STATE OF MINNESOTA
PROFESSIONAL AND TECHNICAL SERVICES CONTRACT

This contract is between the State of Minnesota, acting through its Minnesota Insurance Marketplace (a/k/a
MNsure) ["State"] and BBDO Proximity, 150 South 5" Street, Suite 3500, I\/Imneapolls MN 55402

["Contractor"].

Recitals
1. Under Minnesota Statutes § 15.061 the State is empowered to engage such assistance as deemed

necessary.
2. The State is in need of marketing, advertising and public outreach services to advance the mission of the

State’s new health insurance exchange. ‘
3. The Contractor represents that it is duly qualified and agrees to perform all services described in this

contract to the satisfaction of the State.

Contract
1 Term of Contract
1.1 Effective Date. April 8, 2013, or the date the State obtains all required signatures. The
Contractor must not begin work under this contract until this contract is fully executed
and the Contractor has been notified by the State’s Authorized Representative to begin

the work. , ‘
1.2 Expiration Date. March 31, 2014, or until all obligations have been satisfactorily fulfilled,

whichever occurs first.

1.3 Survival of Terms. The following clauses survive the expiration or cancellation of this contract:
8..Indemnification; 9. State Audits; 10. Government Data Practices and Intellectual Property; 14.
Publicity and Endorsement; 15. Governing Law, Jurisdiction, and Venue; and 16. Data

Disclosure.

2 Contractor’s Duties
"~ The Contractor, who is not a state employee, will conduct multiple marketing/outreach tasks, in

accordance with Exhibit A, which is attached and incorporated into this contract, to develop a statewide
public awareness marketing/outreach campaign for the launch of the MNsure marketplace. The
Contractor agrees to perform public outreach and marketing development, a required element of

- running a state-based exchange, that will: 1) successfully connect with Minnesotans and sell the
services of MNsure; 2) be easily recognizable and strongly desired by the consumer, and; 3) be
designed in a manner that shall be effectively used in multiple languages in order to reach the diverse

targeted populations.

3 Time
The Contractor must comply with all the time reqwrements described in this contract. In the

performance of this contract, time is of the essence.

4 Consideration and Payment
4.1 Consideration. The State Wl” pay for all services performed by the Contractor under this

contract as follows:

(A) Compensation. The Contractor will be paid upon acceptance by the state that the tasks
and deliverables have been completed, and in accordance with the breakdown of costs as
set forth below.

1. Brand Immersion and Creative Development ($20,000)

a. Discovery meeting



Consumer segmentation review
Product Immersion
Brand Review
Process, roles and responsibilities
Detailed timeline
Brand/Human truths; Actlonable Insights
Creative Brief
2. Creatlve Concepting ($40,000)
a. Develop creative idéas across different mediums
3. Creative Testing ($71,000)
a. Research Formulation
b. Qualitative Focus Groups
c. Summary Report
4. Campaign Creative Development and Production ($55,000)
a. ‘Create overall campaign look 4
b. Develop integrated campaign
c. Obtain necessary images/photography
d. Deliver final files/work
5. Broadcast Production ($235,000)
a. Produce Radio spots
b. Produce TV spots
c. Produce videos
6. Development and Production of Collateral Materials ($54 590)
a. Develop collateral materials
b. Digital productiofi
¢. Print production
7. Media Buying, Negotiating and Placement ($18,000)
a. Media mix research
b. Create media plan
c. Purchase and placement of all media
8. Corporate Partnerships and Promotions Strategy ($5,000)
a. Connect MNsure to clients
b. Develop list of potential partners
c. Assist with partnership plans
d. Advise on partnership negotiations
9. Grassroots Outreach Strategy ($70,000)
a. Connect'MNsure to clients
b. Develop list of potential partners
c. Assist with partnership plans
d. Advise on partnership negotiations
10. Campaign Tracking, Measurement, Reporting, Optimization and Account Management
($17,500)
a. Campaign tracking
b. Media placement reconciliation’
c. Bi-monthly reports
d. Campaign adjustments
11. Measurement and Optimization Plan ($80,500)
Measurement/tracking plan
Pre and post tracking surveys
Ongoing and in-depth analysis
Social monitoring
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(B) Travel Expenses. Reimbursement for travel and subsistence expenses actually and
necessarily incurred by the Contractor as a result of this contract will not exceed Zero
Dollars ($0.00).

(C) Total Obligation. The total obligation of the State for all compensation and reimbursements
to the Contractor under this contract will not exceed Six Hundred Sixty Six Thousand Five
Hundred Ninety and 00/100 Dollars ($666,590.00).

4.2. Payment
(A) Invoices. The State will promptly pay the Contractor after the Contractor presents an

itemized invoice for the services actually performed and the State's Authorized
" Representative accepts the invoiced services. Invoices must be submitted timely and
according to the following schedule:

$20,000.00 upon completion and acceptance of deliverables in Exhibit A, Section (1, A & B)

$40,000.00 upon completion and acceptance of deliverables in Exhibit A, Section (1, C)

$71,000.00 upon completion and acceptance of deliverables in Exhibit A, Section (1, D)

$55,000.00 upon completion and acceptance of deliverables in Exhibit A, Section (2, A & 2, A..2)

$235,000.00 upon completion and acceptance of deliverables in Exhibit A, Section (2, A.1)

$54,590.00 upon completion and acceptance of deliverables in Exhibit A, Section (2, B & 2, B.1 &

2, B.2)

