mason cannot agree to any of the following terms in any
documents:

An express or implied waiver of sovereign immunity.

An agreement to indemnify, defend or hold harmless any entity.

An agreement to maintain insurance.

An agreement providing for binding arbitration.

An agreement providing for the payment of attorneys' fees, costs of collection, or liquidated damages.
Waiver of jury trial.

Choice of law or venue other than the Commonwealth of Virginia.

Qammoawy

Contracts will only be issued to the FEI/FIN Number and Firm listed on the signed cover page submitted in your RFP
response. Joint proposals will not be accepted.

ADDITIONAL USERS: It is the intent of this solicitation and resulting contract to allow for cooperative procurement.
Accordingly, any public body, public or private health or educational institutions, or affiliated corporations may access
any resulting contract if authorized by the contractor.

Participation in this cooperative procurement is strictly voluntary. If authorized by the Contractor(s), the resultant
contract(s) will be extended to the entities indicated above to purchase goods and services in accordance with contract
terms. As a separate contractual relationship, the participating entity will place its own orders directly with the
Contractor(s) and shall fully and independently administer its use of the contract(s) to include contractual disputes,
invoicing and payments without direct administration from the University. No modification of this contract or execution
of a separate agreement is required to participate; however, the participating entity and the Contractor may modify the
terms and conditions of the contract to accommodate specific governing laws, regulations, policies, and business goals
required by the participating entity. Any such modification will apply solely between the participating entity and the
contractor.

The University may require the Contractor provide semi-annual usage reports for all entities accessing the contract. The
University shall not be held liable for any costs or damages incurred by any other participating entity as a result of any
authorization by the Contractor to extend the contract. It is understood and agreed that the University is not responsible
for the acts or omissions of any entity and will not be considered in default of the contract no matter the circumstances.

Use of this contract(s) does not preclude any participating entity from using other contracts or competitive processes as
needed.

eVA BUSINESS-TO-GOVERNMENT VENDOR REGISTRATION: The eVA Internet electronic procurement
solution, website portal www.eVA.virginia.gov, streamlines and automates government purchasing activities in the
Commonwealth. The eV A portal is the gateway for vendors to conduct business with state agencies and public bodies.
All vendors desiring to provide goods and/or services to the Commonwealth shall participate in the eVA Internet
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eProcurement solution by completing the free eVA Vendor Registration. All bidders or offerors agree to self-register in
eVA and pay the Vendor Transaction Fees prior to being awarded a contract. Registration instructions and transaction
fees may be viewed at: https://eva.virginia.gov/

SWaM CERTIFICATION: Vendor agrees to fully support the Commonwealth of Virginia and Mason’s efforts related
to SWaM goals. Upon contract execution, eligible vendors (as determined by Mason and the Department of Small
Business and Supplier Diversity) shall submit all required documents necessary to achieve SWaM certification to the
Department of Small Business and Supplier Diversity within 90 days. Vendors currently SWaM certified agree to
maintain their certification for the duration of the contract and shall submit all required renewal documentation at least
30 days prior to existing SWaM expiration. https://www.sbsd.virginia.gov/

SMALL BUSINESS SUBCONTRACTING PLAN: All potential offerors are required to fill out and submit
Attachments A with their proposal.

Note: Invoices shall only be submitted to Mason by the entity awarded a contract. Subcontractors cannot submit invoices
to Mason under any resulting contract.

PERIOD OF PERFORMANCE: One (1) year from date of award with four (4) one (1) year renewal options (or as
negotiated),

BACKGROUND: George Mason University is on the move to be a leading higher education innovator in 2 1st century
education. This includes the development of online programming and the delivery of personalized, customized education
and student services to students who wish to attend Mason at our three campuses in Northern Virginia, our campus in
South Korea, and/or online. As the largest public institution of higher education in Virginia, we are envisioning new
ways of providing students with access and bringing George Mason University programs to new markets, both nationally
and internationally. We are building capabilities to help launch and manage new initiatives that will take the university
into the future to help achieve the university’s vision of innovation, growth and access.

STATEMENT OF NEEDS: Mason requires Consultants for strategic initiatives, benchmarking analysis, financial
modeling/analysis, organizational assessments and suggested operational improvements, communications and change
management, and new-partnership oriented ventures. We are interested in market and opportunity assessment, due
diligence, operational and financial planning, modeling and launch support for new ventures associated with George
Mason University. George Mason University is positioning itself to engage in innovative ventures that will support the
mission and the strategic plan of the University and the citizens of the Commonwealth of Virginia; we are looking for
consultants to help us identify, evaluate, and launch new ventures in higher education, most of which will involve
partnerships with companies and other educational institutions. We are particularly interested in firms with deep
experience helping large public and non-profit universities enter into some public-private partnerships. Mason is also
looking for consultants to assist with Higher Education Research and Analytics as well as other strategic initiatives. It is
anticipated that one or more offerors will be awarded a contract as a result of this RFP. Once selected, consultants shall
be engaged as needed and shall submit individual scopes of work with estimated hours for each project.

A. Consultants should be able to describe previous engagements and provide client references for each
engagement.

B. Consultants should have extensive expertise in at least one or more of the following areas:

Higher education benchmarking and data analysis
Helping large public and non-profit universities enter into public-private partnerships
Financial analysis and budget planning
Legal and/or tax structuring
Setting up business functions at a university, such as billing for insurance
Organizational and operational assessments and improvements
Higher education strategy and facilitation of new partnerships
Strategic communication and change management of new initiatives or joint ventures
Academic Leadership assessment and coaching
. Business and financial modeling
. Market analysis/Market demand analysis
. Significant work with US public and international universities including accreditation or research
. Demonstrated unique and propriectary knowledge regarding private for profit/not-for profit
companies/universities serving the university market
. Extensive capital markets experience in higher education including both equity and debt issuances
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Extensive transactional experience, including mergers and acquisitions, in higher education; please provide
sample deal list

Extensive experience in developing and growing DEI initiatives in higher education

Agility and reach — ability to assemble a relevant team of education experts quickly; strong network

COST OF SERVICES: Please provide hourly rates. Rates may be a blended hourly rate or broken down by level of

expertise (Partner, Senior Executive, Junior Executive, etc.) Hourly rates must include all travel-related expenses to the
Fairfax campus and overhead costs. Travel expenses to other locations may be billed at cost, in accordance with
Commonwealth of Virginia travel per diems.

PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS:

A. GENERAL REQUIREMENTS:

1.

RFP Response: In order to be considered, Offerors must submit a complete response to Mason's
Purchasing Office prior to the due date and time stated in this RFP. Offerors are required to submit
one (1) signed copy of the entire proposal including all attachments and proprietary information. If the
proposal contains proprietary information, then submit two (2) proposals must be submitted; one (1)
with proprietary information included and one (1) with proprietary information removed (see also Item
2d below for further details). The Offeror shall make no other distribution of the proposals.

At the conclusion of the RFP process proposals with proprietary information removed (redacted
versions) shall be provided to requestors in accordance with Virginia’s Freedom of Information Act.
Offerors will not be notified of the release of this information.

ELECTRONIC PROPOSAL SUBMISSION: Mason will only be accepting electronic proposal
submissions for all current Request For Proposals and Invitation For Bids.

The following shall apply:

a. You must submit your bid/proposal, and it must be received prior to the submission deadline,
at both the primary and secondary procurement officer’s email address as specified in the
Bid/RFP.

b. Proposals should have a 2-page executive summary as its first two pages. The total length of

any proposal (including term sheet), may not exceed 20 pages, excluding any exceptions
taken to contract templates as listed in ATTACHMENT B and ATTACHMENT C. Pages
included past page 20 will not be scored.

c. The subject line of your email submission should read, “RFP GMU-1827-23” If you are
sending multiple emails, please state so in the subject line with the wording, “This is email #
__of _total”

d. The offeror must ensure the proposals are delivered to the procurement officers’ email

inboxes, sufficiently in advance of the proposal deadline. Plan Ahead: It is the offeror’s
responsibility to ensure that electronic proposal submissions have sufficient time to
make its way through any filters or email traffic. Mason recommends you submit your
proposal the day prior to the due date.

e. If your proposal contains proprietary information you must submit two proposals; one full
proposal and one with proprietary information redacted.

f. While you may send your proposal in multiple emails, each email itself may only have one
PDF attachment containing all supplemental information and attachments.

g. Each email may not be larger than 20MB.
h. All solicitation schedules are subject to change.
L. Go to Mason’s Purchasing website for all updates and schedule changes.

https://fiscal.gmu.edu/purchasing/do-business-with-mason/view-current-solicitation-
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opportunities/

2. Proposal Presentation:

a. Proposals shall be signed by an authorized representative of the Offeror. All information
requested must be submitted. Failure to submit all information requested may result in your
proposal being scored low.

b. Proposals should be prepared simply and economically, providing a straightforward, concise
description of capabilities to satisfy the requirement of the RFP. Emphasis should be on
completeness and clarity of content.

c. Proposals should be organized in the order in which the requirements are presented in the
RFP. All pages of the proposal should be numbered. Each paragraph in the proposal should
reference the paragraph number corresponding section of the RFP. It is also helpful to cite
the paragraph number, sub letter and repeat the text of the requirement as it appears in the
RFP. The proposal should contain a table of contents which cross references the RFP
requirements. Information which the Offeror desires to present that does not fall within any
of the requirement of the RFP should be inserted at the appropriate place or be attached at the
end of the proposal and designated as additional material.

A WORD version of this RFP will be provided upon request.

d. Except as provided, once an award is announced, all proposals submitted in response to this

RFP will be open to inspection by any citizen, or interested person, firm or corporation, in
accordance with the Virginia Freedom of Information Act. Trade secrets or proprietary
information submitted by a firm prior to or as part of its proposal will not be subject to public
disclosure under the Virginia Freedom of Information Act only under the following
circumstances: (1) the appropriate information is clearly identified by some distinct method
such as highlighting or underlining; (2) only the specific words, figures, or paragraphs that
constitute trade secrets or proprietary information are identified; and (3) a summary page is
supplied immediately following the proposal title page that includes (a) the information to be
protected, (b) the section(s)/page number(s) where this information is found in the proposal,
and (c) a statement why protection is necessary for each section listed. The firm must also
provide a separate attachment of the proposal with the trade secrets and/or proprietary
information redacted. If all of these requirements are not met, then the firm’s entire proposal
will be available for public inspection.
IMPORTANT: A firm may not request that its entire proposal be treated as a trade
secret or proprietary information, nor may a firm request that its pricing/fees be treated
as a trade secret or proprietary information, or otherwise be deemed confidential. If
after given a reasonable time, the Offeror refuses to withdraw the aforementioned
designation, the proposal will be rejected.

3. Oral Presentation: Offerors who submit a proposal in response to this RFP may be required to give
an oral presentation/demonstration of their proposal/product to Mason. This will provide an
opportunity for the Offeror to clarify or elaborate on their proposal. Performance during oral
presentations may affect the final award decision. If required, oral presentations will be scheduled at
the appropriate time.

Mason will expect that the person or persons who will be working on the project to make the
presentation so experience of the Offeror’s staff can be evaluated prior to making selection. Oral
presentations are an option of Mason and may or may not be conducted; therefore, it is imperative all
proposals should be complete.

B. SPECIFIC REQUIREMENTS: Proposals should be as thorough and detailed as possible to allow Mason to
properly evaluate the Offeror’s capabilities and approach toward providing the required services. Offerors
should submit the following items as a complete proposal.

1. Procedural information:

a. Return signed cover page and all addenda, if any, signed and completed as required.
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b. Return Attachment A - Small Business Subcontracting Plan.
c. State your payment preference in your proposal response. (See section XVI.)

2. Executive Summary: Offerors must submit an executive summary at the beginning of the proposal
response not exceed 2 pages.

3. General firm background and information: Provide a background and a brief history of your firm not
to exceed 3 pages.

4. References and Engagements: Provide contact information, summary of engagement, dollar value, and
period of performance for each reference provided relevant to the requested areas below. All
references and engagement information shall be limited to 5 pages.

a. Provide references demonstrating significant work with US public, for-profit, public and/or
international universities.

b. Provide evidence of ability to assemble a relevant team of education experts quickly; strong
network.
c. References from government or other non-profit clients in areas covered by the scope of work

may also be submitted.

5. Approach: Specific plans or methodology to be used to perform the services.
6. In your proposal response please address the following:
a. Are you and/or your subcontractor currently involved in litigation with any party?
b. Please list any investigation or action from any state, local, federal or other regulatory body
(OSHA, IRS, DOL, etc.) related to your firm or any subcontractor in the last three years.
c. Please list all lawsuits that involved your firm or any subcontractor in the last three years.
d. In the past ten (10) years has your firm’s name changed? If so please provide a reason for the
change.

XIV. INITIAL EVALUATION CRITERIA AND SUBSEQUENT AWARD:

A.

INITIAL EVALUATION CRITERIA: Proposals shall be initially evaluated and ranked using the following
criteria:

Description of Criteria Maximum Point Value
l. Quality of services offered and suitability for the intended purposes. 25
2. Experience and qualifications of Offeror in providing the services including 25

quality of references that are similar in size and scope.

