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SECTION 1:  DEFINITIONS

Relative to this Request for Proposal, and any University-issued addenda, the following definitions apply:
1.1 
Award:  Agreement, Contract or Purchase Order resulting from this RFP.
1.2 
Vendor, Supplier, Contractor:  Respondent who is officially awarded the business through the RFP process and entered into a contractual agreement with the University.
1.3  
Proposal: Respondent’s formally prepared response to this RFP, which was received by the University.

1.4 
Due Date/Time: The date and time specified in this RFP by which a Proposal must be received by the University in accordance with this RFP.  Proposals received after such date and time will not be considered.

1.5 
Respondent:  Individual or company submitting a Proposal in response to this RFP.

1.6 
RFP: Request for Proposal

1.7

Scope:  Scope of Services or Materials identified by University within this RFP that forms basis of Respondent Proposal.
1.8        University:  The University of Toledo.
1.9        DMA:  Declaration Regarding Material Assistance is a form each vendor is required to complete for any contract   
where a state entity spends over $100,000 annually.

1.10
Addendum:  Refers to document issued by the Contract Manager which modifies this Request for Proposal or provides additional information to respondents.

1.11
IUC-PG:  Inter-University Council Purchasing Group is comprised of purchasing officers of state funded institutions of higher education in Ohio.  The IUC operates under the requirements of the Ohio Revised Code, the by-laws of the Inter-University Council, the policies and procedures of the IUC-PG and the policies of each institution as authorized by each institution’s Board of Trustees.
1.12
May, should:  Indicates an item is requested but not mandatory.  If the respondent fails to provide requested information, the University, at its sole option, may either request that the respondent provide the information or evaluate the proposal without the information.
1.13
Shall, must, will:  Indicates a mandatory requirement.  Failure to meet mandatory requirements will invalidate the proposal, or result in rejection of the proposal, as non-responsive.

SECTION 2:  RFP SCHEDULE OF EVENTS

The University will make every effort to adhere to the schedule detailed below:

	· RFP Issue Date:
· Questions Submitted by: 

· University Response to Questions by:
· Proposal Due Date/Time: 

· Vendor Presentations:
· Anticipated Award Date:
	June 16th, 2011

June 21th, 2011
June 24th, 2011
July 8th, 2011 3:00 PM

Week of July 25th, 2011
August 15th, 2011


SECTION 3:  INSTRUCTIONS FOR PROPOSAL SUBMISSION 

Respondents are cautioned to read this entire RFP carefully and to comply with all directives to avoid disqualification from an award.  

3.1
Single Point of Contact:
From the RFP Issue Date until an Award is made and announced by the University, Respondents are not allowed to communicate with any University employee, staff, faculty, student, physician or officials regarding this RFP, except at the direction of the University contact listed on the Cover Sheet of this RFP.  Any unauthorized contact will disqualify the Respondent from further consideration of this RFP and any future RFP events of same nature.
3.2
Proposal Preparation:
· Respondents must develop and submit a complete and accurate Proposal to this RFP.  Proposals must adhere to all directives contained herein and must follow the chronology of this RFP as specified.  All documents, as checked in Section 3.8, are required to be part of the proposal submission.
· Respondent is to submit one (1) original Proposal which is to be bound into a single document and clearly marked “ORIGINAL”.  Should a discrepancy arise between various copies of the RFP, information contained in the “ORIGINAL” will prevail over conflicting information.  
· Respondent is to submit three (3) quality Proposal copies, which are to be individually bound and clearly marked “COPY”.
· A digital copy of the Proposal is to be submitted on either a CD or flash drive.

· Proposals should be prepared providing a straight-forward, concise description of Respondents capabilities to satisfy the requirements of the Request for Proposal.  Emphasis should be on completeness and clarity of content.   Unnecessarily elaborate brochures or other presentations beyond that sufficient to respond to each section and beyond that sufficient to present a complete and effective bid response are neither necessary nor desired.
· Respondent may include any optional data not requested yet considered by the Respondent to be pertinent to this RFP.  Any such information should be clearly marked as optional.
· Any Proposal that does not include the express requirements of this RFP and any University issued addenda shall be considered an incomplete Proposal and rejected. 

· Ownership of all data, materials and documentation originated and prepared for the University pursuant to the RFP shall belong exclusively to the University and be subject to public inspection in accordance with the Ohio Freedom of Information Act.  Trade secrets or proprietary information submitted by the Respondent shall not be subject to public disclosure under the Ohio Freedom of Information Act.  Any confidential or proprietary data must be clearly marked.