$18 000.00 upon completion and acceptance of deliverables in Exhibit A, Section (3)

$5,000.00 upon completion and acceptance of deliverables in Exhibit A, Section (4)

$70,000.00 upon completion and acceptance of deliverables in Exhibit A, Section (5)

$17,500.00 upon completion and acceptance of deliverables in Exhibit A, Section (6) and (8)

$80,500.00 upon completion and acceptance of deliverables in Exhibit A, Section (7)

(B) Retainage. No more than 90% of the amount due under this contract may be paid until the
final product of this contract has been reviewed by the State’s agency head. The balance
due will be paid when the State’s agency head determines that the Contractor has
satisfactorily fulfilled all the terms of this contract. v

(C) Federal funds. Payments under this contract will be made from federal funds obtained by
the State through HHS section 1311 CDFA number 93.525 of the Patient Protection and
Affordable Care Act of 2010. The Contractor is responsible for compliance with all federal
requirements imposed on these funds and accepts full financial responsibility for any
requirements imposed by the Contractor s failure to comply with federal requlrements

Conditions of Payment
All services provided by the Contractor under this contract must be performed to the State’s

satisfaction, as determined at the sole discretion of the State’s Authorized Representative and in
accordance with all applicable federal, state, and local laws, ordinances, rules, and regulations
including business registration requirements of the Office of the Secretary of State. The Contractor will
not receive payment for work found by the State to be unsatisfactory or performed in violation of

federal, state, or local law.

Authorized Representatives
The State's Authorized Representative is April Todd-Malmlov, MNsure Executive Director,

651.539.1320, or her successor, and has the responsibility to monitor the Contractor’s performance and
the authority to accept the services provided under this contract. If the services are satisfactory, the
State's Authorized Representative will certify acceptance on each invoice submitted for payment. The
State’s Project Manager is Mary Sienko, Communications and Marketing Director, 651.539.1334.

The Contractor's Authorized Representative is Leslie Sipprell, SVP — Group Account Director, BBDO
Proximity Minneapolis, 150 South 5" Street, Suite 3500, Minneapolis, MN 55402, 612.371.2306, or her
successor. If the Contractor’s Authorized Representative changes at any time during this contract, the

Contractor must immediately notify the State.
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Assignment, Amendments, Waiver, and Contract Complete

7.1 Assignment. The Contractor may neither assign nor transfer any rights or obligations under this
contract without the prior consent of the State and a fully executed Assignment Agreement,
executed and approved by the same parties who executed and approved this contract, or their
successors in office. : ‘

7.2 Amendments. Any amendment to this contract must be in writing and will not be effective until it
has been executed and approved by the same parties who executed and approved the original
contract or their successors in office. _

7.3 Waiver. If the State fails to enforce any provision of this contract, that failure does not waive the
provision or its right to enforce it.

7.4 Contract Complete. This contract contains all negotiations and agreements between the State
and the Contractor. No other understanding regarding this contract, whether written or oral, may -

be used to bind either party.

Indemnification
In the performance of this contract by Contractor, or Contractor’s agents or employees, the contractor

must indemnify, save, and hold harmless the State, its agents, and employees, from any claims or

causes of action, including attorney’s fees incurred by the state, to the extent caused by Contractor’s:
1) Intentional, willful, or negligent acts or omissions; or :
2) Actions that give rise to strict liability; or

3) Breach of contract or warranty.
The indemnification obligations of this section do not apply in the event the claim or cause of action is

the result of the State’s sole negligence. This clause will not be construed to bar any legal remedies
the Contractor may have for the State’s failure to fulfill its obligation under this contract.

Audit Requirements
9.1 Under Minnesota Statutes § 16C.05, subdivision 5, the Contractor’s books, records, documents,

and accounting procedures and practices relevant to this contract are subject to examination by
the State and/or the State Auditor or Legislative Auditor, as appropriate, for a minimum of six
years from the end of this contract. ,

9.2 In accordance with 42 C.F.R. § 434.6(a)(5), the State and/or the United States Department of
Health and Human Services may evaluate through inspection or other means the quality,
appropriateness, and timeliness of Services performed under this Contract.

9.3 Compliance with the Single Audit Act. All sub-recipients receiving $500,000 or more of federal
assistance in a fiscal year will obtain a financial and compliance audit made in accordance with -
the Single Audit Act, OMB Circular A-133. Contractor certifies it will comply with the Single Audit
Act Circular A-133, if applicable. Failure to comply with these requirements could result in the

forfeiture of federal funds.

Government Data Practices and Intellectual Property
10.1. Government Data Practices. The Contractor and State must comply with the Minnesota

Government Data Practices Act, Minnesota Statutes Chapter 13 as it applies to all data provided
by the State under this contract, and as it applies to all data created, collected, received, stored,
“used, maintained, or disseminated by the Contractor under this contract. The civil remedies of
Minnesota Statutes § 13.08 apply to the release of the data governed by the Minnesota
Government Practices Act, Minnesota Statutes Chapter 13, by either the Contractor or the State.

If the Contractor receives a request to release the data referred to in this Clause, the Contractor
must immediately notify the State, and consult with the Authorized Representative as to how the
Contractor should respond to the request. The Contractor’s response to the request shall comply

with applicable law.