3. Specific plans or methodology to be used to perform the services. 20

4. Proposed Pricing. 20
5. Offeror is certified as a small, minority, or women-owned business

(SWaM) with Virginia SBSD at the proposal due date & time. 10

Total Points Available: 100

AWARD: Following the initial scoring by the evaluation committee, at least two or more top ranked offerors
may be contacted for oral presentations/demonstrations or advanced directly to the negotiations stage. If oral
presentations are conducted Mason will then determine, in its sole discretion, which vendors will advance to
the negotiations phase. Negotiations shall then be conducted with each of the offerors so selected. Price shall
be considered, but need not be the sole determining factor. After negotiations have been conducted with each
offeror so selected, Mason shall select the offeror which, in its sole discretion has made the best proposal, and
shall award the contract to that offeror. When the terms and conditions of multiple awards are so provided in
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XV.

XVL

XVIL

the Request for Proposal, awards may be made to more than one offeror. Should Mason determine in writing
and in its sole discretion that only one offeror has made the best proposal, a contract may be negotiated and
awarded to that offeror. Mason is not required to furnish a statement of the reasons why a particular proposal
was not deemed to be the most advantageous (Governing Rules §49.D).

CONTRACT ADMINISTRATION: Upon award of the contract, Mason shall designate, in writing, the name of the

Contract Administrator who shall work with the contractor in formulating mutually acceptable plans and standards for
the operations of this service. The Contract Administrator shall use all powers under the contract to enforce its faithful
performance. The Contract Administrator shall determine the amount, quality and acceptability of work and shall decide
all other questions in connection with the work. All direction and order from Mason shall be transmitted through the
Contract Administrator, or their designee(s) however, the Contract Administrator shall have no authority to approve
changes which shall alter the concept or scope of the work or change the basis for compensation to the contractor.

PAYMENT TERMS / METHOD OF PAYMENT: Note: Invoices shall only be submitted to Mason by the entity

awarded a contract. Subcontractors cannot submit invoices to Mason under any resulting contract. Purchase order
numbers must be referenced on all invoices submitted for payment.

Option #1- Payment to be mailed in 10 days-Mason will make payment to the vendor under 2%10 Net 30
payment terms. Invoices should be submitted via email to the designated Accounts Payable email address
which is acctpay@gmu.edu.

The 10 day payment period begins the first business day after receipt of proper invoice or receipt of goods,
whichever occurs last. A paper check will be mailed on or before the 10 day.

Option #2- To be paid in 20 days. The vendor may opt to be paid through our ePayables credit card program.
The vendor shall submit an invoice and will be paid via credit card on the 20™ day from receipt of a valid
invoice. The vendor will incur standard credit card interchange fees through their processor. All invoices should
be sent to:

George Mason University

Accounts Payable Department

4400 University Drive, Mailstop 3C1
Fairfax, Va. 22030

Voice: 703.993.2580 | Fax: 703.993.2589
e-mail: AcctPay@gmu.edu

Option#3- Net 30 Payment Terms. Vendor will enroll in Paymode-X where all payments will be made
electronically to the vendor’s bank account. For additional information or to sign up for electronic payments,
go to http://www.paymode.com/gmu. There is no charge to the vendor for enrolling in this service.

Please state your payment preference in your proposal response.

SOLICITATION TERMS AND CONDITIONS:

A.

GENERAL TERMS AND CONDITIONS - GEORGE MASON UNIVERSITY:
http://fiscal.gmu.edu/purchasing/do-business-with-mason/view-current-solicitation-opportunities/

SPECIAL TERMS AND CONDITIONS — GMU-1827-23. (Also see ATTACHMENT B — SAMPLE
CONTRACT which contains terms and conditions that will govern any resulting award).

l. BEST AND FINAL OFFER (BAFO): At the conclusion of negotiations, the Offeror(s) may be asked
to submit in writing, a best and final offer (BAFO). After the BAFO is submitted, further negotiations
may or may not be conducted with the Offeror(s).

2. COMPLIANCE WITH LAW: (If Applicable): All goods and services provided to George Mason
University shall be done so in accordance with any and all local, state and federal laws, regulations
and/or requirements. This includes any applicable provisions of FERPA or the "Government Data
Collection and Dissemination Practices Act" of the Commonwealth of Virginia.
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CONFLICT OF INTEREST: By submitting a proposal the contractor warrants that he/she has fully

complied with the Virginia Conflict of Interest Act; furthermore, certifying that he/she is not currently
an employee of the Commonwealth of Virginia.

OBLIGATION OF OFFEROR: It is the responsibility of each Offeror to inquire about and clarify

any requirements of this solicitation that is not understood. Mason will not be bound by oral
explanations as to the meaning of specifications or language contained in this solicitation. Therefore,
all inquiries must be in writing and submitted as instructed on page 1 of this solicitation. By submitting
a proposal, the Offeror covenants and agrees that they have satisfied themselves, from their own
investigation of the conditions to be met, that they fully understand their obligation and that they will
not make any claim for, or have right to cancellation or relief from this contact because of any
misunderstanding or lack of information.

RFP DEBRIEFING: In accordance with §49 of the Governing Rules Mason is not required to furnish
a statement of the reasons why a particular proposal was not deemed to be the most advantageous.
However, upon request we will provide a scoring summary, the award justification memo from the
evaluation committee and brief, general comments submitted by evaluation committee members.
Formal debriefings are generally not offered.

XVIII. RFP SCHEDULE (Subject to Change):

Issue in eVA: 9/8/22

Vendors submit questions by: 9/21/22 @ 4:00 PM EST
Post Question Responses: 9/27/22 @ 5:00 PM EST
Proposals Due: 10/12/22 @2:00 PM EST
Proposals to Committee: 10/14/22

Review and Score Proposals: 10/14/22 — 10/28/22
Scores to Purchasing: 10/31/22

Oral presentations (if necessary): ~ Will Schedule If Needed
Negotiations/BAFO: Tentative For The Week of 11/7/22 to 11/11/22
Award: TBD

Contract Start Date: TBD
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G E 0 R G E Purchasing Department
4400 University Drive, Mailstop 3C5
Fairfax, VA 22030

Voice: 703.993.2580 | Fax: 703.993.2589
http://fiscal.gmu.edu/purchasing/

ATTACHMENT A
SMALL BUSINESS SUBCONTRACTING PLAN
TO BE COMPLETED BY OFFEROR

Offerors must advise any portion of this contract that will be subcontracted. All potential offerors are required to include this
document with their proposal in order to be considered responsive.

Small Business: "Small business (including micro)” means a business which holds a certification as such by the Virginia
Department of Small Business and Supplier Diversity (DSBSD) on the due date and time for proposals. This shall also include
DSBSD certified women- owned and minority-owned businesses and businesses with DSBSD service disabled veteran owned
status when they also hold a DSBSD certification as a small business on the proposal due date. Currently, DSBSD offers small
business certification and micro business designation to firms that qualify.

Certification applications are available through DSBSD online at www.SBSD.virginia.gov (Customer Service).

Offeror Name:

Preparer Name: Date:

Who will be doing the work: o I plan to use subcontractors o I plan to complete all work

Instructions
A. Ifyou are certified by the DSBSD as a micro/small business, complete Section A of this form.

B. Ifthe “I plan to use subcontractors” box is checked, complete Section B of this form. For the proposal to be considered and
the offeror to be declared responsive, the offeror shall identify the portions of the contract that will be subcontracted to any
subcontractor, to include DSBSD certified small business for the initial contract period in relation to the offeror’s total price
for the initial contract period in Section B.

Section A
If your firm is certified by the DSBSD provide your certification number and the date of certification.

Certification Number: Certification Date:

Section B

If the “I plan to use subcontractors” box is checked, populate the requested information below, per subcontractor to show your
firm's plans for utilization of any subcontractor, to include DSBSD-certified small businesses, in the performance of this contract
for the initial contract period in relation to the offeror’s total price for the initial contract period. Certified small businesses include
but are not limited to DSBSD-certified women-owned and minority-owned businesses and businesses with DSBSD service
disabled veteran-owned status that have also received the DSBSD small business certification. Include plans to utilize small
businesses as part of joint ventures, partnerships, subcontractors, suppliers, etc. It is important to note that these proposed
participation will be incorporated into the subsequent contract and will be a requirement of the contract. Failure to obtain the
proposed participation dollar value or percentages may result in breach of the contract.

Plans for Utilization of Any subcontractor, to include DSBSD-Certified Small Businesses, for this Procurement

Subcontract #1

Company Name: SBSD Cert #:
Contact Name: SBSD Certification:
Contact Phone: Contact Email:
Value % or $ (Initial Term): Contact Address:
Description of Work:

10
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Subcontract #2

Company Name: SBSD Cert #:
Contact Name: SBSD Certification:
Contact Phone: Contact Email:
Value % or $ (Initial Term): Contact Address:
Description of Work:

Subcontract #3

Company Name: SBSD Cert #:
Contact Name: SBSD Certification:
Contact Phone: Contact Email:
Value % or $ (Initial Term): Contact Address:
Description of Work:

Subcontract #4

Company Name: SBSD Cert #:
Contact Name: SBSD Certification:
Contact Phone: Contact Email:
Value % or $ (Initial Term): Contact Address:
Description of Work:

Subcontract #5

Company Name: SBSD Cert #:
Contact Name: SBSD Certification:
Contact Phone: Contact Email:
Value % or $ (Initial Term): Contact Address:

Description of Work:

11
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G E 0 R G E Purchasing Department

4400 University Drive, Mailstop 3C5
Fairfax, VA 22030

Voice: 703.993.2580 | Fax: 703.993.2589
http://fiscal.gmu.edu/purchasing/

ATTACHMENT B — SAMPLE CONTRACT
GMU-1657-20

Note: Other documents may be incorporated into this document, either by way of attachment or by reference, but in all
cases this contract document shall take precedence over all other documents and will govern the terms and conditions of
the contract.

This Contract entered on this day of , 2022 (Effective Date) by hereinafter called
“Contractor” (located at ) and George Mason University hereinafter called “Mason,” “University”.
1. WITNESSETH that the Contractor and Mason, in consideration of the mutual covenants, promises and agreement

II.

1.

Iv.

VL.

VIL

VIIL

IX.

herein contained, agree as follows:

SCOPE OF CONTRACT: The Contractor shall provide for the
of George Mason University as set forth in the Contract documents.

PERIOD OF CONTRACT: One year from the Effective Date with four (4) successive one-year renewal options. (or
as negotiated)

PRICE SCHEDULE: As negotiated

CONTRACT ADMINISTRATION: shall serve as Contract Administrator for this Contract and shall
use all powers under the Contract to enforce its faithful performance. The Contract Administrator shall determine the
amount, quality and acceptability of work and shall decide all other questions in connection with the work. All direction
and order from Mason shall be transmitted through the Contract Administrator, however, the Contract Administrator
shall have no authority to approve changes which shall alter the concept or scope or change the basis for compensation.

METHOD OF PAYMENT: As negotiated
THE CONTRACT DOCUMENTS SHALL CONSIST OF (In order of precedence):

This signed form;

Data Security Addendum (attached);

Negotiation Responses dated XXXXX (incorporated herein by reference);
RFP No. GMU-XXXX-XX, in its entirety (incorporated herein by reference);
Contractor’s proposal dated XXXXXX (incorporated herein by reference).

moONw>

GOVERNING RULES: This Contract is governed by the provisions of the Restructured Higher Education Financial
and Administrative Operations Act, Chapter 10 (§ 23.1-1000 et seq.) of Title 23.1 of the Code of Virginia, and the
“Governing Rules” and the Purchasing Manual for Institutions of Higher Education and their Vendors. Documents may
be viewed at: https://vascupp.org.

CONTRACT PARTICIPATION: 4s negotiated. 1t is the intent of this Contract to allow for cooperative procurement.
Accordingly, any public body, public or private health or educational institutions, or affiliated corporations may access
this Contract if authorized by the Contractor.

Participation in this Contract is strictly voluntary. If authorized by the Contractor, the contract will be extended to the
entities indicated above to purchase goods and services in accordance with contract terms. As a separate contractual
relationship, the participating entity will place its own orders directly with the Contractor and shall fully and
independently administer its use of the contract to include contractual disputes, invoicing and payments without direct
administration from the University. No modification of this Contract or execution of a separate agreement is required to
participate; however, the participating entity and the Contractor may modify the terms and conditions of the contract to

12
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accommodate specific governing laws, regulations, policies, and business goals required by the participating entity. Any
such modification will apply solely between the participating entity and the Contractor.

The University may request the Contractor provide semi-annual usage reports for all entities accessing the Contract. The
University shall not be held liable for any costs or damages incurred by any other participating entity as a result of any
authorization by the Contractor to extend the Contract. It is understood and agreed that the University is not responsible
for the acts or omissions of any entity and will not be considered in default of the contract no matter the circumstances.