3.3 
Site Visit/Pre-Proposal Conference:

A site visit is not being offered for this RFP.  
3.4         University Revisions to the RFP:

In the event that it becomes necessary for the University to revise any part of this RFP, revisions will be provided by the University Purchasing Office via an addendum that is posted online at http://www.utoledo.edu/depts/purchasing/.  Select the Request for Proposal Link and the specific RFP number to show all documents available.  Respondents are responsible for checking the website often for any addenda that may have been added.
3.5         Respondent Questions regarding Scope or Procedure:

Respondents with questions or requiring clarification or interpretation of any section within this RFP must address these questions via e-mail to patricia.owsley@utoledo.edu  prior to the submission date stated in Section 2: RFP Schedule of Events.  No phone calls will be accepted.  The respondent needs to reference each question to the RFP in consecutive order, from beginning to end, following the chronology of the RFP. Each question should begin by referencing the RFP page number and section number to which it relates. 
Requests for extension of Due Date/Time will not be granted unless the University determines, at its’ sole discretion, that the original Due Date/Time appears impractical.  Notice of any extension will be provided in the form of an Addendum posted electronically to the purchasing website

All correspondence with RFP contact, for the duration of the RFP timeline, is to be in written format only (no phone calls will be accepted) and respondents are hereby advised that written communication received after the question and answer period will only be responded to as deemed appropriate by the RFP contact.   
3.6 
Respondent Requests for Exceptions from Terms and Conditions:

· Respondents must submit all exceptions of presented Terms and Conditions requests in writing. 

· Exceptions with an explanation as to why the Respondent cannot accept the University’s provision and what alternative language the Respondent proposes should be included as a separate page in the proposal submission.
· The University will make any final determination of changes to the Terms and Conditions.

3.7  
Submission Requirements:

· Proposals must be received by The University of Toledo Purchasing Services Office as per the due date/time listed on RFP cover sheet. 
· Regardless of cause, Proposals received after the Due Date/time will not be considered.  

· Respondents are responsible for selecting the method of delivery (first class certified mail, return-receipt requested, express mail, or hand-delivery) to ensure the proposal is received in the Purchasing Office prior to the due date/time (as determined by the University’s Purchasing date stamp clock). Any RFP or RFP revision which is received after the due date and time specified will not be considered.   For specific directions to the purchasing office listed on the cover page, refer to the purchasing website.  http://www.utoledo.edu/depts/purchasing/
· University Purchasing Department Office hours for receipt of Proposals are Monday through Friday, 8 AM through 5 PM, EST.   Refer to cover sheet for address of the Purchasing Services office.
· Envelope/package must be securely sealed and clearly marked with the RFP number and RFP Title from the Cover Sheet.

3.8
RFP package requirements checklist:

The following items (if checked below) must be included in the RFP response package by Proposal Closing Date/Time.  Failure to provide information as requested may disqualify the proposal.
 FORMCHECKBOX 

Signed Cover Sheet

 FORMCHECKBOX 

Electronic Version of the Proposal

 FORMCHECKBOX 

University Certification Form – Attachment A

 FORMCHECKBOX 

DMA (Declaration of Material Assistance) form – Attachment B
 FORMCHECKBOX 

Functional Requirements - Attachment C
 FORMCHECKBOX 

New Application Form – Attachment D
3.9 
Pricing Format:    
· Respondents must clearly outline their fee structure including initial up front costs and any ongoing yearly maintenance, licenses, services and support fees.  This document will be used as the primary representation of each Respondent’s cost/price, and will be used extensively during Proposal evaluations. Additional information should be included as necessary to explain in detail the Respondent’s cost/price.
· Prices quoted in the Proposal must be FIRM and compliant with RFP specifications.  Proposals may not be corrected after the Due Date/Time. 

3.10
No Bid Requirement: 

If Respondent is unable or unwilling to submit a Proposal, the Respondent should as a courtesy notify the University Contact identified on the Cover Sheet via email to patricia.owsley@utoledo.edu and provide a brief explanation for the “no-bid” prior to the Due Date/Time. 

Failure to extend this courtesy may jeopardize your consideration for receiving future RFP’s.
3.11
Withdrawal of Proposal:

Respondents may withdraw Proposals at any time prior to the Due Date/Time with written notification to the University Contact listed on the Cover Sheet.

3.12
Cancellation of the RFP:

The University reserves the right to cancel this RFP, in whole or in part, at any time before the opening of the proposals.  Should it become evident during the evaluation of the proposals that it is no longer in the best interest of the University to make an award under this solicitation, the University reserves the right to cancel this RFP.  The University shall not be responsible for any costs incurred due to the cancellation of the RFP.

3.13 
Respondent Presentations:

Respondents may be required to make an oral presentation and product/service demonstration to clarify their Proposal or to further define their offer. Respondents should be prepared to send qualified personnel to the University campus, at the Respondent’s sole expense, to discuss technical and contractual aspects of the Proposal. 
3.14       Alternative Proposals:

Respondent may offer alternative Proposals; in which case each Proposal will be evaluated by the University as a separate option.  Alternative proposals must be clearly marked.

3.15
References:
· Proposal must include a minimum of three (3) references where the Respondent has successfully implemented and provided maintenance support for an inventory solution in a healthcare setting over the last three (3) calendar years.    
· Proposal must include a minimum of three (3) references where the Respondent has lost business in a healthcare setting over the last three (3) to five (5) calendar years.

· References need to be similar in size and scope.   