10.2. Intellectual Property Rights.
(A) Intellectual Property Rights. The State owns all rights, title, and interest in all of the

intellectual property rights, including copyrights, patents, trade secrets, trademarks, and

service marks in the Works and Documents created and paid for under this contract. Works

means all inventions, improvements, discoveries (whether or not patentable), databases,
computer programs, reports, notes, studies, photographs, negatives, designs, drawings,
specifications, materials, tapes, and disks conceived, reduced to practice, created or
originated by the Contractor, its employees, agents, and subcontractors, either mlelduaIIy
or jointly with others in the performance of this contract. Works mcludes “Documents.”

Documents are the originals of any databases, computer programs, reports, notes, studies,

photographs, negatives, designs, drawings, specifications, materials, tapes, disks, or other

materials, whether in tangible or electronic forms, prepared by the Contractor, its
employees, agents, or subcontractors, in the performance of this contract. The Documents
will be the exclusive property of the State and all such Documents must be immediately
returned to the State by the Contractor upon completion or cancellation of this contract. To
the extent possible, those Works eligible for copyright protection under the United States

Copyright Act will be deemed to be “works made for hire.” The Contractor assigns all right,

title, and interest it may have in the Works and the Documents to the State. The Contractor

must, at the request of the State, execute all papers and perform all other acts necessary to
transfer or record the State’s ownership interest in the Works and Documents.
(B) Obligations

(1) Notification. Whenever any invention, improvement, or discovery (whether or not
patentable) is made or conceived for the first time or actually or constructively reduced to
practice by the Contractor, including its employees and subcontractors, in the '
performance of this contract, the Contractor will immediately give the State’s Authorized
Representative written notice thereof, and must promptly furnish the Authorized
Representative with complete information and/or disclosure thereon.

(2) Representation. The Contractor must perform all acts, and take all steps necessary to
ensure that all intellectual property rights in the Works and Documents are the sole
property of the State, and that neither Contractor nor its employees, agents, or
subcontractors retain any interest in and to the Works and Documents. The Contractor
represents and warrants that the Works and Documents do not and will not infringe upon
any intellectual property rights of other persons or entities. Notwithstanding Clause 8,
the Contractor will indemnify; defend, to the extent permitted by the Attorney General;
and hold harmless the State, at the Contractor's expense, from any action or claim
brought against the State to the extent that it is based on a claim that all or part of the
Works or Documents infringe upon the intellectual property rights of others. The
Contractor will be responsible for payment of any and all such claims, demands,
obligations, liabilities, costs, and damages, including but not limited to, attorney fees. If
such a claim or action arises, or in the Contractor’s or the State’s opinion is likely to
arise, the Contractor must, at the State’s discretion, either procure for the State the right
or license to use the intellectual property rights at issue or replace or modify the
allegedly infringing Works or Documents as necessary and appropriate to obviate the
infringement claim. This remedy of the State will be in addition to and not exclusive of

other remedies provided by law.

11 Workers’ Compensatlon and Other Insurance
11.1  Contractor shall not commence work under the Contract until they have obtalned all the
insurance specified below. Contractor.shall maintain such insurance in force and effect

throughout the term of the Contract.



11.2  Contractor is required to maintain and furnish satisfactory evidence of the following insurance -
policies: .

A. Workers’ Compensation Insurance: Except as provided below, Contractor must provide

. Workers’ Compensation insurance for all its employees and, in case any work is subcontracted,
Contractor will require the subcontractor to provide Workers’ Compensation insurance in
accordance with the statutory requirements of the State of Minnesota, including Coverage B,
Employer’s Liability. Insurance minimum limits are as follows:
$100,000 — Bodlily Injury by Disease per employee
$500,000 — Bodily Injury by Disease aggregate
$100,000 — Bodily Injury by Accident :

If Minnesota Statute 176.041 exempts Contractor from Workers’ Compensation insurance or if
the Contractor has no employees in the State of Minnesota, Contractor must provide a written
statement, signed by an authorized representative, indicating the qualifying exemption that
excludes Contractor from the Minnesota Workers’ Compensation requirements.

If during the course of the contract the Contractor becomes eligible for Workers’ Compensation,
the Contractor must comply with the Workers’ Compensation Insurance requirements herein
and provide the State of Minnesota with a certificate of insurance.

Contractor certifies that it is in compliance with Minn. Stat. § 176.181, subd. 2, pertaining to
workers’ compensation insurance coverage. The Contractor’'s employees and agents will not be
considered State employees. Any claims that may arise under the Minnesota Workers’
Compensation Act on behalf of these employees or agents and any claims made by any third
party as a consequence of any act or omission on the part of these employees or agents are in

no way the State’s obligation or responsibility.

B."Commercial General Liability Insurance: Contractor is required to maintain insurance
protecting it from claims for damages for bodily injury, including sickness or disease, death, and
for care and loss of services as well as from claims for property damage, including loss of use
which may arise from operations under the Contract whether the operations are by the
Contractor or by a subcontractor or by anyone directly or indirectly employed by the Contractor
under the contract. Insurance minimum limits are as follows:

$2,000,000 — per occurrence

$2,000,000 — annual aggregate
$2,000,000 - annual aggregate ~ Products/Completed Operations

The following coverages shall be included:

Premises and Operations Bodily Injury and Property Damage
Personal and Advertising Injury ‘
Blanket Contractual Liability

Products and Completed Operations Liability

State of Minnesota named as an Additional Insured

C. Commercial Automobile Liability Insurance: Contractor is required to maintain insurance
protecting it from claims for damages for bodily injury as well as from claims for property
damage resulting from the ownership, operation, maintenance or use of all owned, hired, and
non-owned autos which may arise from operations under this contract, and in case any work is
subcontracted the contractor will require the subcontractor to maintain Commercial Automobile
Liability insurance. Insurance minimum limits are as follows:




11.4

$2,000,000 ~ per occurrence Combined Single limit for Bodily Injury and Property Damage

In addition, the following coverages should be included:
Owned, Hired, and Non-owned Automobile

D. Professional/Technical, Errors and Omissions, and/or Miscellaneous Liability
Insurance ‘ '

This policy will provide coverage for all claims the contractor may become legally obligated to
pay resulting from any actual or alleged negligent act, error, or omission related to Contractor’s
professional services required under the contract. :

Contractor is required to carry the following minimum limits:
$1,000,000 — per claim or event
$1,000,000 — annual aggregate

Any deductible will be the sole responsibility of the Contractor and may not exceed $50,000
without the written approval of the State. [f the Contractor desires authority from the State to
have a deductible in a higher amount, the Contractor shall so request in writing, specifying the
amount of the desired deductible and providing financial documentation by submitting the most
current audited financial statements so that the State can ascertain the -ability of the Contractor

to cover the deductible from its own resources.

The retroactive or prior acts date of such coverage shall not be after the effective date of this
Contract and Contractor shall maintain such insurance for a period of at least three (3) years,
following completion of the work. If such insurance is discontinued, extended reporting period
coverage must be obtained by Contractor to fulfill this requirement.

Additional Insurance Conditions: .

e Contractor’s policy(ies) shall be primary insurance to any other valid and collectible
insurance available to the State of Minnesota with respect to any claim arising out of
Contractor’s performance under this contract;

e If Contractor receives a cancellation notice from an insurance carrier affording coverage
herein, Contractor agrees to notify the State of Minnesota within five (5) business days
with a copy of the cancellation notice, unless Contractor’s policy(ies) contain a provision
that coverage afforded under the policy(ies) will not be cancelled without at least thirty
(30) days advance written notice to the State of Minnesota;

e Contractor is responsible for payment of Contract related insurance premiums and

~ deductibles; 4 A

o |f Contractor is self-insured, a Certificate of Self-Insurance must be attached:;

e Contractor’s policy(ies) shall include legal defense fees in addition to its liability policy
limits, with the exception of B.4 above; ‘

e Contractor shall obtain insurance policy(ies) from.insurance company(ies) having an
“AM BEST” rating of A- (minus); Financial Size Category (FSC) VIl or better, and
authorized to do business in the State of Minnesota; and

e An Umbrella or Excess Liability insurance policy may be used to supplement the
Contractor’s policy limits to satisfy the full policy limits required by the Contract.

The State reserves the right to immediately terminate the contract if the contractor is not in
compliance with the insurance requirements and retains all rights to pursue any legal remedies
against the contractor. All insurance policies must be open to inspection by the State, and
copies of policies must be submitted to the State’s authorized representative upon written

request.
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11.5  The successful responder is required to submit Certificates of Insurance acceptable to the State
‘of Minnesota as evidence of insurance coverage requirements prior to commencing work under

the contract.

Debarment by State, its Departments, Commissions, Agencies or Political Subdivisions
Contractor certifies that neither it nor its principles is presently debarred or suspended by the State, or
any of its departments, commissions, agencies, or political subdivisions. Contractor’s certification is a
material representation upon which the contract award was based. Contractor shall provide immediate
written notice to the State’s authorized representative if at any time it learns that this certification was
erroneous when submitted or becomes erroneous by reason of changed circumstances.

Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion

Federal money will be used or may potentially be used to pay for all or part of the work under the
contract, therefore Contractor certifies that it is in compliahce with federal requirements on debarment,
suspension, ineligibility and voluntary exclusion specified in the solicitation document implementing
Executive Order 12549. Contractor’s certification is a material representation upon which the contract

award was based.

Publicity and Endorsement
14.1 Publicity. Any publicity regarding the subject matter of this contract must identify the State as the

sponsoring agency and must not be released without prior written approval from the State’s
Authorized Representative. For purposes of this provision, publicity includes notices,
informational pamphlets, press releases, research, reports, signs, and similar public notices
prepared by or for the Contractor individually or jointly with others, or any subcontractors, with .
respect to the program, publications, or services provided resulting from this contract.

14.2 Endorsement. The parties mutually agree the Contractor may list “MNsure” on the Contractor’s
client list during the term of this contract but the Contractor may not claim the State or MNsure

endorses its products or services.

Governing Law, Jurisdiction, and Venue
Minnesota law, without regard to its choice-of-law provisions, governs this contract. Venue for all legal

proceedings out of this contract, or its breach, must be in the appropriate state or federal court with
competent jurisdiction in Ramsey County, Minnesota. '

Data Disclosure
Under Minnesota Statutes § 270C.65, subdivision 3 and other applicable law, the Contractor consents

to disclosure of its social security number, federal employer tax identification number, and/or Minnesota
tax identification number, already provided to the State, to federal and state agencies and state
personnel involved in the payment of state obligations. These identification numbers may be used in
the enforcement of federal and state laws which could result in action requiring the Contractor to file
state tax returns, pay delinquent state tax liabilities, if any, or pay other state liabilities.