Use of this Contract does not preclude any participating entity from using other contracts or competitive processes as

needed.

X. STANDARD TERMS AND CONDITIONS:

A.

APPLICABLE LAW AND CHOICE OF FORUM: This Contract shall be construed, governed, and interpreted
pursuant to the laws of the Commonwealth of Virginia. All disputes arising under this Contract shall be brought
before an appropriate court in the Commonwealth of Virginia.

ANTI-DISCRIMINATION: By entering into this Contract, Contractor certifies to the Commonwealth that
they will conform to the provisions of the Federal Civil Rights Act of 1964, as amended, as well as the Virginia
Fair Employment Contracting Act of 1975, as amended, where applicable, the Virginians With Disabilities Act,
the Americans With Disabilities Act and §§ 9&10 of the Governing Rules. If Contractor is a faith-based
organization, the organization shall not discriminate against any recipient of goods, services, or disbursements
made pursuant to the Contract on the basis of the recipient's religion, religious belief, refusal to participate in a
religious practice, or on the basis of race, age, color, gender or national origin and shall be subject to the same
rules as other organizations that contract with public bodies to account for the use of the funds provided;
however, if the faith-based organization segregates public funds into separate accounts, only the accounts and
programs funded with public funds shall be subject to audit by the public body. (Governing Rules, § 36).

In every contract over $10,000 the provisions in 1. and 2. below apply:

1. During the performance of this Contract, the Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age, disability, or any other basis
prohibited by state law relating to discrimination in employment, except where there is a bona
fide occupational qualification reasonably necessary to the normal operation of the
Contractor. The Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices setting forth the provisions of this nondiscrimination
clause.

b. The Contractor, in all solicitations or advertisements for employees placed by or on behalf of
the Contractor, will state that such Contractor is an equal opportunity employer.

c. Notices, advertisements and solicitations placed in accordance with federal law, rule or
regulation shall be deemed sufficient for the purpose of meeting these requirements.

2. The Contractor will include the provisions of 1. above in every subcontract or purchase order over
$10,000, so that the provisions will be binding upon each subcontractor or Contractor.

ANTITRUST: By entering into this Contract, the Contractor conveys, sells, assigns, and transfers to the
Commonwealth of Virginia all rights, title and interest in and to all causes of action it may now have or hereafter
acquire under the antitrust laws of the United States and the Commonwealth of Virginia, relating to the
particular goods or services purchased or acquired by the Commonwealth of Virginia under this Contract.

ASSIGNMENT: Neither party will assign or otherwise transfer its rights or obligations under this Contract
without both parties’ prior written consent. Any attempted assignment, transfer, or delegation without such
consent is void.

AUDIT: The Contractor shall retain all books, records, and other documents relative to this Contract for five

(5) years after final payment, or until audited by the Commonwealth of Virginia, whichever is sooner. Mason,
its authorized agents, and/or state auditors shall have full access to and the right to examine any of said materials

13
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during said period.

F. AVAILABILITY OF FUNDS: It is understood and agreed between the parties herein that Mason shall be
bound hereunder only to the extent of the funds available or which may hereafter become available for the
purpose of this Contract.

G. AUTHORIZED SIGNATURES: The signatory for each Party certifies that he or she is an authorized agent to
sign on behalf such Party.
H. BACKGROUND CHECKS: Contractor’s employees (including subcontractors) performing services on any

Mason campus must have successfully completed a criminal background check prior to the start of their work
assignment/service. As stated in University Policy Number 2221 — Background Investigations, the criminal
background investigation will normally include a review of the individual’s records to include Social Security
Number Search, Credit Report (if related to potential job duties), Criminal Records Search (any misdemeanor
convictions and/or felony convictions are reported) in all states in which the employee has lived or worked over
the past seven years, and the National Sex Offender Registry. In addition, the Global Watch list (maintained by
the Office of Foreign Assets Control of The US Department of Treasury) should be reviewed. Signature on this
Contract confirms your compliance with this requirement.

L CANCELLATION OF CONTRACT: Mason reserves the right to cancel this Contract, in part or in whole,
without penalty, for any reason, upon 60 days written notice to the Contractor. Upon written notice of
cancellation from Mason, Mason shall be fully released from any further obligation under the Contract and
Contractor agrees to directly refund all payments, for services not already performed, to Mason, including any
pre-paid deposits, within 14 days. In the event the initial Contract period is for more than 12 months, the
resulting Contract may be terminated by either party, without penalty, after the initial 12 months of the Contract
period upon 60 days written notice to the other party. Any contract cancellation notice shall not relieve the
Contractor of the obligation to deliver and/or perform on all outstanding orders issued prior to the effective date
of cancellation.

J. CHANGES TO THE CONTRACT: Changes can be made to this Contract in any of the following ways:

I. The parties may agree in writing to modify the scope of this Contract. An increase or decrease in the
price of the contract resulting from such modification shall be agreed to by the parties as a part of their
written agreement to modify the scope of this Contract.

2. Mason may order changes within the general scope of Contract at any time by written notice to
Contractor. Changes within the scope of this Contract include, but are not limited to, things such as
services to be performed, the method of packing or shipment, and the place of delivery or installation.
Contractor shall comply with the notice upon receipt. Contractor shall be compensated for any
additional costs incurred as the result of such order and shall give Mason a credit for any savings. Said
compensation shall be determined by one of the following methods:

a. By mutual agreement between the parties in writing; or

b. By agreeing upon a unit price or using a unit price set forth in the contract, if the work to be
done can be expressed in units, and the contractor accounts for the number of units of work
performed, subject to the Mason’s right to audit Contractor’s records and/or to determine the
correct number of units independently; or

c. By ordering Contractor to proceed with the work and keep a record of all costs incurred and
savings realized. A markup for overhead and profit may be allowed if provided by the
Contract. The same markup shall be used for determining a decrease in price as the result of
savings realized. Contractor shall present Mason with all vouchers and records of expenses
incurred and savings realized. Mason shall have the right to audit the records of Contractor
as it deems necessary to determine costs or savings. Any claim for an adjustment in price
under this provision must be asserted by written notice to Mason within thirty (30) days from
the date of receipt of the written order from Mason. If the Parties fail to agree on an amount
of adjustment, the question of an increase or decrease in the contract price or time for
performance shall be resolved in accordance with the procedures for resolving disputes
provided by the Disputes Clause of this Contract or, if there is none, in accordance with the
disputes provisions of the Commonwealth of Virginia Purchasing Manual for Institutions of
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Higher Education and Their Contractors. Neither the existence of a claim nor a dispute
resolution process, litigation or any other provision of this Contract shall excuse the
Contractor from promptly complying with the changes ordered by Mason or with the
performance of the contract generally.

K. CLAIMS: Contractual claims, whether for money or other relief, shall be submitted in writing no later than 60
days after final payment. However, written notice of the Contractor's intention to file a claim shall be given at
the time of the occurrence or beginning of the work upon which the claim is based. Nothing herein shall
preclude a contract from requiring submission of an invoice for final payment within a certain time after
completion and acceptance of the work or acceptance of the goods. Pendency of claims shall not delay payment
of amounts agreed due in the final payment.

1. The firm must submit written claim to:
Chief Procurement Officer
George Mason University
4400 University Drive, MSN 3C5
Fairfax, VA 22030

2. The firm must submit any unresolved claim in writing no later than 60 days after final payment to the
Chief Procurement Officer.

3. Upon receiving the written claim, the Chief Procurement Officer will review the written materials
relating to the claim and will mail his or her decision to the firm within 60 days after receipt of the
claim.

4. The firm may appeal the Chief Procurement Officer’s decision in accordance with § 55 of the

Governing Rules.

L. COLLECTION AND ATTORNEY’S FEES: The Contractor shall pay to Mason any reasonable attorney’s
fees or collection fees, at the maximum allowable rate permitted under Virginia law, incurred in enforcing this
Contract or pursuing and collecting past-due amounts under this Contract.

M. COMPLIANCE: All goods and services provided to Mason shall be done so in accordance with any and all
applicable local, state, federal, and international laws, regulations and/or requirements and any industry
standards, including but not limited to: the Family Educational Rights and Privacy Act (FERPA), Health
Insurance Portability and Accountability Act (HIPAA) and Health Information Technology for Economic and
Clinical Health Act (HITECH), Government Data Collection and Dissemination Practices Act, Gramm-Leach-
Bliley Financial Modernization Act (GLB), Payment Card Industry Data Security Standards (PCI-DSS),
Americans with Disabilities Act (ADA), and Federal Export Administration Regulations. Any Contractor
personnel visiting Mason facilities will comply with all applicable Mason policies regarding access to, use of,
and conduct within such facilities. Mason’s policies can be found at https://universitypolicy.gmu.edu/all-
policies/ and any facility specific policies can be obtained from the facility manager.

N. CONFIDENTIALITY OF PERSONALLY IDENTIFIABLE INFORMATION: The Contractor shall ensure
that personally identifiable information (“PII”’) which is defined as any information that by itself or when
combined with other information can be connected to a specific person and may include but is not limited to
personal identifiers such as name, address, phone, date of birth, Social Security number, student or personal
identification numbers, driver’s license numbers, state or federal identification numbers, biometric information,
religious or political affiliation, non-directory information, and any other information protected by state or
federal privacy laws, will be collected and held confidential and in accordance with this Contract, during and
following the term of this Contract, and will not be divulged without the individual's and Mason's written
consent and only in accordance with federal law or the Code of Virginia.

0. CONFLICT OF INTEREST: Contractor represents to Mason that its entering into this Contract with Mason
and its performance through its agents, officers and employees does not and will not involve, contribute to nor
create a conflict of interest prohibited by Virginia State and Local Government Conflict of Interests Act (Va.
Code 2.2-3100 et seq), the Virginia Ethics in Public Contracting Act (§57 ofthe Governing Rules), the Virginia
Governmental Frauds Act (Va. Code 18.2 —498.1 ef seq) or any other applicable law or regulation.

P. CONTINUITY OF SERVICES:
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a. The Contractor recognizes that the services under this Contract are vital to Mason and must be
continued without interruption and that, upon Contract expiration, a successor, either Mason or another
contractor, may continue them. The Contractor agrees:

a. To exercise its best efforts and cooperation to affect an orderly and efficient transition to a
successor;

b. To make all Mason owned facilities, equipment, and data available to any successor at an
appropriate time prior to the expiration of the Contract to facilitate transition to successor;
and

c. That the University Procurement Officer shall have final authority to resolve disputes related

to the transition of the Contract from the Contractor to its successor.

b. The Contractor shall, upon written notice from the Procurement Officer, furnish phase-in/phase-out
services for up to ninety (90) days after this Contract expires and shall negotiate in good faith a plan
with the successor to execute the phase-in/phase-out services. This plan shall be subject to the
Procurement Officer’s approval.

c. The Contractor shall be reimbursed for all reasonable, pre-approved phase-in/phase-out costs (i.c.,
costs incurred within the agreed period after Contract expiration that result from phase-in, phase-out
operations). All phase-in/phase-out work fees must be approved by the Procurement Officer in writing
prior to commencement of said work.

Q. DEBARMENT STATUS: As of the Effective Date, the Contractor certifies that it is not currently debarred by
the Commonwealth of Virginia from submitting bids or proposals on contracts for the type of services covered
by this Contract, nor is the Contractor an agent of any person or entity that is currently so debarred.

R. DEFAULT: In the case of failure to deliver goods or services in accordance with this Contract, Mason, after
due oral or written notice, may procure them from other sources and hold Contractor responsible for any
resulting additional purchase and administrative costs. This remedy shall be in addition to any other remedies
which Mason may have.

S. DRUG-FREE WORKPIL ACE: Contractor has, and shall have in place during the performance of this Contract,
a drug-free workplace policy (DFWP), which it provides in writing to all its employees, vendors, and
subcontractors, and which specifically prohibits the following on company premises, during work-related
activities, or while conducting company business: the sale, purchase, manufacture, dispensation, distribution
possession, or use of any illegal drug under federal law (including marijuana). For purposes of this section,
“drug-free workplace” covers all sites at which work is done by Contractor in connection with this Contract.

T. ENTIRE CONTRACT: This Contract constitutes the entire understanding of the Parties with respect to the
subject matter herein and supersedes all prior oral or written contracts with respect to the subject matter herein.
This Contract can be modified or amended only by a writing signed by all of the Parties.

U. EXPORT CONTROL.:

1. Munitions Items: If the Contractor is providing any items, data or services under this order that are
controlled by the Department of State, Directorate of Defense Trade Controls, International Traffic in
Arms Regulations (“ITAR”), or any items, technology or software controlled under the “600 series”
classifications of the Bureau of Industry and Security’s Commerce Control List (“CCL”) (collectively,
“Munitions Items”), prior to delivery, Contractor must:

A. notify Mason (by sending an email to export@gmu.edu), and
B. receive written authorization for shipment from Mason’s Director of Export Controls.