· The University may contact these references to verify Respondent’s ability to perform.
· Respondents must clearly identify the following for all references: 
· company/institution name 
· contact name, title, and telephone
· contact’s email address

· contact’s mailing address
· the size of the organization
· dates and performance 
3.16
Minority Business Participation:

The University of Toledo has a goal consistent with the State of Ohio legislative mandate to procure a percentage of its goods and services from State Certified Minority Business Enterprises (MBE) and/or Encouraging Diversity Growth and Equity (EDGE) vendors.  Pursuant to this mandate, Respondents are encouraged to work in conjunction with MBE suppliers to submit a joint quotation.  Any such joint proposal must be signed by all Respondents and must clearly indicate the specific portion (and pricing) of the total scope of work that each joint Respondent is to perform. The University of Toledo reserves the right to award a MBE or EDGE vendor, at its sole discretion, in order to meet said goal. 
[The remainder of this page is left blank intentionally]

SECTION 4:  GENERAL INFORMATION AND NOTICE TO RESPONDENTS

The Respondent whose Proposal, in the sole opinion of the University, represents the best overall value to the University will be selected.  Factors which determine the selection include but are not limited to: the Proposal’s compliance with the RFP; quality of the Respondent’s products or services; ability to perform the Scope; and general responsibility as evidenced by past performance.  Price/Discounts, although a factor, will not be the sole determining factor in the award of an agreement.  

4.1 
Rights Reserved:
The University, at its sole discretion and upon its determination that such actions would be in its best interest, reserves the right to:

· Accept or reject any or all Proposals, or any part thereof, or to withhold the award and to waive, or decline to waive, irregularities, informalities, and technicalities in any Proposal when determined that it is in its best interest to do so; 

· Contact any respondent for clarification of information submitted;

· Hold all Proposals for a period of up to one hundred twenty (120) days after the Due Date/Time and to accept a Proposal not withdrawn before the scheduled Due Date/Time;

· Cancel and/or reissue this RFP at any time;

· Invite some, all, or none of the Respondents for interviews, demonstrations, presentations, and further discussion; 

· Negotiate a possible contract and may solicit best and final offers from some or all Respondents prior to or during this negotiation process;

· Choose to not evaluate, shall deem non-responsive, and/or shall disqualify from further consideration any Proposals that do not follow the RFP directives, are difficult to understand, are difficult to read, or are missing any requested information;

· Make an Award by items, groups of items, or as a whole, whichever is deemed most advantageous to the University.  The University also reserves the right to make multiple awards when it is deemed in the best interest of the University.

4.2 
Right to Investigate and Reject:
The University may make such investigations as deemed necessary to determine the ability of the Respondent to provide the supplies and/or perform the services specified. The University reserves the right to reject any Proposal if the evidence submitted by, or investigation of, the Respondent fails to satisfy the University that the Respondent is properly qualified. This includes the University’s ability to reject the Proposal based on negative references.
4.3
Incurred Expenses:

The Respondent, by submitting a Proposal, agrees that any cost incurred by responding to this RFP, or in support of activities associated with this RFP, will be born by the Respondent and shall not be billed to the University. The University will incur no obligation or liability whatsoever to anyone resulting from issuance of, or activities pertaining to, this RFP, including samples.  Respondents submit Proposals at their own risk and expense.

4.4 
Resulting Contract(s):

This RFP, any addenda, the Respondent’s Proposal, any addenda or exhibits, best and final offer, and any clarification question responses may be included in any resulting contract(s). 

If awarded an agreement, please indicate if you will extend all negotiated price structures and terms to members of the following consortia in the State of Ohio:


Inter-University Council (IUC):

 FORMCHECKBOX 
  Yes      FORMCHECKBOX 
  No


Ohio College Association (OCA):

 FORMCHECKBOX 
  Yes      FORMCHECKBOX 
  No

4.5
Evaluation Process: 
All proposals submitted by the due date/time deadline will be evaluated by a committee designated by the University, who will be responsible for the selection of a firm (or firms) to which a contract may be awarded.

If an award of contract is made, the respondent whose proposal, in the sole opinion of the University, represents the best overall value to the University will be selected.

Evaluation Criteria for this RFP include, but not limited to:
· Overall quality of the goods or services being offered

· Ease of use
· Costs (fees, expenses, etc.  to be charged)
· Automatic transmission capabilities (Auto fax, EDI)

· Capability to Interface with other systems

· Hand Held capabilities

· Contract Management Solution

· Reporting Capabilities

· Training documentation
· Reference checks
· Qualifications and experience of proposed personnel and evidence of successful performance with similar accounts or operations

· Financial Stability of vendor

· Ability to execute the contract in a timely manner

· Fulfilling the request for information per each section of this RFP 

The members of the evaluation committee may deem it necessary to make a site visit to a facility similar in scope and demographics to The University of Toledo.   
Samples may be requested as part of this RFP for testing and evaluation purposes.  Any request will be reasonable in quantity, as deemed by the University, so as not to cause any undue financial burden to the supplier.  The cost of providing samples will be the responsibility of the Supplier.  Retention of samples may be required as a quality standard for future shipments. Samples may be returned to Supplier, at supplier’s expense, upon request.
[The balance of this page is left blank intentionally]
SECTION 5:  SCOPE OF SERVICES 

5.1  
Background information:

The University of Toledo and the Medical University of Ohio merged July 2006 to form the third-largest public university operating budget in the state.