Payment to Subcontractors
(If applicable) As required by Minnesota Statute § 16A.1245, the prime contractor must pay all

subcontractors, less any retainage, within 10 calendar days of the prime contractor's receipt of payment
from the State for undisputed services provided by the subcontractor(s) and must pay interest at the
rate of one and one-half percent per month or any part of a month to the subcontractor(s) on any

undisputed amount not paid on time to the subcontractor(s).
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Termination
18.1 Termination by the State. The State may cancel this contract at any time, with or without cause,

upon 60 days’ written notice to the Contractor. Upon termination, the Contractor will be entitled to
payment, determined on a pro rata basis, for services satisfactorily performed.

18.2 Termination for Insufficient Funding. The State may immediately terminate this contract if it
does not obtain funding from the Minnesota Legislature, or other funding source; or if funding
cannot be continued at a level sufficient to allow for the payment of the services covered here.
Termination must.be by written or fax notice to the Contractor. The State is not obligated to pay
for any services that are provided after notice and effective date of termination. However, the
Contractor will be entitled to payment, determined on a pro rata basis, for services satisfactorily
performed to the extent that funds are available. The State will not be assessed any penalty if the
contract is terminated because of the decision of the Minnesota Legislature, or other funding
source, not to appropriate funds. The State must provide the Contractor notice of the lack of
funding within a reasonable time of the State’s receiving that notice.

Minnesota Statute § 181.59
The Contractor will comply with the provisions of Minnesota Statutes § 181.59 which requires:

Every contract for or on behalf of the state of Minnesota, or any county, city, town, township,
school, school district, or any other district in the state, for materials, supplies, or constructlon
shall contaln provisions by which the contractor agrees:

(1) that, in the hiring of common or skilled labor for the performance of any work under any
contract, or any subcontract, no contractor, material supplier, or vendor, shall, by reason
of race, creed, or color, discriminate against the person or persons who are citizens of
the United States or resident aliens who are qualified and available to perform the work
to which the employment relates; :

(2) that no contractor, material supplier, or vendor, shall, in any manner, discriminate
against, or intimidate, or prevent the employment of any person or persons identified in
clause (1) of this section, or on being hired, prevent, or conspire to prevent, the person
or persons from the performance of work under any contract on account of race, creed,
or color;

(3) that a violation of this section is a misdemeanor; and

(4) that this contract may be canceled or terminated by the state, county, city, town, school
board, or any other person authorized to grant the contracts for employment, and all
money due, or to become due under the contract, may be forfeited for a second or any
subsequent violation of the terms or conditions of this contract.

Affirmative action requirements for contracts in excess of $100,000 and if the Contractor has

more than 40 full-time employees in Minnesota or its principal place of business

The State intends to carry out its responsibility for requiring affirmative action by its contractors.

20.1 Covered contracts and contractors. If the Contract exceeds $100,000 and the Contractor
employed more than 40 full-time employees on a single working day during the previous 12
months in Minnesota or in the state where it has its principle place of business, then the
Contractor must comply with the requirements of Minn. Stat. § 363A.36 and Minn. R. 5000.3400-
5000.3600. A contractor covered by Minn. Stat. § 363A.36 because it employed more than 40 full-
time employees in another state and does not have a certificate of compliance, must certify that it
is in compliance with federal affirmative action requirements. .

20.2 Minn. Stat. § 363A.36. Minn. Stat. § 363A.36 requires the Contractor to have an affirmative
action plan for the employment of minority persons, women, and qualified disabled individuals
approved by the Minnesota Commissioner of Human Rights (“Commissioner”) as indicated by a
certificate of compliance. The law addresses suspension or revocation of a certificate of



compliance and contract consequences in that event. A contract awarded without a certificate of -

compliance may be voided.

20.3 Minn. R. 5000.3400-5000.3600.
(A)General. Minn. R. 5000.3400-5000.3600 implements Minn. Stat. § 363A.36. These rules

include, but are not limited to, criteria for contents, approval, and implementation of
affirmative action plans; procedures for issuing certificates of compliance and criteria for
determining a contractor’'s compliance status; procedures for addressing deficiencies,
sanctions, and notice and hearing; annual compliance reports; procedures for compliance
review; and contract consequences for non-compliance. The specific criteria for approval or
rejection of an affirmative action plan are contained in various provisions of Minn. R.
5000.3400-5000.3600 including, but not limited to, Minn. R. 5000.3420-5000.3500 and
5000.3552-5000.3559. '

(B)Disabled Workers. The Contractor must comply with the following affirmative action
requirements for disabled workers.

(1) The Contractor must not discriminate against any employee or applicant for employment
because of physical or mental disability in regard to any position for which the employee
or applicant for employment is qualified. The Contractor agrees to take affirmative action
to employ, advance in employment, and otherwise treat qualified disabled persons
without discrimination based upon their physical or mental disability in all employment
practices such as the following: employment, upgrading, demotion or transfer,
recruitment, advertising, layoff or termination, rates of pay or other forms of
compensation, and selection for training, including apprenticeship.

(2) The Contractor agrees to comply with the rules and relevant orders of the Minnesota
Department of Human Rights issued pursuant to the Minnesota Human Rights Act.

(3) Inthe event of the Contractor's noncompliance with the requirements of this clause,
actions for noncompliance may be taken in accordance with Minn. Stat. § 363A.36, and
the rules and relevant orders of the Minnesota Department of Human Rights issued
pursuant to the Minnesota Human Rights Act.

(4) The Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices in a form to be prescribed by the Commissioner.
Such notices must state the Contractor's obligation under the law to take affirmative
action to employ and advance in employment qualified disabled employees and
applicants for employment, and the rights of applicants and employees.