The notification provided by the Contractor must include the name of the Mason point of contact,
identify and describe each ITAR or CCL-controlled commodity, provide the associated U.S.
Munitions List (USML) category number(s) or Export Control Classification Number, and indicate
whether or not the determination was reached as a result of a commodity jurisdiction determination,
or self-classification process. The Contractor promises that if it fails to obtain the required written pre-
authorization approval for shipment to Mason of any Munitions Item, it will reimburse Mason for any
fines, legal costs and other fees imposed for any violation of export controls regarding the Munition
Item that are reasonably related to the Contractor’s failure to provide notice or obtain Mason’s written
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pre-authorization.

2. Dual-Use Items: If the Contractor is providing any dual-use items, technology or software under this
order that are listed on the CCL in a series other than a “600 series”, Contractor must (i) include the
Export Control Classification Number (ECCN) on the packing or other transmittal documentation
traveling with the item(s) and, (ii) send a description of the item, its ECCN, and the name of the Mason

point of contact to: export@gmu.edu.

FORCE MAJEURE: Mason shall be excused from any and all liability for failure or delay in performance of
any obligation under this Contract resulting from any cause not within the reasonable control of Mason, which
includes but is not limited to acts of God, fire, flood, explosion, earthquake, or other natural forces, war, civil
unrest, accident, any strike or labor disturbance, travel restrictions, acts of government, disease, pandemic, or
contagion, whether such cause is similar or dissimilar to any of the foregoing. Upon written notification from
Mason that such cause has occurred, Contractor agrees to directly refund all payments to Mason, for services
not yet performed, including any pre-paid deposits within 14 days.

FUTURE GOODS AND SERVICES: Mason reserves the right to have Contractor provide additional goods
and/or services that may be required by Mason during the term of this Contract. Any such goods and/or services
will be provided by the Contractor under the same pricing, terms and conditions of this Contract. Such
additional goods and/or services may include other products, components, accessories, subsystems or related
services that are newly introduced during the term of the Contract. Such newly introduced additional goods
and/or services will be provided to Mason at Favored Customer pricing, terms and conditions.

IMMIGRATION REFORM AND CONTROL ACT OF 1986: By entering into this Contract Contractor
certifies that they do not and will not during the performance of this Contract employ illegal alien workers or
otherwise violate the provisions of the federal Immigration Reform and Control Act of 1986.

INDEMNIFICATION: Contractor agrees to indemnify, defend and hold harmless Mason, the Commonwealth
of Virginia, its officers, agents, and employees from any claims, damages and actions of any kind or nature,
whether at law or in equity, arising from or caused by the use of any materials, goods, or equipment of any kind
or nature furnished by the Contractor/any services of any kind or nature furnished by the Contractor, provided
that such liability is not attributable to the sole negligence of Mason or to the failure of Mason to use the
materials, goods, or equipment in the manner already and permanently described by the Contractor on the
materials, goods or equipment delivered.

INDEPENDENT CONTRACTOR: The Contractor is not an employee of Mason, but is engaged as an
independent contractor. The Contractor shall indemnify and hold harmless the Commonwealth of Virginia,
Mason, and its employees and agents, with respect to all withholding, Social Security, unemployment
compensation and all other taxes or amounts of any kind relating to the Contractor’s performance of this
Contract. Nothing in this Contract shall be construed as authority for the Contractor to make commitments
which will bind Mason or to otherwise act on behalf of Mason, except as Mason may expressly authorize in
writing.

INFORMATION TECHNOLOGY ACCESS ACT: Computer and network security is of paramount concern
at Mason. Mason wants to ensure that computer/network hardware and software does not compromise the
security of its IT environment. Contractor agrees to use commercially reasonable measures in connection with
any offering your company makes to avoid any known threat to the security of the IT environment at Mason.

All e-learning and information technology developed, purchased, upgraded or renewed by or for the use of
Mason shall comply with all applicable University policies, Federal and State laws and regulations including
but not limited to Section 508 of the Rehabilitation Act (29 U.S.C. 794d), the Information Technology Access
Act, §§2.2-3500 through 2.2-3504 of the Code of Virginia, as amended, and all other regulations promulgated
under Title II of The Americans with Disabilities Act which are applicable to all benefits, services, programs,
and activities provided by or on behalf of the University. The Contractor shall also comply with the Web
Content Accessibility Guidelines (WCAG) 2.0. For more information please visit http:/ati.gmu.edu, under
Policies and Procedures.

INSURANCE: The Contractor shall maintain all insurance necessary with respect to the services provided to
Mason. The Contractor further certifies that they will maintain the insurance coverage during the entire term of
the Contract and that all insurance is to be placed with insurers with a current reasonable A.M. Best’s rating
authorized to sell insurance in the Commonwealth of Virginia by the Virginia State Corporation Commission.
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The Commonwealth of Virginia and Mason shall be named as an additional insured.

1. Commercial General Liability Insurance in an amount not less than $1,000,000 per occurrence for
bodily injury or property damage, personal injury and advertising injury, products and completed
operations coverage;

2. Workers Compensation Insurance in an amount not less than that prescribed by statutory limits; and,
as applicable;
3. Commercial Automobile Liability Insurance applicable to bodily injury and property damage,

covering owned, non-owned, leased, and hired vehicles in an amount not less than $1,000,000 per
occurrence; and

4. An umbrella/excess policy in an amount not less than five million dollars ($5,000,000) to apply over
and above Commercial General Liability, Employer’s Liability, and Commercial Automobile Liability
Insurance.

INTELLECTUAL PROPERTY: Contractor warrants and represents that it will not violate or infringe any
intellectual property right or any other personal or proprietary right and shall indemnify and hold harmless
Mason against any claim of infringement of intellectual property rights which may arise under this Contract.

1. Unless expressly agreed to the contrary in writing, all goods, products, materials, documents, reports,
writings, video images, photographs or papers of any nature including software or computer images
prepared or provided by Contractor (or its subcontractors) for Mason will not be disclosed to any other
person or entity without the written permission of Mason.

2. Work Made for Hire. Contractor warrants to Mason that Mason will own all rights, title and interest
in any and all intellectual property rights created in the performance or otherwise arising from the
Contract and will have full ownership and beneficial use thereof, free and clear of claims of any nature
by any third party including, without limitation, copyright or patent infringement claims. Contractor
agrees to assign and hereby assigns all rights, title, and interest in any and all intellectual property
created in the performance or otherwise arising from the Contract, and will execute any future
assignments or other documents needed for Mason to document, register, or otherwise perfect such
rights. Notwithstanding the foregoing, for research collaboration pursuant to subcontracts under
sponsored research contracts administered by the University's Office of Sponsored Programs,
intellectual property rights will be governed by the terms of the grant or contract to Mason to the extent
such grant or contract requires intellectual property terms to apply to subcontractors.

NON-DISCRIMINATION: All parties to this Contract agree to not discriminate on the basis of race, color,
religion, national origin, sex, pregnancy, childbirth or related medical conditions, age (except where sex or age
is a bona fide occupational qualification, marital status or disability).

PAYMENT TO SUBCONTRACTORS: The Contractor shall take the following actions upon receiving
payment from Mason: (1) pay the subcontractor within seven days for the proportionate share of the total
payment received from Mason attributable to the work performed by the subcontractor under that Contract; or
(2) notify Mason and subcontractor within seven days, in writing, of its intention to withhold all or a part of the
subcontractor's payment with the reason for nonpayment. b. If an individual contractor, provide social security
number in order to receive payment. c. If a proprietorship, partnership or corporation provide Federal employer
identification number. d. Pay interest to subcontractors on all amounts owed by the Contractor that remain
unpaid after seven days following receipt by the Contractor of payment from the Institution for work performed
by the subcontractor under that Contract, except for amounts withheld as allowed by prior notification. e.
Accrue interest at no more than the rate of one percent per month. f. Include in each of its subcontracts a
provision requiring each subcontractor to include or otherwise be subject to the same payment and interest
requirements with respect to each lower-tier subcontractor.

PUBLICITY: The Contractor shall not use, in its external advertising, marketing programs or promotional
efforts, any data, pictures, trademarks or other representation of Mason except on the specific written
authorization in advance by Mason’s designated representative.

REMEDIES: If the Contractor breaches this Contract, in addition to any other rights or remedies, Mason may
terminate this Contract without prior notice.
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RENEWAL OF CONTRACT: This Contract may be renewed by Mason for four (4) successive one-year
renewal options under the terms and conditions of this Contract except as stated in 1. and 2. below. Price
increases may be negotiated only at the time of renewal. Written notice of the University’s intention to renew
shall be given approximately 90 days prior to the expiration date of each contract period.

1. If the University elects to exercise the option to renew the Contract for an additional one-year period,
the Contract price(s) for the additional one year shall not exceed the lesser of the Contract price(s) of
the original Contract increased/decreased by more than the percentage increase/decrease of the “other
goods and services” category of the CPI-U section of the Consumer Price Index of the United States
Bureau of Labor Statistics for the latest twelve months for which statistics are available or 2%.

2. If during any subsequent renewal periods, the University elects to exercise the option to renew the
Contract, the Contract price(s) for the subsequent renewal period shall not exceed the lesser of the
Contract price(s) of the previous renewal period increased/decreased by more than the percentage
increase/decrease of the “other goods and services” category of the CPI-U section of the Consumer
Price Index of the United States bureau of Labor Statistics for the latest twelve months for which
statistics are available or 2%.

REPORTING OF CRIMES, ACCIDENTS, FIRES AND OTHER EMERGENCIES: Any Mason Employee,
including contracted service providers, who is not a staff member in Counseling and Psychological Services
(CAPS) or a pastoral counselor, functioning within the scope of that recognition, is considered a “Campus
Security Authority (CSA).” CSAs must promptly report all crimes and other emergencies occurring on or near
property owned or controlled by Mason to the Department of Police & Public Safety or local police and fire
authorities by dialing 9-1-1. At the request of a victim or survivor, identifying information may be excluded
from a report (e.g., names, initials, contact information, etc.). Please visit the following website for more
information and training: http://police.gmu.edu/clery-act-reporting/campus-security-authority-csa/.”

RESPONSE TO LEGAL ORDERS, DEMANDS, OR REQUESTS FOR DATA: Except as otherwise
expressly prohibited by law, Contractor will: i) immediately notify Mason of any subpoenas, warrants, or other
legal orders, demands or requests received by Contractor seeking University Data; ii) consult with Mason
regarding its response; iii) cooperate with Mason’s reasonable requests in connection with efforts by Mason to
intervene and quash or modify the legal order, demand or request; and iv) upon Mason’s request, provide Mason
with a copy of its response.

If Mason receives a subpoena, warrant, or other legal order, demand (including request pursuant to the Virginia
Freedom of Information Act) or request seeking University Data maintained by Contractor, Mason will
promptly provide a copy to Contractor. Contractor will promptly supply Mason with copies of data required
for Mason to respond, and will cooperate with Mason’s reasonable requests in connection with its response.

SEVERABILITY: Should any portion of this Contract be declared invalid or unenforceable for any reason,
such portion is deemed severable from the Contract and the remainder of this Contract shall remain fully valid
and enforceable.

SOVEREIGN IMMUNITY: Nothing in this Contract shall be deemed a waiver of the sovereign immunity of
the Commonwealth of Virginia and of Mason.

SUBCONTRACTS: No portion of the work shall be subcontracted without prior written consent from Mason.
In the event that the Contractor desires to subcontract some part of the work specified herein, the Contractor
shall furnish Mason the names, qualifications and experience of their proposed subcontractors. The Contractor
shall, however, remain fully liable and responsible for the work to be done by its subcontractor(s) and shall
assure compliance with all requirements of this Contract. This paragraph applies to, but is not limited to,
subcontractor(s) who process University Data.

SWaM CERTIFICATION: Contractor agrees to fully support the Commonwealth of Virginia and Mason’s
efforts related to SWaM goals. Upon contract execution, Contractor (as determined by Mason and the Virginia
Department of Small Business and Supplier Diversity) shall submit all required documents necessary to achieve
SWaM certification to the Department of Small Business and Supplier Diversity within 90 days. If Contractor
is currently SWaM certified, Contractor agrees to maintain their certification for the duration of the Contract
and shall submit all required renewal documentation at least 30 days prior to existing SWaM expiration at

https://www.sbsd.virginia.gov/.
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UNIVERSITY DATA: University Data includes all Mason owned, controlled, or collected PII and any other

information that is not intentionally made available by Mason on public websites, including but not limited to
business, administrative and financial data, intellectual property, and patient, student and personnel data.
Contractor agrees to the following regarding University Data it may collect or process as part of this Contract:

1.

Contractor will use University Data only for the purpose of fulfilling its duties under the Contract and
will not share such data with or disclose it to any third party without the prior written consent of
Mason, except as required by the Contract or as otherwise required by law. University Data will only
be processed by Contractor to the extent necessary to fulfill its responsibilities under the Contract or
as otherwise directed by Mason.