The University of Toledo Health Science Campus is home to UT Medical Center hospitals and clinics and many of UT's health-science research and education programs that are teaching the next generation of physicians, nurses and other health care professionals. The UT Medical Center, a Level 1 trauma center, offers innovative treatments for strokes and cancer found nowhere else in the state, and features the new $5.8-million Orthopedics Center. UTMC provides specialty care in cardiology, neurology, orthopedics, cancer, surgery, and kidney transplantation.

The University of Toledo is one of 13 state universities in Ohio. The University was established in 1872 and became a member of the state university system in 1967.  The main campus features nine modern residence halls, a gothic bell tower, a student recreational center, and a state-of-the-art classroom center in one of our original buildings, Memorial Field House, a football stadium, and a new Savage Arena basketball and athletic complex which opened in the fall of 2008.

The University of Toledo is the only university in the country currently that has committed an entire campus to advancing renewable, alternative and sustainable energies.  The Scott Park Campus of Energy and Innovation will serve as a hands-on alternative energy laboratory used for teaching, research and demonstration, as well as to generate and reduce the University’s carbon footprint.
The University of Toledo’s mission:  The mission of The University of Toledo is to improve the human condition; to advance knowledge through excellence in learning, discovery and engagement; and to serve as a diverse, student-centered public metropolitan research university.    For more information, visit:  www.utoledo.edu/
Campus Map

A University of Toledo Map of all locations can be found on the University’s website via the following link:

http://www.utoledo.edu/campus/maps/index.html
5.2
Project Overview:  
The UNIVERSITY OF TOLEDO (UT) located in Toledo, Ohio, is accepting competitive sealed proposals from qualified companies for an Inventory Control Solution that supports the inventory need of our Academic Medical Center.  The University of Toledo is a State of Ohio funded public academic institution.  

The information provided herein is intended to assist suppliers to respond properly to this Request for Proposal.  The University believes this RFP provides interested suppliers with sufficient information to submit proposals that meet minimum requirements. It is not intended to limit a proposal’s content or to exclude any relevant or essential data.  Suppliers are encouraged to include additional information that will substantiate their product quality and service capabilities.
5.3
Scope of Bid:

Upon award, the Supplier will provide all hardware/software requirements for implementation of the inventory control solution. This is to include implementation timeline, complete with milestones and key deliverables as well as a training timeline and printed training materials.  
Current Environment: see Appendix I for details
               
Number of Users: 1,500 requesters and approvers 
Number of Inventory Locations: 3
Number of active inventoried items: 10,433
Number of active non-stock items : 34,462
Number of Purchase orders (January 2010 to January 2011): 27,000

Transmitted EDI: 4,412

Transmitted Auto fax: 10,156
Current Process: see Appendix II for details

Number of Interfaces with other systems: 3
5.4 Questions:
The following sections contain questions/requests for information that are designed to assist the University in determining your firm’s capabilities to provide the requested solutions for UTMC.  Please provide any additional information to help quantify responses to questions where applicable

A. General Company Information

1. Provide a brief history and description of your company, including ownership structure.  Explain any significant changes to your structure (mergers/acquisitions) over the past five years, or any anticipated changes.  


2. Provide the name, title and résumé (s) of each individual from your company who would be assigned to work on UT’s account for the implementation of solution and for continued business relationship post launch.

3. Provide an installation and  implementation process including staff resources, hardware and software requirements, tasks to be performed, preparation requirements, projected duration, expected reports/ deliverables, and training included: 
i. The minimum hardware and software environment required to support the software. 

ii. The level and number of University staff needed to support the system.

iii. Onsite installation and setup

iv. Onsite training

4. What is the soonest you can deliver the solution upon contract execution?

5. Provide three (3) references where your company has maintained long standing agreements.

6. Provide three (3) references where your company has lost the business in the last 3-5 years.  Indicate the nature of why the customer elected to transition the business.
7. Explain your company’s R&D strategies.  How will this benefit the University?

8. Explain how your organization is dealing with GS1 Standards in Healthcare.

5.5 Functional Requirements: See Attachment C 
5.6 Warranty Period: 

Provide warranty period duration and line item detail for each component of the system. 
The warranty period shall not begin until the installed software has been tested and accepted.
Do you comply?  Yes    FORMCHECKBOX 
   No    FORMCHECKBOX 

UT shall not incur any cost during the warranty period for service, maintenance, or hardware or software upgrades. Do you comply?    Yes   FORMCHECKBOX 
    No    FORMCHECKBOX 

Specify in detail your response time for service calls during normal working hours (state time period and days to which this response time applies).