(5)  The Contractor must notify each labor union or representative of workers with which it
has a collective bargaining agreement or other contract understanding, that the
Contractor is bound by the terms of Minn. Stat. § 363A.36, of the Minnesota Human
Rights Act and is committed to take affirmative action to employ and advance in

" employment physically and mentally disabled persons.

(C)Consequences. The consequences for the Contractor’s failure to implement its affirmative
action plan or make a good faith effort to do so include, but are not limited to, suspension or
revocation of a certificate of compliance by the Commissioner, refusal by the Commissioner

- fo approve subsequent plans, and termination of all or part of this Contract by the

Commissioner or the State.

(D)Certification. The Contractor hereby certifies that it is in compliance with the requirements of

Minn. Stat. § 363A.36 and Minn. R. 5000.3400-5000.3600 and is aware of the "

consequences for noncompliance.

21 Approval of Deliverables
21,1 Each Deliverable shall be accepted by the State if finds that such Deliverable complies, in all

material respects, with the requirements as set forth this contract. The State's review and
approval of Deliverable shall be determined by the State’s Project Manager in consultation with
the State’s Authorized Representative. If, within five (5) business days of the date of
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Contractor's submission of the final Deliverable, Contractor does not receive a written approval r
rejection of such Deliverable, the Deliverable will be deemed approved by the State.

21.2 If any Deliverables have been approved by the State pursuant to the terms of this Contract the
Contractor shall be entitled to rely on such approval.

Accessibility for Individuals with Disabilities

Materials created under this Contract must include usability features or functions that accommodate the
needs of persons with disabilities and/or limited English language proficiency, according to state and
federal law as applied to the State. All materials created under this Contract must comply with the
Minnesota IT Accessibility Standards effective September 1, 2010, which entails, in part, the Web
Content Accessibility Guidelines (WCAG) 2.0 (Level AA) and Section 508 Subparts A-D, which can be
viewed at: http://www.mmd.admin.state.mn.us/pdf/accessibility standard.pdf .

Nonvisual Access Standards
Materials created under this Contract must comply with nonvisual access standards, which require the
following:

(1) The effective interactive control and use of the technology, including the operatmg system,
applications programs, prompts, and format of the data presented, are readsly achievable by
nonvisual means;

(2) That the nonvisual access technology must be compatible with information technology used by
other individuals with whom the blind or visually impaired individual must interact;

(3) That nonvisual access technology must be integrated into networks used to share
communications among employees, program participants, and the public; and

(4) That the nonvisual access technology must have the capability of providing equivalent access
by nonvisual means to telecommunications or other interconnected network services used by
persons who are not blind or visually impaired.

STATE ENCUMBRANCE VERIFICATION
Individual certifies that funds have been encumbered as
required by Minnesota Statute §§ 16A.15 and 16C.05.

Signed:

Printed Name:

Date:

SWIFT Contract No.:

CONTRACTOR
The Contractor certifies that the appropriate person(s)
have executed the contract on behalf of the Contractor as

required by applicable artlcles, bylaws resolutions, or. ordmances
Signed:
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'Printed Name:

Contractor’s submission of the final Deliverable, Contractor does not receive a Writteh approval r
rejection of such Deliverable, the Deliverable will be deemed approved by the State.
21.2  If any Deliverables have been approved by the State pursuant to the terms of this Contract the

Contractor shall be entitied to rely on such approval.

Accessibility for Individuals with Disabilities
Materials created under this Contract must include usability features or functions that accommodate the

needs of persons with disabilities and/or limited English language proficiency, according to state and
federal law as applied to the State. All materials created under this Contract must comply with the
Minnesota IT Accessibility Standards effective September 1, 2010, which entails, in part, the Web
Content Accessibility Guidelines (WCAG) 2.0 (Level AA) and Section 508 Subparts A-D, which can be
viewed at: http://www.mmd.admin.state.mn.us/pdf/accessibility standard.pdf .

Nonvisual Access Standards
Materials created under this Contract must comply with nonvisual access standards, which require the

following:

(1) The effective interactive control and use of the technology, including the operating system,
applications programs, prompts, and format of the data presented, are readily achievable by
nonvisual means; ,

(2) That the nonvisual access technology must be compatible with information technology used by
other individuals with whom the blind or visually impaired individual must interact;

(3) That nonvisual access technology must be integrated into networks used to share
communications among employees, program participants, and the public; and

(4) That the nonvisual access technology must have the capability of providing equivalent access
by nonvisual means to telecommunications or other interconnected network services used by

persons who are not blind or visually impaired.

STATE ENCUMBRANCE VERIFICATION
Individual certifies that funds have been encumbered as

required by Minnesota Statute §§ 16A.15 and 16C.05.
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CONTRACTOR

The Contractor certifies that the appropriate person(s)

have executed the contract on behalf of the Contractor as
required by applicable articles, bylaws, resolutions, or ordinances.

Signed:

Title:

Date:
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required by Minnesota Statute §§ 16A.15 and 16C.05.
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Exhibit A

STATE OF MINNESOTA
PROFESSIONAL AND TECHNICAL SERVICES CONTRACT
NMNsure (Minnesota Insurance Marketplace) Public Awareness Marketing/Outreach
Campaign

Contractor will perform the following work.

1. Task One: Design a Multi-Faced Statewide Marketing Launch Campaign

The Contractor will design and develop a public education/awareness campaign, comprised of a unified
creative approach and theme, to effectively reach targeted audiences. The Contractor will synthesize
existing market research, branding development and strategic planning in communications and will build
upon the work by identifying and filling any gaps to deliver a unified, tightly focused campaign.