University Data, including any back-ups, will not be accessed, stored, or transferred outside the United
States without prior written consent from Mason. Contractor will provide access to University Data
only to its employees and subcontractors who need to access the data to fulfill Contractor’s obligations
under the Contract. Contractor will ensure that employees who perform work under the Contract have
read, understood, and received appropriate instruction as to how to comply with the data protection
provisions of the Contract and to maintain the confidentiality of the University Data.

The parties agree that as between them, all rights including all intellectual property rights in and to
University Data shall remain the exclusive property of Mason, and Contractor has a limited,
nonexclusive license to use the University Data as provided in the Contract solely for the purpose of
performing its obligations under the Contract. The Contract does not give a party any rights, implied
or otherwise, to the other party’s data, content, or intellectual property, except as expressly stated in
the Contract.

Contractor will take reasonable measures, including audit trails, to protect University Data against
deterioration or degradation of data quality and authenticity. Contractor shall be responsible for
ensuring that University Data, per the Virginia Public Records Act, is preserved, maintained, and
accessible throughout their lifecycle, including converting and migrating electronic data as often as
necessary so that information is not lost due to hardware, software, or media obsolescence or
deterioration.

Contractor shall notify Mason within three business days if it receives a request from an individual
under any applicable law regarding PII about the individual, including but not limited to a request to
view, access, delete, correct, or amend the information. Contractor shall not take any action regarding
such a request except as directed by Mason.

If Contractor will have access to University Data that includes “education records” as defined under
the Family Educational Rights and Privacy Act (FERPA), the Contractor acknowledges that for the
purposes of the Contract it will be designated as a “school official” with “legitimate educational
interests” in the University education records, as those terms have been defined under FERPA and its
implementing regulations, and the Contractor agrees to abide by the limitations and requirements
imposed on school officials. Contractor will use the education records only for the purpose of fulfilling
its duties under the Contract for Mason’s and its end user’s benefit, and will not share such data with
or disclose it to any third party except as provided for in the Contract, required by law, or authorized
in writing by the University.

Mason may require that Mason and Contractor complete a Data Processing Addendum (“DPA”). If a
DPA is completed, Contractor agrees that the information in the DPA is accurate. Contractor will only
collect or process University Data that is identified in the DPA and will only handle that data (e.g.,
type of processing activities, storage, security, disclosure) as described in the DPA. If Contractor
intends to do anything regarding University Data that is not reflected in the DPA, Contractor must
request an amendment to the DPA and may not take the intended action until the amendment is
approved and documented by Mason.

UNIVERSITY DATA SECURITY: Data security is of paramount concern to Mason. Contractor will utilize,

store and process University Data in a secure environment in accordance with commercial best practices,
including appropriate administrative, physical, and technical safeguards, to secure such data from unauthorized
access, disclosure, alteration, and use. Such measures will be no less protective than those used to secure
Contractor’s own data of a similar type, and in no event less than reasonable in view of the type and nature of
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the data involved. At a minimum, Contractor shall use industry-standard and up-to-date security tools and
technologies such as anti-virus protections and intrusion detection methods to protect University Data.

1. Immediately upon becoming aware of circumstances that could have resulted in unauthorized access
to or disclosure or use of University Data, Contractor will notify Mason, fully investigate the incident,
and cooperate fully with Mason’s investigation of and response to and remediation of the incident.
Except as otherwise required by law, Contractor will not provide notice of the incident directly to
individuals who’s PII was involved, regulatory agencies, or other entities, without prior written
permission from Mason.

2. If Contractor provides goods and services that require the exchange of sensitive University Data, the
Data Security Addendum attached to this Contract provides additional requirements Contractor must
take to protect the University Data. Mason reserves the right to determine whether the University Data
involved in this Contract is sensitive, and if it so determines it will provide the Data Security
Addendum to Contractor and it will be attached to and incorporated into this contract. Types of
University Data that may be considered sensitive include, but is not limited to, (1) PII; (2) credit card
data; (3) financial or business data which has the potential to affect the accuracy of the University’s
financial statements; (4) medical or health data; (5) sensitive or confidential business information; (6)
trade secrets; (7) data which could create a security (including IT security) risk to Mason; and (8)
confidential student or employee information.

3. Mason reserves the right in its sole discretion to perform audits of Contactor, at Mason’s expense, to
ensure compliance with all obligations regarding University Data. Contractor shall reasonably
cooperate in the performance of such audits. Contractor will make available to Mason all information
necessary to demonstrate compliance with its data processing obligations. Failure to adequately protect
University Data or comply with the terms of this Contract with regard to University Data may be
grounds to terminate this Contract.

UNIVERSITY DATA UPON TERMINATION OR EXPIRATION: Upon termination or expiration of the
Contract, Contractor will ensure that all University Data are securely returned or destroyed as directed by
Mason in its sole discretion within 180 days of the request being made. Transfer to Mason or a third party
designated by Mason shall occur within a reasonable period of time, and without significant interruption in
service. Contractor shall ensure that such transfer/migration uses facilities and methods that are compatible
with the relevant systems of Mason or its transferee, and to the extent technologically feasible, that Mason will
have reasonable access to University Data during the transition. In the event that Mason requests destruction of
its data, Contractor agrees to destroy all data in its possession and in the possession of any subcontractors or
agents to which the Contractor might have transferred University Data. Contractor agrees to provide
documentation of data destruction to the University.

Contractor will notify the University of any impending cessation of its business and any contingency plans.
This includes immediate transfer of any previously escrowed assets and University Data and providing Mason
access to Contractor’s facilities to remove and destroy Mason-owned assets and University Data. Contractor
shall implement its exit plan and take all necessary actions to ensure a smooth transition of service with minimal
disruption to Mason. Contractor will also provide a full inventory and configuration of servers, routers, other
hardware, and software involved in service delivery along with supporting documentation, indicating which if
any of these are owned by or dedicated to Mason. Contractor will work closely with its successor to ensure a
successful transition to the new equipment, with minimal downtime and effect on Mason, all such work to be
coordinated and performed in advance of the formal, final transition date.

UNIVERSITY REVIEW/APPROVAL: All goods, services, products, design, etc. produced by the Contractor
for or on behalf of Mason are subject to Mason’s review and approval.

WAIVER: The failure of a party to enforce any provision in this Contract shall not be deemed to be a waiver
of such right.
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Attachment C
Data Security Addendum for inclusion in GMU-1827-23 with
George Mason University (the “University”)

This Addendum supplements the above-referenced Contract between the University and (“Selected
Firm/Vendor”) dated (the “Contract”). It is applicable only in those situations where the Selected
Firm/Vendor provides goods or services under a Contract or Purchase Order which necessitate that the Selected Firm/Vendor
create, obtain, transmit, use, maintain, process, store, or dispose of Sensitive University Data (as defined in the Definitions Section
of this Addendum) as part of its work under the Contract.

This Addendum sets forth the terms and conditions pursuant to which Sensitive University Data will be protected by the Selected
Firm/Vendor during the term of the Parties’ Contract and after its termination.

1. Definitions

Terms used herein shall have the same definition as stated in the Contract. Additionally, the following definitions shall apply

to this Addendum.

a. “Personally Identifiable Information (“PII”)” means any information that can be connected to a specific person and
may include but is not limited to personal identifiers such as name, address, phone, date of birth, Social Security number,
student or personal identification numbers, driver’s license numbers, state or federal identification numbers, non-
directory information and any other information protected by state or federal privacy laws.

b. “University Data” includes all University owned Personally Identifiable Information and other information that is not
intentionally made generally available by the University on public websites, including but not limited to business,
administrative and financial data, intellectual property, and patient, student and personnel data.

c. “Sensitive University Data” means data identified by University to Selected Firm/Vendor as Sensitive University Data
and may include, but is not limited to: (1) PII; (2) credit card data; (3) financial or business data which has the potential
to affect the accuracy of the University’s financial statements; (4) medical or health data; (5) sensitive or confidential
business information; (6) trade secrets; (7) data which could create a security (including IT security) risk to the
University; and (8) confidential student or employee information.

d. “Securely Destroy” means taking actions that render data written on media unrecoverable by both ordinary and
extraordinary means. These actions must meet or exceed those sections of the National Institute of Standards and
Technology (NIST) SP 800-88 guidelines relevant to data categorized as high security.

e. “Security Breach” means a security-relevant event in which the security of a system or procedure used to create, obtain,
transmit, maintain, use, process, store or dispose of data is breached, and in which University Data is exposed to
unauthorized disclosure, access, alteration, or use.

f.  “Services” means any goods or services acquired by the University from the Selected Firm/Vendor.

2. Data Security
a. Inaddition to the security requirements stated in the Contract, Selected Firm/Vendor warrants that all electronic Sensitive
University Data will be encrypted in transmission (including via web interface) and stored at no less than 128-bit level
encryption. Additionally, Selected Firm/Vendor warrants that all Sensitive University Data shall be Securely Destroyed,
when destruction is requested by University.

b. If Selected Firm/Vendor’s use of Sensitive University Data include the storing, processing or transmitting of credit card
data for the University, Selected Firm/Vendor represents and warrants that for the life of the Contract and while Selected
Firm/Vendor has possession of University customer cardholder data, the software and services used for processing
transactions shall be compliant with standards established by the Payment Card Industry (PCI) Security Standards
Council (www.pcisecuritystandards.org). In the case of a third-party application, the application will be listed as PA-
DSS compliant at the time of implementation by the University. Selected Firm/Vendor acknowledges and agrees that it
is responsible for the security of all University customer cardholder data or identity information managed, retained, or
maintained by Selected Firm/Vendor, including but not limited to protecting against fraudulent or unapproved use of
such credit card or identity information. Selected Firm/Vendor agrees to indemnify and hold the University, its officers,
employees, and agents, harmless for, from, and against any and all claims, causes of action, suits, judgments,
assessments, costs (including reasonable attorneys' fees), and expenses arising out of or relating to any loss of University
customer credit card or identity information managed, retained, or maintained by Selected Firm/Vendor, including but
not limited to fraudulent or unapproved use of such credit card or identity information. Selected Firm/Vendor shall, upon
written request, furnish proof of compliance with the Payment Card Industry Data Security Standard (PCI DSS) within
10 business days of the request. Selected Firm/Vendor agrees that, notwithstanding anything to the contrary in the
Contract or the Addendum, the University may terminate the Contract immediately without penalty upon notice to the
Selected Firm/Vendor in the event Selected Firm/Vendor fails to maintain compliance with the PCI DSS or fails to
maintain the confidentiality or integrity of any cardholder data.
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3. Employee Background Checks and Qualifications

a.

In addition to the employee background checks provided for in the Contract, Selected Firm/Vendor shall perform the
following background checks on all employees who have potential to access Sensitive University Data: Social Security
Number trace; seven (7) year felony and misdemeanor criminal records check of federal, state, or local records (as
applicable) for job related crimes; Office of Foreign Assets Control List (OF AC) check; Bureau of Industry and Security
List (BIS) check; and Office of Defense Trade Controls Debarred Persons List (DDTC).

4. Security Breach

a.

Liability. In addition to any other remedies available to the University under law or equity, Selected Firm/Vendor will
reimburse the University in full for all costs incurred by the University in investigation and remediation of any Security
Breach of Sensitive University Data, including but not limited to providing notification to individuals whose Personally
Identifiable Information was compromised and to regulatory agencies or other entities as required by law or contract;
providing one year’s credit monitoring to the affected individuals if the Personally Identifiable Information exposed
during the breach could be used to commit financial identity theft; and the payment of legal fees, audit costs, fines, and
other fees imposed by regulatory agencies or contracting partners as a result of the Security Breach.

5. Audits

a.

Selected Firm/Vendor will at its expense conduct or have conducted at least annually a: security audit with audit
objectives deemed sufficient by the University, which attests the Selected Firm/Vendor’s security policies, procedures
and controls; ii) vulnerability scan, performed by a scanner approved by the University, of Selected Firm/Vendor’s
electronic systems and facilities that are used in any way to deliver electronic services under the Contract; and iii) formal
penetration test, performed by a process and qualified personnel approved by the University, of Selected Firm/Vendor’s
electronic systems and facilities that are used in any way to deliver electronic services under the Contract.
Additionally, the Selected Firm/Vendor will provide the University upon request the results of the above audits, scans
and tests, and will promptly modify its security measures as needed based on those results in order to meet its obligations
under the Contract. The University may require, at University expense, the Selected Firm/Vendor to perform additional
audits and tests, the results of which will be provided promptly to the University.

AICPA SOC Report (Type II)/per SSAE18: Selected Firm/Vendor must provide the University with its most recent
Service Organization Control (SOC) audit report and that of all subservice provider(s) relevant to the Contract. It is
further agreed that the SOC report, which will be free of cost to the University, will be provided annually, within 30
days of its issuance by the auditor. The SOC report should be directed to the appropriate representative identified by the
University. Selected Firm/Vendor also commits to providing the University with a designated point of contact for the
SOC report, addressing issues raised in the SOC report with relevant subservice provider(s), and responding to any
follow up questions posed by the University in relation to the SOC report.

IN WITNESS WHEREOF, this Addendum has been executed by an authorized representative of each party as of the date set
forth beneath such party’s designated representative’s signature.