During the warranty period, is there a charge for service outside of your normal working hours?  If so, what are the charges?
5.7 Software Enhancements and Upgrades

Are software enhancements and upgrades included when a maintenance contract has been purchased?
How many software enhancements have there been per year for the last 2 years?
Describe how your customers influence and contribute to the content of an enhancement update.

What training and support do you provide for enhancements and upgrades?
5.9
Maintenance Contract

State the terms, conditions, and line item components to be covered/replaced in a maintenance contract?

Provide all maintenance contract packages available & provide pricing based on quarterly and annual payments.
5.10
Documentation and Help
Describe what documentation is available for your system (hard bound manuals/online manuals).  If hard bound, how many copies will be provided at no charge to the University?  If additional copies are required, at what cost?

May we reproduce the documentation for our internal use?

Are all applicable documentation updates for enhancements/releases provide at no additional charge?

Describe the ongoing training/education options available to the University.

5.11
Customer Service and Support


Describe the customer service support services that are provided by your company.

Is a telephone hotline service part of the support?  If so, during what hours of operation is the service available?  Is there an additional charge for this service?

What is the experience level of staff who man the help desk?  Do you monitor the performance of help desk staff?  Please describe.

Do you have a problem escalation process?  Please describe.

What is expected help desk response time?

Do you provide any reporting to customer that details all calls and related responses/resolution?

5.12
Other

Do you provide consulting services?  Please describe and list any associated costs for this service.

5.13
Reports
Please attach a complete listing of all standard reports that are available with the base software package.
SECTION 6:  THE UNIVERSITY OF TOLEDO TERMS AND CONDITIONS 

The following is the list of terms and conditions that will govern the contractual obligations of each party either from the issuance of a purchase order or completion of a signed agreement.

6.1 
Absence of Sanctions:

Contractor represents that neither it nor any of its owners, officers or employees have been sanctioned by or excluded from participation in any federal or state health care program, including Medicare and Medicaid.  Contractor agrees that if it or any such individual associated with it should become the subject of an investigation relating to health care fraud, abuse or misconduct, or should be sanctioned by or excluded from participating in any federal or state health care program, including Medicare and Medicaid, it will immediately notify the University of such event and the University will have the right to immediately terminate this Agreement without penalty or cost.

6.2
Acceptance:
Acknowledgment of Purchase Order, shipment of any goods or commencement of work pursuant to the Purchase Order or agreement shall be deemed an acceptance of these Terms and Conditions.  No modification of or release from this Purchase Order shall be binding unless agreed to in writing by the University and Contractor and specifically labels as a modification or release.  Unless specifically agreed to otherwise by University and Contractor, these Terms and Conditions supersede any others submitted by Contractor in any proposal or acknowledgment.

6.3

Advertising:

Contractor will not appropriate or make use of the University’s name or other identifying marks or property in its advertising without prior written consent of the University’s Office of Marketing and Communications.

6.4
Assignment:

Neither party may assign this Agreement or any rights, duties or obligations under this Agreement without the prior written consent of the other party.

6.5
Audits:
During performance of this Agreement and for a period of seven years after its completion, Contractor will maintain auditable records of all charges pertaining to this Agreement and will make such records available to University as University may reasonably require.  All audits of Contractor by the University will be conducted in a manner that does not unreasonably interfere with the conduct of a Contractor’s business.  If any such audit discloses a deficiency, Contractor will promptly pay to the University any deficiency and, if the deficiency is material, the cost of the audit.
6.6
Authority to Contract:
Each party represents that it has the full power and authority to enter into this Agreement and to convey the rights herein conveyed.

6.7
Changes:

No substitutions, alterations or additions are authorized to this Purchase Order without the written consent of the University.  The University reserves the right to return goods at Contractor’s expense if the order is billed at a higher price than specified or the goods are non-conforming, unless prior written approval for the modification has been obtained by Contractor from the University.

6.8
Charges/increases:
Charges to the University identified in this Agreement are complete and no additional charges or price increases of any type will be added without the University’s express written consent.

6.9
Compliance with Law and University Policies

· Contractor hereby covenants and agrees that in the course of Contractor’s performance of its duties hereunder, Contractor will comply with all applicable federal, state and local government statutes, ordinances and regulations, and University policies and procedures.  

· If professional licensing or certification constitutes a qualification for Contractor’s performance under this Agreement, Contractor will make immediately available, at the University’s request, a copy of said certification or licensure.
· The Contractor warrants that it has complied with all federal, state and local laws regarding business permits and licenses of any kind.

· The Contractor agrees to comply with all applicable state and federal laws regarding drug-free workplace and ensure that all its employees, while working on state property, will not purchase, transfer, use or possess illegal drugs or alcohol or abuse prescription drugs in any way.
6.10
Conflict of Interest:

No personnel of Contractor or member of the governing body of any locality or other public official or employee of any such locality in which, or relating to which, the work under this Agreement is being carried out, and who exercise any functions or responsibilities in connection with the review or approval of this Agreement or carrying out of any such work, will, prior to the completion of said work, voluntarily acquire any personal interest, direct or indirect, which is incompatible or in conflict with the discharge and fulfillment of his or her functions and responsibilities with respect to the carrying out of said work.