The campaign will include, but not be limited to, the following components:

Mass/Paid media — radio, TV, billboards, newspapers, digital, industry publications, etc.
Social/Personal media — e-mail messaging, Facebook, Twitter, LinkedIn, YouTube, etc.
Earned media — news releases, PSA’s, story placements, etc: '
Targeted media — presentations, webinars, events, direct mail, Town Halls, etc.
Promotions

Grassroot partnerships

Corporate partnerships/sponsorships

Campaign evaluation ,
The work will be accomplished through the following steps.
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A. Planning and Strategy — Brand Immersion
The Contractor will review current and relevant exchange information in order to fully understand and

assess the brand and the opportunities and challenges of the market landscape the brand is entering
and competing within. Review materials will be determined jointly by the Contractor and Project

Manager.
Phase specifics:
e [dentify business challenges
Consumer segmentation review and discussion
Discuss process, roles and responsibilities
Product immersion: review website, systems, etc.
Review of branding work
At the conclusion of this phase, the Contractor will present a more detailed timeline for

subsequent steps of the project.

B. Planning and Strategy — Creative Development
The Contractor will identify Actionable Insight and key “truths” to inform a creative brief that clearly

defines the target and the desired takeaway/action that will lead to campaign success.
Phase specifics: ‘

e ldentify Brand and Human truths

o Develop Actionable Insights

e \Write creative brief

C. Creative Concepting
Drawing upon the creative brief, the Contractor will develop 2-3 different creative ideas that will bring the

document to life with various forms of creative in order to demonstrate how the idea might look in
different mediums/on different screens.

Phase specifics:
¢ Develop at minimum 2-3 creative ideas and directions for testing

¢ High-level creative ideas across different mediums




D. Creative Research and Testing
The Contractor will measure current perceptions, attitudes and behaviors to the creative ideas

developed within Task One. From the concept testing invaluable insights will be gained that will allow for
honing and perfecting MNsure communications. :
Phase specifics:
e Develop discussion guide .
Create materials for focus groups — storyboards, mock-ups, videos, etc.
Secure facilities and handle respondent incentives
Provide focus group moderator
Conduct qualitative focus groups
o Twelve groups of 5-6 participants

o In six regions across the state
o Participant mix would follow the composition established by the Salter market research to

represent a demographic reflection of potential MNsure audiences.
o Duration of the focus group would last no longer than two (2) hours.
Provide a complete report with a summary of feedback, lmphcatlons and recommendations.

E. Prellmmary Marketing/Outreach Launch Campaign Plan
The Contractor will present a preliminary marketing/outreach launch campaign plan once planning and

strategy phases and the media buy plan are completed, and initial strategy on creative, promotions and
corporate partnerships has been developed. The plan will be a living document that will be revised
throughout the campaign to respond to new opportunities and to allow for adjustments in strategy.

2. __Task Two: Development of Collateral Materials
The Contractor will develop a suite of materials to be used across multiple strategies, tactics and audiences

to ensure consistent and streamlined communication materials. Materials will be tailored to audience
segments as much as possible either in original design or through co-branding and customization by
community partners. Materials must align with the Exchange brand. Materials for pre-identified audiences
with limited English language proficiency will be accurately translated.  All video and broadcast materials
will provide closed-captioning. All materials must comply with the Minnesota IT accessibility standards.

A. Campaign Creative Development and Production
The Contractor will produce campaign elements for all channels (e.g., TV, radio, mobile, digital, social
media, etc.

Phase specifics:
e Create overall campaign look and feel, poss:bly including a common tagline

Develop single creative idea into an integrated campaign
Develop copy for all creative pieces

Create all necessary images/assets

Perform Quality Assurance on all digital work

Deliver all final files/work as appropriate

A.1: Broadcast Production
Broadcast production costs are dependent upon use of talent, locations, media plan, number of

spots produced, etc. The Contractor will present MNsure with a detailed broadcast production plan,
including a more specific cost allocation, for approval prior to work commencing in this area. The
plan will include:

e :30/:60 Radio spots

e :30/:60 TV spots
e Video for social media and onllne content

A.2: Photography
The Contractor will obtain images for use in collateral materials. The Contractor will present MNsure

with a detailed photography list, including a more specific cost allocation, for approval prior to
obtaining images. The list will cover:




e Photo library of spokespeople
e Stock-photography

B. Development and Production of Collateral Materials

The Contractor will develop a comprehensive list of needed materials for the launch campaign. The
Contractor will also design and produce the materials. Many materials will be produced in English,
Spanish, Hmong and Somali. The Contractor must also provide materials in large font upon request.
A prellmlnary list that the Contractor will use as a baseline includes:
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Photo bank of spokespeople and those featured with personal stories

Video clips on MNsure — testimonials from audiences and assisters

Consumer-focused pre-Oct 1% flyer

Business-focused pre-Oct 1% flyer

Consumer-focused post-Oct 1% brochure

Consumer-focused post-Oct 1% palmcard

Business-focused post-Oct 1% brochure

Customizable materials for use by agents/brokers

Downloadable tools for community partners — flyer, brochure, ad

One-pager for community partners/agents on how to promote MNsure to individuals/families
One-pager for community partners/agents on how to promote MNsure to small employers

. Fact sheet for insurance carriers

Instructional brochure or fact sheet for employers to share with employees
Advertisements (for multiple audience segments)