Selected Firm/Vendor George Mason University
Signature Signature

Name: Name:

Title: Title:

Date: Date:
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/ VIRGINIA ASSOCIATION
Purchasing Departmen OF STATE COLLEGE &
urcnas 49 .epa t. ent . UNIVERSITY PURCHASING
G E o R G E 4400 University Drive, Mailstop PROFESSIONALS

3C5
Fairfax, VA 22030

Voice: 703.993.2580 | Fax: 703.993.2589
UNIVERSITY http://fiscal.gmu.edu/purchasing/

REQUEST FOR PROPOSALS GMU-1827-23

ISSUE DATE: September 8, 2022

TITLE: Academic and Business Consulting Services
PRIMARY PROCUREMENT OFFICER: Davena Reynolds, Senior Buyer,
dreyno3@gmu.edu

SECONDARY PROCUREMENT OFFICER: James F Russell, Director, jrussell@gmu.edu

QUESTIONS/INQUIRIES: E-mail all inquiries to both Procurement Officers listed above, no later than
4:00 PM EST on September 21, 2022. All questions must be submitted in writing in WORD format.
Responses to questions will be posted on the Mason Purchasing Website by 5:00 PM EST on
September 27, 2022. Also see section lll. COMMUNICATION, herein.

PROPOSAL DUE DATE AND TIME: October 12, 2022 @ 2:00 PM EST. SEE SECTION XIIl.A.1 FOR
DETAILS ON ELECTRONIC PROPOSAL SUBMISSION.

In Compliance With This Request For Proposal And To All The Conditions Imposed Therein And
Hereby Incorporated By Reference, The Undersigned Offers And Agrees To Furnish The
Goods/Services In Accordance With The Attached Signed Proposal Or As Mutually Agreed Upon
By Subsequent Negotiations.

Legal Name: Noodle Partners Date:  10/25/22
DBA: Noodle

Address: 60 CHELSEA PIERS, FL 2, STE 6020, NEW YORK, NY 10011

\DRV“‘/—RG\MAA

FEI/FIN No._  46-3611390 By:

Signature
Fax No.__ 703-935-8356 Name:__ David Ramadan, Ed.D.
Email:___dramadan@noodle.com Title: VP, University Partnerships
Telephone No._ (703) 303-1373
SWaM Certified: Yes: No: X (See Section VII. SWaM CERTIFICATION for complete
details).

This public body does not discriminate against faith-based organizations in accordance with the
Governing Rules, § 36 or against a Bidder/Offeror because of race, religion, color, sex, national origin,
age, disability, or any other prohibited by state law relating to discrimination in employment.
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October 25, 2022

Contact Name: David Ramadan, Ed.D.
Title: VP, University Partnerships
Email: dramadan@noodle.com
Phone: (703) 303-1373
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EXECUTIVE SUMMARY

Noodle: Who We Are

Noodle creates excellent agile programs and develops academic strategic planning to elevate
campus-wide teaching, technologies, and organizational integrations. Since January 2019, Noodle has
launched almost as many online programs with elite U.S. universities as have all our competitors
combined. Our network of universities, higher education leaders, providers, and students fuel
innovation and efficiency in learning design, marketing, recruitment, technology, student and faculty
support, and clinical placement.

Noodle manages online programs at the best universities in the US, many with robust international
recruitment strategies (such as the MBA at the University of Michigan and the MS in Supply Chain

Management at the University of Tennessee).

We help every institution evolve toward a more resilient and innovative future.
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Noodle, a privately owned corporation, was founded by John Katzman in 2013 as a next-generation Online
Program Manager with the specific goal of lowering the cost of education through high-quality online
programming. We currently collaborate with 27 of the best universities in the US to build, launch, and grow
more than 85 programs, with partners such as the University of Michigan, Case Western Reserve
University, the University of Virginia, the University of Washington, and the University of Tennessee.

We partner with universities to analyze current operations, to collect organizational and public data,
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and to collaborate on options, strategies, and opportunities.

We Are Different
Our unique approach to online program management centers around the following key differentiators:

1. Transparency We understand that decisions must be informed by data. We prioritize
data collection, integration, analysis and above all, access.

2. Price By leveraging university systems and rigorously optimizing our in-house teams, we
are constantly finding efficiencies across all aspects of online program management. We save
partners millions of dollars over the life of a contract compared to revenue-share OPMs.

3. University-guided We don’t own data on prospective students or intellectual property. We
take careful consideration of a university’s internal strengths. We are flexible to meet the
dynamic needs of each university partner, and can swap services or tools as requested.

Our partner programs span the academic spectrum, and include business, education, healthcare,
social work, and technology. While the majority of our online programs are full degrees, we also
partner on shorter programs such as certificates, career-focused and professional courses and
specializations, executive education, and degree completion.

A keystone of our success is agility. We pioneered the preferred fee-for-service model in lieu of
costly and lengthy revenue-share agreements, allowing universities to tap into their inherent
strengths. Recent upheavals in the OPM space corroborate our founding principle to “unbundle”
and offer just the right services that a school needs or wants.

The pandemic forced many programs and educational experiences online, pushing learners and
organizations to connect virtually on a variety of platforms and services: Many programs were created in
haste. We help learners and schools move forward intentionally with education options, no matter where
they are.

We are fully capable of developing and delivering excellent program planning for George Mason
University, either to augment existing programs or to create entirely new educational frameworks. With
years of expertise in navigating the evolving educational landscape, Noodle supports partners in adapting
to shifts in organizational structure, technologies, and strategic opportunities.

Our teams and providers, relying on high-quality data and deep experience, can help George Mason
University clarify their desired outcomes, identify resource and knowledge gaps, and create and implement
strategic plans to achieve institutional goals.
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General Firm and Background Information

About Noodle

Founded in 2013 Noodle was created by John Katzman to make online higher education more affordable
for universities by offering an alternative to the traditional revenue-share online program management
(OPM) model. Having grown to over 500 employees, Noodle partners with great universities to launch and
scale online and hybrid degree programs that are high-quality, accessible and affordable.

In 2022, the company launched an employer partnerships service to help companies find, retain, and
maximize the performance of great employees. We also launched the Noodle Learn Platform, which allows
students to discover the best pathways for their career aspirations, and then upskill in a socially engaging,
expert-supported way.

A New Kind of Education Network

Noodle supports a growing network of great universities and corporations. Our online and hybrid programs
enhance student-faculty engagement, raise capacity and resilience, lower operational costs, and leverage
opportunities for collaboration between institutions.

Discovery, Data, and Development

Noodle is unique in our approach to online program management, in that we are one integrated solution
that satisfies many different needs. We are flexible in the scope of services we provide, the range of
providers in our network, and our ability to work with and leverage in-house university capabilities. The
result is a more transparent, effective, and collaborative partnership.

Our Values

Noodle grows by creating shared success, based on open communication and clear, realistic goals.

Noodle is a Certified B Corp

Noodle has earned B Corp™ Certification. The rigorous certification process recognizes for-profit
companies who utilize business as a force for good through exacting standards for social and
environmental performance.

B Corp™ businesses are required to consider the impact of their decisions on all stakeholders, customers,
employees, the community, and the environment. B Corp™ companies are accelerating a global cultural
shift to redefine success in business and build a more sustainable and inclusive community.

Commitment to Diversity
Noodle is committed to creating and maintaining a workplace in which all employees have an opportunity
to participate and contribute to the success of the business, and all are valued for their skills, experience,
and unique perspectives.

This commitment is embodied in company policy and in the way we do business at Noodle. We believe in
equal employment opportunity, and we implement that belief in our practices and operations. We hire,
evaluate, pay, and retain employees based on their abilities and our business needs.
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People, Process, Tools

We perform technological integrations, data collection and analytics, market research, student marketing,
enrollment center management and enroliment advising, learning design, student support, faculty training
and development, and field and clinical placement. Our partners — and each program supported within our
university partnerships — can choose for Noodle to provide all of these services or a unique combination of
services. We created a flexible OPM model that is inherently responsive to evolving university strategies,
industry innovations, technology, and market shifts.

Adaptation and Customization

Watching for emerging or evolving trends in the market can point to interesting opportunities for
educational offerings — which can then be launched as courses, concentrations, certifications, or ultimately
even as degree programs. As we spot opportunities emerging in the market, we’re able to package up
findings, signal intelligence for the University, and present new program or strategic recommendations.

Evaluation: Assessing Options

Noodle has developed a proprietary tool which pulls together multiple variables into a scoring system that
helps us evaluate the potential online market for programs. Within the context of our evaluation tool, we
seek to review and combine multiple factors which are independently weighted and scored to provide a
“grade” on specific program opportunities.

To feed this tool, we leverage publicly available information sources such as the Integrated Postsecondary
Education Data System (IPEDS) to comprehend the health of various program areas, the scale of potential
partners, and the strength of their program(s) in their specific space(s). The IPEDS data also directs us to
competitors in the program space, region, and country who may provide formidable competition to the
growth of a new online program.

Reviewing these competitors for cost, length, credits, admissions requirements, value proposition and
marketing positioning, distinctive curriculum elements, and other factors helps us qualitatively assess the
enrollment options for students who may be searching for the online program when it is launched.

Faculty Resources: Your Experts

Faculty quality, faculty strength, and faculty resources are also critical to bringing high-quality online
programs to market. Assessing the bench strength and depth for specific programs can highlight
areas where the partner is better resourced to support an online program or areas where they might
benefit from more support.

Customized Services - When and As Needed
Noodle has a complete range of in-house providers who can provide specific services (technology,
financial, advisory) based on partner needs and internal capacity.

Accessibility Online

Noodle brings the world’s best instructional design leadership to our partners, including a winning
combination of our own staff and some of the field’s leading learning design shops. A cornerstone of our
commitment to excellence is ensuring that online content complies with all academic standards, offers the
appropriate copyright approval, and meets or exceeds federal accessibility guidelines.
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Each of our providers must provide a VPAT as part of their contract, which evaluates and codifies its 508
compliance measures. Subject matter experts and faculty are introduced to Universal Design Principles,
and instructional designers crosscheck to ensure all courses align with these principles.

Flexibility in Partner Services

We will adjust our marketing, outreach, and student/faculty services to address the particular
programs and outcomes desired by George Mason University. Flexibility in services is the hallmark of
Noodle’s business model; we collaborate with education partners to match our range of offerings to
partner needs and expectations, with the goal of creating successful programs. We are also happy to
assist partners in growing their in-house capabilities.
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References and Engagement

Public University References

University of Virginia - School of Data Science

Contact: Arlyn Burgess, Associate Dean for Administration
Email: aew3b@virginia.edu

Summary of Engagement: Noodle partnered with the University of Virginia's School of Data in August of
2018 to scale their residential Master of Data Science (MSDS) program, offered by what was then referred
to as The Data Science Institute, to a fully operational online offering poised to compete for students
regionally and nationally. In four years, the Noodle-powered online program delivered over 300 students
across 25 US states for the online MSDS, generating “$13MM in attrition-adjusted lifetime revenue.

From an efficiency standpoint, once the full potential of lifetime revenue is realized, total provider fees and
Noodle management fees will trend to less than “40% of tuition revenue. From a benchmarking
perspective, that represents a significant improvement upon the traditional 60/40 OPM split — and is
perhaps the clearest indicator of why our model works well for programs seeking a scalable and relatively
affordable pathway online.

Dollar Value: The Total Contract Value for the Period of Performance was “$5MM
Period of Performance: August 2018 - August 2022

University of Tennessee Knoxville

Contact: RJ Hinde, Vice Provost for Academic Affairs and Professor of Chemistry
Email: rhinde@utk.edu

Summary of Engagement: Noodle partnered with the University of Tennessee Knoxville (UTK) in June of
2018 to scale the Master of Supply Chain Management (MS-SCM) online to a demographically and
geographically broader audience. Since the launch of the MS-SCM, Noodle and UTK have launched
additional online offerings in Business Executive Education, Public Health, Computer Science, Cyber
Security and undergraduate Degree Completion.

From a performance perspective, the Noodle powered online programs have delivered over 600 students
across all programs, generating “$48MM in attrition adjusted lifetime revenue to-date against the backdrop
of favorable acquisition, student satisfaction and retention metrics - demonstrating that there’s a
sustainable path forward as new-to market programs mature.

Dollar Value: The Total Contract Value for the Period of Performance is “$38MM
Period of Performance: June 2018 - Present
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Virginia Commonwealth University

Contact: Peter Nguyen, Associate Director eLearning Initiatives VCU Online and Continuing and
Professional Education

Email: pvnguyen@vcu.edu

Summary of Engagement: Noodle partnered with Virginia Commonwealth University in March of 2019 to
scale their Masters of Social Work (MSW) program online, and to expand the already online Homeland
Security and Emergency Preparedness (HSEP) Masters to a broader audience.

From inception to date, the Noodle powered online programs have delivered over 1,100 graduate students
across both programs, generating “$94MM in attrition adjusted lifetime revenue.