 Any such person who acquires an incompatible or conflicting personal interest, on or after the effective date of this Agreement, or who involuntarily acquires any such incompatible or conflicting personal interest, will immediately disclose his or her interest to Agency in writing.  Thereafter, he or she will not participate in any action affecting the work under this Agreement, unless Agency will determine in its sole discretion that, in the light of the personal interest disclosed, his or her participation in any such action would not be contrary to the public interest. 

Contractor represents, warrants, and certifies that it and its employees engaged in the administration or performance of this Agreement are knowledgeable of and understand the Ohio Ethics and Conflicts of Interest laws.  Contractor further represents, warrants, and certifies that neither Contractor nor any of its employees will do any act that is inconsistent with such laws and Executive Order
6.11
Contingent upon Appropriation:

It is understood that any and all expenditures of State funds are contingent on the availability of lawful appropriations by the Ohio General Assembly.  If the General Assembly fails at any time to continue funding for the payments and/or other obligations that may be due hereunder, then the State of Ohio’s obligations under this Agreement are terminated as of the date that the funding expires without further obligation of the State.

6.12
Customer Service:

· It is expected that all Contractors working with University associates maintain a professional and courteous nature and that phone calls and order confirmations be promptly returned.  

· It is the desire of the University that a dedicated Customer Service Representative, or team thereof, be placed on the University account during regular business hours with e-mail capabilities.

· It is the Contractor’s responsibility to communicate changes in representatives and coordinate introductions to key personnel at the University.  This includes sales and internal customer service reps.

6.13
Declaration Regarding Material Assistance/Non-assistance to a Terrorist Organization (D.M.A.):

Contractor hereby represents and warrants to University that it has not provided any material assistance, as that term is defined in O.R.C. Section 2909.33(C), to any organization identified by and included on the United States Department of State Terrorist Exclusion List and that it has truthfully answered “no” to every question on the “Declaration Regarding Material Assistance/Non-assistance to a Terrorist Organization.”  Contractor further represents and warrants that it has provided or will provide such to University prior to execution of this Agreement.  If these representations and warranties are found to be false, this Agreement is void ab initio and Contractor will immediately repay to University any funds paid under this Agreement
· If required as indicated in the Attachments/Exhibits, the Respondent is responsible for reviewing, completing, signing, and including Attachment B within their Proposal to certify that they have not provided “material assistance” to a terrorist organization.  

· The DMA was created to provide the state with an additional tool to deter and prosecute acts of terrorism within the state.  The Declaration is a part of Senate Bill 9, which is Ohio's homeland security and anti-terrorism legislation. The revised version of the bill was signed into law by Governor Taft on January 11, 2006. Sections 2909.32, 2909.33, and 2909.34 of the Ohio Revised Code officially defined and created the DMA.  Compliance with the DMA will take effect on Friday, April 14, 2006. 
Additional information is available at http://www.homelandsecurity.ohio.gov/DMA_forms.asp
6.14
Defense/Authority to Defend or Settle a Claim:

To the extent University is named party in such claim, University will have the right to approval all legal counsel used in the defense of such claim and the right to approve any settlement regarding the claim.

6.15
Entire Agreement:

This Agreement supersedes any and all agreements, both oral and written between the parties, and contains all of the covenants and agreements between the parties.  Any modification of this Agreement will be effective only if it is in writing signed by the party to be charged.

6.16
Ethical Conduct:  

It is expected once an agreement or Purchase Order is issued, Contractors (awarded or not awarded) will not undertake any actions that might interfere with, or be detrimental to, the contractual obligations of The University of Toledo.  The University reserves the right to take any and all actions deemed appropriate in response to unethical conduct by a Contractor.  Such actions include, but are not limited to: establishing guidelines for campus visits by Contractor, and/or removal of a Contractor from University’s supplier list.

6.17 
Force Majeure:

Neither party will be liable or deemed in default for any delay or failure in performance under this Agreement or interruption of service resulting directly or indirectly from acts of God, civil or military authority, acts of the public enemy, war, riots, civil disturbances, insurrections, accidents, fires, explosions, earthquakes, floods, the elements or any other cause beyond the reasonable control of such party.

6.18
Freight Terms:

All goods will be shipped to the University’s designated destinations as F.O.B. Destination.  No charge for packing or cartage will be allowed except as approved in writing by the University’s Purchasing Department prior to shipment.  International INCOTERMS, if applicable, are DDP (delivered duty paid).  As such, Contractor should include all applicable storage, labor, packing, freight/cartage/delivery, insurance, duty , taxes and custom related documentation charges necessary, as the University will not be responsible for any additional fees or activities associated with goods or commencement of work listed on University Purchase Order.  All packages, shipping units, bills of lading or shipping memorandums must clearly be marked with University Purchase Order number.  
6.19
Governing Law:

All questions relating to the validity, interpretation, performance or enforcement of this Agreement, and any claims arising from or related to this Agreement, will be governed by and construed in accordance with the laws of the State of Ohio, without regard to the principle of conflict of laws.  Any litigation arising from or related to this Agreement may be brought only in the federal or state courts of Ohio with appropriate jurisdiction, and the parties irrevocably consent to the jurisdiction and venue of such courts.