Event kit
Portable display(s) for conferences, events and trade shows

B.1: Digital Production
Work will include:

e Standard banner ads
o 9 total standard flash banners
o Includes backup/static ads (no rich media)
e Facebook ads
o 4-6 concepts
e Paid search
o Keyword research ads and set-up
e Email messaging
o Development of 1 template
e Mobile ads
o 9 total static or animate GIF banners

B.2: Print Production
The Contractor will prepare final creative files for printing.

e Qutdoor (e.g. billboards, transtop, bus sides)
o Retouching
o Studio
e Print (e.g. newspapers)
o Retouching
o Studio
e Non-traditional (e.g. coffee sleeves)
o Retouching
o Studio

B.3: Transcription
The Contractor will transcribe selected collateral into non-English languages. The Contractor Wl||

present MNsure with a detailed collateral list for transcription, including a specific cost allocation,
once the master list has been drafted and approved. The languages for transcription are:



e Spanish
o Hmong
e Somali

3. Task Three: Media Buying, Negotiating and Placement

The Contractor will devise a paid media plan to achieve a best value for the investment. The plan will
include statewide placements as well as targeted placements to reach high numbers of uninsured, and in
specialized media outlets to reach key populations. Waves of advertising will run between July 2013 and
March 2014 — first to raise awareness of MNsure and then to drive enroliment.

Contractor will place advertising through the following medlums to align with the media usage of

targeted audiences:

Television

Radio

Online (e.g. static and animated banner ads; Facebook ads; search engine ads)
Print

Outdoor (e.g. billboards, transtop, bus sides)

Non-traditional (e.g. mobile, coffee sleeves, grocery store, etc)

Additional mediums suggested by the proposer

Task specifics:

Utilize research to ensure a diverse media mix

o media audience, ratings/readership
o value-added opportunities (e.g., on-air interviews, brochure distribution at media events, etc.)

Create a media plan that optimizes the media mix to reach target audiences with maximum ROI
Leverage relationships with media outlets to negotiate most favorable rates

Purchase and placement of all media

Create all necessary images/assets

The media plan will include:
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Identification of specific media to be used

Timing, frequency, penetration and length of placement

Allocation of placement within selected media

Justification of media allocation and integration in campaign, cost effectiveness and return on
investment ,

Itemization of media cost

4.  Task Four: Corporate Partnerships and Promotions Strategy

Contractor will develop a corporate partner and promotions strategy that seeks to reduce the number of
uninsured in Minnesota by garnering support from retail, sports/recreation; corporations and other entities
through mutually-beneficial partnerships.

Corporate Partnership specifics:

Leverage existing and past client relationships to connect MNsure to companies whose interests
intersect with MNsure marketing and communication goals.

Work with Exchange staff and the Outreach, Communications and Outreach Work Group to
develop a list of local companies who would most likely share an interest in helping to promote
healthier Minnesotans.

Collaborate with MNsure staff to create partnership plans.

Advise MNsure staff on partnership negotiations.

Promotional Strategy specifics:

Assess and recommend different types of promotional strategies and activities for all appropriate

target audiences.
Brainstorm events and promotional activities designed to work in concert with the

communications plan, and to drive awareness and participation for MNsure.




5. _ Grassroots Quireach Strategy
Task specifics:
e Develop a comprehensive grassroots engagement plan for MNsure launch.
o Simultaneously leveraging statewide and local networks to reach targeted consumers.
o Expand and enhance the statewide tactics with more intense outreach in communities,
neighborhoods, and networks that are made up of a high density of the targeted

demographic populations.

6.  Campaign Tracking, Measurement, Reporting and Optimization
Task specifics:
e Tracking the campaign on an ongoing basis to measure performance and ROI
o Handle media placement reconciliation to verify that ad placements ran at the scheduled
day/time and cost. :
¢ Bi-monthly reporting to review metrics and dashboards
e Adjust creative/messaging/media as appropriate based on tracking and analytics

7. Measurement and Optimization Plan

Task specifics:
o Measurement/tracking plan — Development of a framework for measuring campaign

performance. Includes reporting template development, tracking implementation and
identification of data sources.

e Ongoing analysis — bi-weekly analysis of campaign efforts based on established KPIs.

e Pre and post online tracking surveys. Pre to establish benchmark numbers/levels; post to
measure awareness and brand perceptions to establish effectiveness at the end of the media
spend (as well as actual behavior).

e In-depth analysis — a wrap-up at the end of the awareness phase and the end of the campaign
overall that provides detailed insight into campaign performance.

e Social monitoring — Monthly social analysis that evaluates conversation themes and share of

voice for MNsure.

8.  Account Management
Task specifics:
¢ Ongoing maintenance after October campaign Iaunch through March 2014
9.  Preliminary/Projected Timeline

At the conclusion of the Brand Immersion phase, the Contractor will present a more detailed timeline for

subsequent steps of the project.

Tuesday, April 9 Contract executed

Thursday, April 11 Discovery Session (MNsure, Haberman, BBDO)
April 11-18 Creative Strategy Development

April 11 — May 9 Grassroots Engagement Strategy

April 11 — June 10 Media Planning and Buying

April 18 — May 9 Creative Concepting

May 13-27 | Creative Testing

May 20 Preliminary Marketing Campaign Plan

May 20 — July 1 Campaign Creative Development and Production
May 20 — July 1 Development and Production of Collateral Materials
May 1-31 Corporate Partnerships and Promaetional Strategy
July 1 — March 31, Campaign Tracking, Measurement, Reporting and Optimization
2014