From a relational standpoint, the program teams at Noodle, MSW, and HSEP have coalesced around
mutual goals, methods, policies and protocols refined throughout the lifetime of the partnership to ensure
our collective focus remains on the stable and sustained growth of the programs with scholarship and
student success at the forefront.

Dollar Value: The Total Contract Value for the Period of Performance is “$23MM
Period of Performance: March 2019 - Present

Team of Educational Experts

The Noodle personnel affiliated with this proposal are full-time Noodle employees committed to the
success of our partners. These personnel are in daily contact with one another and, as we've
demonstrated in previous discussions with GMU, are able to quickly mobilize and assemble in-person or
online in support of high-level strategic and tactical needs of our partners. Please see page 20 for a list of
our experts’ bios and their educational expertise.

Government or other Non-Profit Clients

Educational Equity @ New Leaders

In an effort to dramatically boost the number of principals of color leading K-12 schools across the country,
national nonprofit New Leaders is forming a first-of-its-kind partnership with distinguished historically Black
institutions Morehouse College and Clark Atlanta University to launch the Aspiring Principals Fellowship.
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The Fellowship is an online principal certification and master’s degree program designed to train the next
generation of equity-focused school leaders who better reflect the students they serve. Half of all students
in K-12 public schools identify as people of color, while only 1in 5 principals do. Only 11% of principals are
Black, and just 9% are Hispanic. Yet, research shows that principals of color deliver better outcomes for
students of color and are more effective at hiring and retaining teachers of color.

Noodle is developing a virtual learning platform for the Fellowship to facilitate a world-class online learning
environment and highly interactive user experience for both faculty and students.

For more on this groundbreaking new partnership, visit fellowship.new leaders.org.

Digital Transformation @ the American Council of Education (ACE)

Summary of Engagement: Noodle partnered with ACE to revamp the Council's strategic priorities towards a
digital transformation in higher education during its centennial year for its more than 1,800 members.
Within the context of our partnership, Noodle supported ACE Leadership by building a proprietary learning
platform and helped to build and transform leadership content that was delivered on the platform. We also
collaborated on a series of regional summits with university members to aid in the digital transformation of
higher education.

Contact: Louis Soares, Chief Learning and Innovation Officer
Email: LSoares@acenet.edu
Period of Performance: July 2018 - July 2021
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Our Approach

Our Approach: We Start with Data

At Noodle, we believe that the transformation to an agile campus begins with leveraging data and insights
to take guesswork out of addressing critical strategic and economic challenges that shape the future of an
institution. That’s why we’ve invested millions of dollars developing our legal, financial, statistical, analytical,
market research, and human resources capabilities to shed light on trends, policies, and procedures —
which when deployed accurately and in the correct sequence, are meant to lead to better outcomes. As
Noodle is an ISO 27001-certified corporation, we can be trusted partners in managing the complex flow of
data from schools and systems into a secure, cloud-based data warehouse. We anonymize, benchmark,
and share this data in ways that allow our marketing, recruiting, student support, and academic teams to
operate at peak performance.

Data+Analysis = Performance

We provide each partner institution a custom blend of online program management systems and services,
leveraging a sophisticated and highly transparent data collection and analysis framework to track and
continuously improve opportunities and performance.

Our philosophy of creating a great learner experience is discipline-agnostic; while the nuances may
change, the core elements are constant. Noodle recommends a blend of synchronous and asynchronous
learning experiences to keep students engaged and maximize efficacy of the online learning environment.
In combination with best-in-class digital experts and technical options, we help faculty design dynamic,
media-rich learning modules. These come in many forms: in-depth case studies, virtual simulations, and
AR/VR experiences.

In combination with partner faculty, in-person student experiences, and online opportunities, our goal is an
educational environment in which students are afforded the space and time to learn from both faculty and
peers.

Current State = Future State

Our approach depends on the work currently in process at the partner institution and a nuanced
understanding of the current effort. We build on and augment existing capabilities and resources
to create excellent courses and programs while supporting students and faculty through the
educational cycle.

Using a variety of data sources, national trends and changes, as well as our own internal benchmark data
for the programs we currently manage, we analyze the market, student populations, and competitive set to
determine initial viability for a program in the online modality. We determine the total opportunity size for
your program at scale and the likely audiences, and can advise on larger potential financial and structural
implications.

Research: Identifying Opportunity and Cost
Audience identification and segmentation is fundamental to our approach. In addition, our robust higher
education market research team has developed a rigorous research methodology that we utilize before
launching a program. This methodology is used to:
e Determine the viability of any offering / degree program by assessing labor trends, enroliment
trends, and other geographic and market factors.
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e |dentify the desired audience for the degree, certificate, course, etc. and the ideal student from the
university’s perspective.
e Choose advertising channels and opportunities that best capture the audience personas.

This hypothetical segmentation also provides more accurate cost estimates, which we continue to refine
over time through our work.

Data Tools

We incorporate public rankings and reviews of individual partners and partner programs to identify
whether there is marketing strength and messaging which can support an online local, regional, or national
program. We also bring in public and private labor market tools to understand the demands in the
marketplace for graduates of relevant programs. These include the Bureau of Labor Statistics, O*Net
Online, Census data, as well as Burning Glass, which we license.

These public and private data sources undergird the majority of our technical evaluation process. These
tools, combined with analyst insights and market trend information, are brought together to evaluate the
opportunity to create custom online courses and programs or to move on-campus programs online. The
online modality provides a much broader range of access to students beyond commuting distance of
campus.

Based on this extensive market research, we can, in coordination with the University teams, adjust
marketing strategies and channels to optimize outreach and effective messaging.

Noodle Analysis: Experience and Expertise

Macro: Noodle is a market leader in research and analysis, tracking academic and career trends,
measuring demand for particular job fields and specific degrees, and evaluating student expectations and
how they approach education. This continuous exploration of data, coupled with our employees — the best
and brightest minds in education — allows us to view the larger educational landscape across the nation
and internationally. Our seasoned executives and staff bring deep experience and technical expertise to
evaluate and address shifts in academic philosophies and technologies.

Our company-wide experience in the online educational industry and our higher education expertise result
in realistic online and hybrid program and degree options based on market demands, financial realities,
modern technology, and existing programs. Noodle’s in-house providers offer superior services and
recommendations, evaluating and maximizing legacy systems and seamlessly integrating new systems.

Micro: Noodle begins every partnership with discovery of partner goals, resources, challenges, and current
status. This lets us gain a clear overview of past, present, and future efforts and direction, the foundation of
our work with a partner. Once partner priorities and parameters are determined, Noodle creates strategic
frameworks and action timelines to achieve the desired results, whether for one course, an entire degree
pathway, or coordination of multi-partner projects. Data collection and analysis are always part of the
strategy, to ensure milestones are reached and thoughtful adjustments can be made.
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Partner-centered, Data-driven

A large part of Noodle’s expertise is aligning organizational capabilities with external demands (i.e.,
financial, legal, and social) and education market changes, and then assisting with implementing changes,
always using data to track and optimize progress toward partner goals. We can manage all aspects of a
partner strategy, or simply offer expert guidance and assistance as requested to bolster partner growth.

Areas of Expertise:

1. Higher education benchmarking and data analysis

Experience Level: Extensive

Description: The genesis of every successful Noodle program is a comprehensive, easy-to-
understand market analysis that informs key stakeholders of individual program viability, as viewed
against the backdrop of a wide variety of search, labor, competitor conferral, CAGR, SEO, modality
demand, and customer acquisition metrics across the local, regional, and national landscapes. We
don’t just measure twice and cut once: We size up the addressable market and all the predictable
nuances that make or break a program, then layer in our expertise and perspective based on real-
time results from similar offerings within our own portfolio.

2. Helping large public and non-profit universities enter into public-private
partnerships

Experience Level: Extensive

Description: Noodle was created to thrive at the intersection of large public and non-profit
universities. Our long track record of success at Virginia Commonwealth University and The
University of Virginia are direct reflections of our ability to tailor and deliver unique, mutually
beneficial service arrangements across a variety of degree verticals and degree levels — via
financial models that meet the very specific needs of our partner institutions.

3. Financial analysis and budget planning

e Experience Level: Extensive

e Description: Each year Noodle generates hundreds of financial analysis and budget planning
models that span every core service delivery unit of the company, and extend to each individual
program or program groups operating at the university level. Our models are designed to be
reader-friendly and to provide high-level stakeholders and operational personnel with the
perspective needed to understand key areas of risk and opportunity at both macro and micro
levels.

4. Legal and/or Tax structuring

e Tax Experience Level: Low
Legal Experience Level: Extensive

o Description: Our team has worked extensively with university partners to ensure that all
transactions, intellectual property ownership, contract negotiations, data handling, and acquisition
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of any required state authorizations or accreditations are done in full compliance with local, state,
and federal law.

5. Setting up business functions at a university, such as billing for insurance

Experience Level: Moderate

Description: At the outset of each Noodle-University relationship, Noodle, often at the request of
our partners, will develop and put forth a series of recommendations meant to provide guidance
and resource support regarding staffing levels, systems procurement, and personnel job
descriptions that enable the successful implementation and long-term facilitation of a robust and
nimble online degree program.

6. Organizational and operational assessments and improvements

o Experience Level: Extensive

o Description: While always mindful and respectful of internal partner dynamics and the role historic
precedents play in day-to-day operations, Noodle has repeatedly been asked and has provided a
third-party perspective on key systems and operations representing an area of risk or opportunity
for partners. In those instances, Noodle works closely with key stakeholders to develop a holistic
understanding of the areas of concerns; together, we forge a plan of action to incrementally
improve those areas to allow the organizations or systems to better serve the needs of the
institution.

7. Higher education strategy and facilitation of new partnerships

o Experience Level: Extensive

e Description: A constant theme within Noodle’s partner network, and at times, within institutions
with which we merely enjoy a casual relationship, is our willingness to share unabashed
perspective on the most strategic decisions that can be made in the moment across the higher
education landscape — decisions that are essential to stay ahead of the rising tides of declining
enrollment, increased modality competition, tighter budgets, higher acquisition costs, and a
changing sentiment regarding the value of higher ed. Within the context of those discussions,
there is an ever present willingness on Noodle's part to advise on, and often directly facilitate, the
formation of new partnerships meant to bolster and diversify enroliment funnels and other key
functions critical to growth.

8. Strategic communication and change management of new initiatives or joint
ventures

o Experience Level: Extensive

o Description: Noodle’s leadership team has been at the forefront of every massive tectonic shift that
has rippled across the higher education landscape over the past 15 years. We've created bold new
initiatives, taken them to market, and at times, shifted on those very initiatives years later when we
identified a more partner-friendly path forward. As such, we can serve as a valuable resource,
thought leader, and communications strategist on broad institutional initiatives and joint ventures,
or even smaller programmatic shifts that have the potential to set the stage for a new paradigm.
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9. Academic Leadership assessment and coaching

Experience Level: Extensive

Description: Noodle is proud to employ senior level academic personnel with deep experience
working within and across large institutions to assess and coach senior leaders across a variety of
concerns critical to the success of their respective academic units.

10. Business and financial modeling

e Experience Level: Extensive

e Description: Noodle leverages its extensive business and financial modeling capabilities to
quantitatively evaluate risk, uncertainty, predictability, and opportunities across multiple
operational scenarios within the higher education landscape. Our models not only tell a story of
risk and reward, but also of the value of aligning operating systems, personnel, and philosophies to
the opportunities that lie ahead.

11. Market analysis/Market demand analysis

Experience Level: Extensive

Description: Noodle’s dedicated market analysis team produces macro- and micro-level insights
and market data at regular intervals to guide GTM strategies, financial modeling, and tactical
execution of functional area operating plans.

12. Significant work with US public and international universities including
accreditation or research

Experience Level: Extensive

Description: Since our inception, Noodle has worked across multiple US Public R1 Research
institutions to solve a variety of unique geographic and category challenges, including helping
partners meet, and at times exceed, complex accreditation standards designed to protect the
integrity of academic programs.

13. Demonstrated unique and proprietary knowledge regarding private for profit/not-
for profit companies/universities serving the university market

Experience Level: Extensive

Description: At Noodle, our macro-and micro-perspectives on the higher ed marketplace are
driven by the multiple terabytes of proprietary data we securely collect, store, clean, and analyze.
In order to establish a holistic perspective, we often pair our quantitative perspectives with
qualitative comparative analysis of firms serving the university market to determine the emergence
of trends, risks, and opportunities that could shape the future of the space.
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14. Extensive capital markets experience in higher education including both equity
and debt issuances

e Experience Level: Limited
o Description: Will hire experts as needed.

15. Extensive transactional experience, including mergers and acquisitions, in higher
education; please provide sample deal list

Experience Level: Extensive

Description: Noodle’s acquisition of Hotchalk and Creative Communications Associates, is a model
of our transaction experience, bringing together best-in-class higher education focused
organizations to improve our internal operational efficiencies and performance to the benefit of our
partners. Noodle has been and continues to be involved in M&E discussions to acquire additional
companies under Noodle (we aren’t contractually permitted to discuss the details at this time).