6.20
HB694 Campaign Contributions:

The Supplier hereby certifies that all applicable parties listed in Division (I)(3) or (J)(3) of ORC Section 3517.13 are in full compliance with Divisions (I)(1) and (J)(1) of ORC Section 3517.13.

6.21
Indemnification:

Supplier agrees to indemnify the University, its governing board, officers, employees, agents, students and the State of Ohio from and against any and all costs, losses, damages, liabilities, expenses, demands, and judgments, including court costs, and attorney’s fees, which may arise out of Supplier’s performance of this Agreement, or suffered by failure to perform this Agreement according to its provisions and in accordance with the Statement of Services. 
6.22
Intellectual Property Indemnification: (for agreements including software)


Supplier at its own expense will defend and hold harmless University from (i) any judgment against University to 
the extent that such judgment is based on a claim that software used within the scope of this Agreement infringes any patents, copyrights, license or other property rights of a third party.  University will promptly notify Supplier in writing of any such claims.  To the extent University is named party in such claim, University will have the right to approve all legal counsel used in the defense of such claim and the right to approve any settlement regarding the claim.
6.23
Independent Contractor:

1. The Contractor agrees that it is an independent contractor, and not an agent, partner or employee of the University.  The Contractor understands that it does not have the authority to sign agreements, notes or obligations or to make purchases or dispose of property for or on behalf of the University.

2.  The Contractor’s personnel are not employees or agents of the University at any time or for any purpose.  This includes application of the Fair Labor Standards Act, Security Act, the Federal Unemployment Tax Act, the provisions of the Internal Revenue Code and for state revenue and tax laws, state worker’s compensation laws and state unemployment insurance laws.

3.  The Contractor accepts full responsibility for payment of all taxes including without limitation, unemployment compensation insurance premiums, all income tax deductions, social security deductions, and any and all other taxes or payroll deductions required for all employees engaged by the Contractor in the performance of the Services authorized by this Agreement.
6.24
Insurance:

Contractor (“Contractor”) shall purchase and maintain liability insurance which will protect the Contractor from claims which may arise out of or result from the Contractor’s performance or obligations under the contract, whether due to action or inaction by the Contractor, or any person for whom the Contractor is responsible.

Refer to the following website for information:

http://www.utoledo.edu/depts/risk/rm/policies/contractors.html
6.25
Invoicing:
Hard copy invoices are to be mailed to The University of Toledo, Accounts Payable, MS 451, 2801 W. Bancroft St. Toledo, OH 43606.  Invoices may also be sent electronically to accountspayable@utoledo.edu referencing ‘email processing’ in the subject line with name of Contractor and invoice number.   Invoices must reference Purchase Order number and match Purchase Order on a line by line basis to ensure prompt payment.  University shall have the option of using any method of payment including credit card, ACH, or check.  Any cash discounts offered will be accepted.

6.26
Limitation of Liability: 

· The University’s liability for damages, whether in contract or in tort, will not exceed the total amount of compensation payable to Contractor under this Agreement. 

· IN NO EVENT WILL THE UNIVERSITY BE LIABLE FOR ANY INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, EVEN IF THE UNIVERSITY IS ADVISED, KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES.

· NOTWITHSTANDING ANY LANGUAGE TO THE CONTRARY, THE CONTRACTOR WILL BE LIABLE FOR ANY PERSONAL INJURY OR DAMAGE TO THE UNIVERSITY IN PERFORMING THE SERVICES, INCLUDING DAMAGE TO REAL PROPERTY OR TANGIBLE PERSONAL PROPERTY, CAUSED BY ITS FAULT OR NEGLIGENCE.

6.27
Meetings:

The Contractor is required to meet with the University to resolve technical or contractual problems that may occur during the term of the contract or to discuss the progress made by Contractor and the University in the performance of their respective obligations, at no additional cost to the University. 
6.28
Non-Discrimination:

Contractor acknowledges and agrees that Contractor does not discriminate in employment or educational programs on the basis of race, color, religion, sex, age, ancestry, national origin, sexual orientation, gender identity and expression, military or veteran status, disability, familial status, political affiliation, or participation in protected activity.

6.29
Non-Waiver:

The delay or failure of either party to exercise any of its rights under this Agreement for a breach thereof will not be deemed to be a waiver of such rights, nor will the same be deemed to be a waiver of any subsequent breach, either of the same provision or otherwise.
6.30
Notices:
Any notice to either party hereunder must be in writing signed by the party giving it, and will be served personally or by registered or certified mail addressed as follows:

	To the University:

The University of Toledo

Attn: _______________

Mail Stop # _______

2801 W. Bancroft St.

Toledo, OH  43606


	To Contractor:

(fill in address)




or to such other addressee as may be hereafter designated by written notice.  All such notices will be effective only when received by the addressee.