16. Extensive experience in developing and growing DEI initiatives in higher education

e Experience Level: Moderate

e Description: Like many organizations across higher education, government, and the broader
business community, Noodle has spent the last 2+ years defining and refining our own internal DEI
initiatives to ensure our leadership philosophy and personnel decisions were thoughtfully
designed and aligned with what we know and understand of the world we live in. While we've
made great strides in that time, we continue to expand our understanding and capabilities in this
field. That said, we have a proven record that exceeds industry standards of recruiting minorities to
our partner universities thus increasing access to education.

17. Agility and reach - ability to assemble a relevant team of education experts
quickly; strong network

Experience Level: Extensive

Description: The Noodle personnel affiliated with this proposal are full-time Noodle employees
committed to the success of our partners. These personnel are in daily contact with one another
and, as we've demonstrated in previous discussions with GMU, are able to quickly mobilize and
assemble in-person or online in support of the high-level strategic and tactical needs of our
partners. Please see page 20 for bios of 18 experts from our staff of 500 whom we assembled to
initially be available to George Mason. We can quickly add experts as needed.
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COST OF SERVICES

Hourly Rate (including
Level weekly travel to Fairfax)
Senior Partner* $530
Partner* $420
Principal $310
Associate Principal $230
Subject Matter Experts $200

* Noodle reserves the right to place maximum usage ceilings in the
contract for these levels.

Conclusion:

Noodle is not subject to any litigation, investigation, action, or lawsuits. The Noodle brand and mission
have remained consistent since our founding with only slight name modifications (i.e., from Noodle
Partners to Noodle).

Noodle prefers payment method #3 - electronic payments.

Though this contract may be awarded to multiple parties, Noodle expects that our extensive range of talent
on all levels can provide a unique partnership with the University. Our broad academic experience and
expertise align with the desired development, growth, and initiatives of George Mason University.

Noodle can offer a deep bench of experts and service providers to assist with data collection and market
analysis, expert evaluation of systems integration and multi-organization collaboration, and clear guidance
for strategic decision making.

We appreciate the opportunity to present an overview of our wide range of services and look forward to
further discussions with George Mason University.

Signature
\DRV“‘/?&MJQA

Noodle Partners, Inc.

Date 10/25/2022

Name: David Ramadan, Ed.D.
Title: VP, University Partnerships
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Noodle’s Experts

Our dedicated team of 500 employees, led by EdTech pioneer, John Katzman,
currently advises dozens of university Presidents, Provosts, Associate Provosts, Deans,
and others, with each unique relationship being purposely geared towards ensuring the
mutual success of students and the institutions that serve them.

Below are just a few of the hundreds of our talented experts available to advise
your institution as you strive to shape the landscape of higher education.

John Katzman, CEO Linkedin Katzman founded and served as CEO of 2U, which has helped
the University of Southern California, Georgetown University, the University of North

Carolina at Chapel Hill, Washington University in St. Louis, Northwestern University and other
renowned institutions build and run online degree programs. Prior to founding 2U, he
founded and led The Princeton Review. He is a graduate of Princeton University. Katzman
serves on several for- and not-for-profit boards of directors, including those of American
Honors, The Woodrow Wilson Foundation, and The National Alliance for Public Charter
Schools. He has authored five books and numerous articles on education. Katzman will
oversee all operational efforts of the proposed services.

Lee Bradshaw, Chief Strategy Officer Linkedin With over a decade of experience in
education technology, Bradshaw leads the University Partnerships team at Noodle. He has
formed deep relationships in Public Health, Social Work, Education, Business, Law, Nursing,
Physical Therapy, Occupational Therapy, Health Informatics, and Speech Pathology. Before
joining Noodle, Bradshaw led 2U’s new-program software integrations with teams at USC,
Berkeley, George Washington, American, SMU, Yale, Northwestern, Syracuse, and NYU,
deploying more software in the first 18 months than in the previous five years of operations.

Lauren Curley, Managing Director of Marketing and Enrollment Linkedin With over 15
years of experience working within the education sector, Lauren brings a wealth of
knowledge in digital marketing, strategy, branding, and an overall excitement to her role as
Managing Director at Noodle Partners. Prior to her role here, Lauren most recently managed
marketing for several University partners at Wiley Education Services. Lauren holds a BS in
Marketing from Bentley University.

Vinay Ganti, SVP Partnership Development at Noodle Linkedin Vinay joins Noodle after a
decade of experience in the adult education space. His career spans online program
management, education software, and strategy and operations consulting. Prior to Noodle,
he was part of the Strategy team at Instructure, focusing on go-to-market and growth
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planning for the company's corporate learning offering, Bridge. Vinay was also part of the
senior management team at 2U from 2013-2015 (where he got to attend the company's IPO
celebration at Nasdaq) and was the General Manager responsible for launching the
company's partnership with UC Berkeley. While at Berkeley, Vinay shepherded the
successful development of the first-ever fully online data science degree in the country. He
also created and built the company's first Content Strategy team, scaling course planning
and production to over 200 courses per year. Vinay holds a JD/MBA from New York
University and a BA in International Relations from Brown University.

Jamal Gay, Regional General Manager Linkedin Jamal has experience working closely
with globally recognized colleges and universities to develop, scale, support, and
improve learning outcomes through the creation of high-quality digital educational
experiences. As Senior Director and VP of Production at 2U, Jamal and his teams created
project and data management infrastructure, workflows, and protocols to improve
coursework, and led the delivery of Semester Online, an interdisciplinary undergraduate
program and partnership. He also worked with USC faculty to develop the creative
vision, production, and delivery of the online Master of Social Work program (Suzanne
Dworak-Peck School of Social Work) and the online Master of Teaching program (Rossier
School of Education). Jamal co-founded Wonderbox Studios, an LA-based production
company, which partners with global brands, technology firms, and nonprofits to produce
promotional and cause-based content. Jamal earned a BA in Telecommunications and
Film (Business) from California State University and further coursework in Design Project
Management and Digital Media for the Web and Mobile Devices.

Stephen Green, Chief Program Officer Linkedin Green oversees all operations for partner
universities and manages the team of general managers who are the key link between
Noodle, universities, and providers. He received his Master of Education in English
Education from Teachers College of Columbia University, and is a member of the National
Alliance of Black School Educators and the National Council on Educating Black Children.
Green also sits on the boards of Bright Star Schools and UThink PC.

Laura Hertzog, General Counsel Linkedin Hertzog serves as the General Counsel at
Noodle, having previously held the same role at William Paterson University and Hunter
College, CUNY. She clerked in the Southern District of New York before practicing at the law
firms of Paul, Weiss, Rifkind and Garrison, and Loeb & Loeb. She served on the faculty of
NYU Law School and Cornell University, and was a Director at Chadbourne & Parke and at
Credit Suisse. Hertzog has been a board member of the New Jersey Council for the
Humanities, CASA NY, the New York Women's Foundation, her local Board of Education,
and the Princeton Charter Club Graduate Board of Governors.
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Keri Hoyt, President/COO Linkedin Hoyt was the founding COO of Success Academies,
where she ran 34 high-performing elementary, middle, and high schools throughout New
York City. She started her career at The Princeton Review; during her 18-year tenure, she
partnered with colleges and universities to help improve their marketing and admissions
processes, helped build online programs and honed her marketing and product-
development skills in the test preparation division. Hoyt received her MBA from The Wharton
School, is a Pahara-Aspen fellow, and sits on the board of Kepler, a Rwandan university, and
Zeta, a group of charter schools in New York City.

Brandon Martinez, Ed.D., VP, Learning Partnerships Linkedin Dr. Martinez joined
Noodle after working at the University of Southern California’s Rossier School of
Education as an Assistant Professor of Clinical Education and as the Principal of one of
the largest and highest-performing high schools in northern Orange County, California. In
his role at USC, he helped design, build, and teach in the MAT @ University of Southern
California program and the Ostrow School of Dentistry. He has also taught in the on-
campus Ed.D. and the online Ed.D. in Organizational Change and Leadership.

Rick Matasar, Higher Education Expert Linkedin Richard A. Matasar serves as a consultant
to universities and those that serve them about strategic matters. He is formerly the Senior
VP for Strategic Initiatives and Institutional Effectiveness at Tulane University and VP for
University Enterprise Initiatives at NYU. Prior to that he was Dean of New York Law School,
the University of Florida College of Law, and Chicago-Kent Law School. He was a professor
of law for over 40 years.

Jamie McCaw, VP of Market Strategy and Research Linkedin Jamie oversees two groups
at Noodle — Research and Product Marketing. Jamie and her team work with internal and
external partners to assess the market to identify strategic opportunities. She has nearly 20
years of experience having worked in Fortune 500 companies like Heinz, Publicis, and GfK,
most recently spending nearly a decade at Gartner as a Managing Vice President advising
CMOs and Heads of Sales.

Alan Mlynek, VP of Solutions Architecture Linkedin Mlynek leads the Solutions
Architecture team at Noodle Partners, which designs and configures the tools and
technologies used to deliver an exceptional student experience from marketing to
graduation. Prior to Noodle, Mlynek was a director of data and technology for Success
Academies, leading the delivery and integration of solutions for digital learning, content
management, project management, helpdesk support, and communications for 14,000
students and 2,000 employees, automating processes across 41 schools to support
growth and efficiency. Before Success Academies, he worked in strategic
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communications with the U.S. House of Representatives and the Federal Emergency
Management Agency. Mlynek holds a Master of Public Policy from Georgetown
University and a Bachelor of Arts from the University of Michigan.

T.H. David Ramadan, Ed.D., VP, University Partnerships Linkedin A seasoned executive
and international consultant with over 30 years of experience in business, government,
and higher education. Dr. Ramadan is a Professor of Practice and previously served as a
member of GMU’s Board of Visitors. In 2021, he was named a Resident Scholar at the
University of Virginia Center of Politics. David previously taught at George Washington
University. David was elected and served two terms in the Virginia House of

Delegates. He graduated from GMU with a Bachelor’s in Government and Politics, and a
Master’s in International Trade and Transactions. David completed graduate studies at
Oxford University, the American Graduate School of Business in Geneva, Johns Hopkins
University, and Georgetown University. In 2022, David earned a Doctor of Education
degree in Leadership and Learning in Organizations at Vanderbilt University (Peabody
College of Education). His doctoral research focused on online higher education and
workforce development and training.

Meredith Ruble, Chief Financial Officer Linkedin Ruble has been CFO for Noodle
Companies since June 2017, and recently transitioned to CFO of Noodle, leading capital
raising and financial and accounting efforts. Prior to Noodle, she served as CFO for iD Tech
Camps, the largest tech education camp company in the country, where she helped double
revenue over three years. Ruble spent 14 years covering education as an investment banker
first for Legg Mason and later for Stifel Nicolaus. She holds her BA in economics from the
University of Pennsylvania.

Tim Sheehan, Partnership Engineer Linkedin Tim is a Partnership Engineer who has worked
at Noodle for 4 years on the University Partnership team. As a Partnership Engineer, Tim is
responsible for the financial modeling process for new online degree and certificate
programs. He is well versed in the online education space, the various models offered by
different companies, and the financial challenges to a successful online program.

Catie Starr, Chief Marketing Officer Linkedin Starr has spent her career helping financial
services and education companies accelerate their growth through customer acquisition,
retention, and cross-sell marketing efforts. With more than 15 years of marketing
experience, Starr has held growth marketing positions at brands such as Discover,
Charles Schwab, and GE and helped launch new products and business lines across
credit cards, deposit, and lending products. Starr spent more than three years at Wiley
where she was the head of marketing for the Education Services business and most
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recently served as SVP of Growth Marketing at a fintech lender. Catie received her BA in
advertising from Bradley University and has an MBA with a concentration in marketing
management from San Diego State University.

Melora Sundt, Ph.D., Chief Academic Officer Linkedin Dr. Sundt designed, built, and taught
in several online and blended doctoral programs while serving as Executive Vice Dean at
the University of Southern California’s Rossier School of Education. She also chaired the
instructional design teams to create several online graduate education programs, and
received her PhD in Higher Education/Higher Education Administration from UCLA. Sundt
works with faculty and administration to ensure the successful development of new online
courses, to help enhance existing courses, and to provide overall guidance to ensure the
highest academic standards in all online programs.

Moshiur Tarafdar, Chief Technology Officer Linkedin Tarafdar is a technologist with 18
years of hands-on and management experience in developing technology solutions for
education. Before Noodle, he co-founded and served as Chief Technology Officer at Story2.
Story2 was selected for the Techstars accelerator program, invested in by Kaplan, and
named one of the "0 EdTech Companies You Need to Know About" by Forbes. Prior to
Story2, he was the Director of Application Development at 2U, leading an engineering team
developing cutting-edge web and mobile applications to facilitate higher-ed online
education. He was also Chief Technology Officer at Unigo and Assistant Vice President at
The Princeton Review, managing development of standardized online test products for SAT,
MCAT, and GMAT exams. Tarafdar studied computer engineering at Polytechnic University,
concentrating in VLSI.
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