6.31
Paragraph Headings:
The paragraph headings in this Agreement are inserted only as a matter of convenience as a reference, and in no way define, limit or describe the scope or intent of this Agreement.

6.32
Payment Terms:

University standard payment terms are NET30 days and will be calculated by the date goods are received; the date the invoice is received; or the date of installation or acceptance, whichever is later.
6.33
Public Records:

The parties acknowledge that the University, as an instrumentality of the State of Ohio, is required to disclose public records.  When the University receives a request involving Contractors information, including this Agreement, the University will notify Contractor immediately of the request.  Contractor will have 15 days to obtain an order prohibiting the disclosure or a protective order to protect the disclosure of any information.  Contractor’s failure to obtain an order prohibiting the disclosure within the 15 day period constitutes a waiver of any claim Contractor may have against the University for disclosure of the information.

6.34
Record Keeping Requirements:

1.  The Contractor will keep all financial records in a manner consistent with generally accepted accounting procedures.  The Contractor will file all documentation to support each action in a manner allowing it to be readily located.

2.  The Contractor will keep separate business records for this project, including records of disbursements made and obligations incurred in the performance of this Agreement.  The Contractor will support these records with contracts, invoices, vouchers and other data as appropriate.

3.  The Contractor agrees to provide the University, its duly authorized representatives or any person, agency or instrumentality providing financial support to the Services undertaken under this Agreement, with access to and the right to examine any books, documents, papers and records of the Contractor involving transactions related to this Agreement.  This right will continue during the term of this Agreement plus 3 years after termination or expiration of this Agreement.

6.35
Rights in Data, Patents and Copyrights, Public Use:

1. If applicable, the Contractor will deliver and assign to the University all rights, title and interest to: documents, data, materials, information, processes, studies;  reports, surveys, proposals, plans, codes; scientific information, technology information, regulations;  maps, equipment, charts, schedules, photographs, exhibits; software, software source code,  documentation and other materials and property prepared or developed or created or discovered under or in connection with this Agreement (the “Deliverables”). 

2. If applicable, the Deliverables provided by the Contractor in rendering the Services will become the property of the University.  The University, and any person, agency or instrumentality providing financial assistance for the Services performed under Article 1 will have the unrestricted right to reproduce, distribute, modify, maintain and use the Deliverables.  

3. The Contractor will not obtain copyright, patent or other proprietary protection for the Deliverables, provided, however, that the Contractor will reserve its rights in all methods, pre-existing work, software and data used to prepare such Deliverables.  

4. The Contractor will not include in any Deliverable any copyrighted matter, unless the copyright owner and any person, agency or instrumentality providing financial assistance to the Services under this Agreement gives prior written approval to use such copyrighted matter in the manner provided herein.  

5. Neither the Contractor nor any of its employees, agents, subcontractors or assigns will make a disclosure for securing a patent in the United States or any other country for any of the Deliverables unless the University approves this disclosure in writing prior to application for the patent.  

6. In the event that the Contractor does obtain this patent, the Contractor will, at the request of the University, provide the University written authorizations for the University and any other person, agency or instrumentality contributing financial support to the Services contemplated under this Agreement to make use of the subject of the said patent disclosure without any payment.  

7. The Contractor agrees that all Deliverables will be freely available to the public to the extent required by law.

6.36
Right of Inspection/Rejection:
All goods shall be received subject to University’s right of inspection and rejection on non-conforming or defective goods.  Those goods rejected as a result of inspection will be held for Contractor’s inspection at Contractor’s risk and, if Contractor directs, will be returned at Contractor’s expense.  Freight to and from original destination for excess goods, except for customary quantity variations recognized by trade practice, will be paid by Contractor.  Payment for goods on an order prior to inspection shall not constitute acceptance.

6.37
Rights of Person, not Parties


Nothing contained in this Agreement will be deemed to create rights in persons not parties to actual Agreement.

6.38
Rules of Construction:

The parties have participated jointly in the negotiation and drafting of this Agreement.  If any ambiguity or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the parties and no presumption or burden of proof will arise favoring any party by virtue of authorship of any specific provisions of this Agreement.
6.39
Severability of Terms:

The provisions of this Agreement are divisible.  If any such provision will be deemed invalid, illegal, or unenforceable in any respect, by a court of competent jurisdiction, such invalidity, illegality, or unenforceability will not affect any other provision, and this Agreement will be construed as if the invalid, illegal, or unenforceable provision had never been contained herein, unless such severance would cause this Agreement to fail of its essential purpose.

6.40
Suspension or Debarment:

Contractor certifies that Contractor is not currently now and during the term of this Agreement suspended or debarred by the Federal Government or State of Ohio from participating in Federal or State funded projects.

6.41
Termination:

· The University reserves the right to terminate this Agreement for any reason and at any time upon 10 days written notice to Contractor.  In the event of termination prior to completion of all Services described in                 ( ________), the amount of the total fee to be paid the Contractor will be determined by the University on the basis of the portion of the total Services actually completed up to the time of such termination.

· If either party fails to perform any of the requirements of this Agreement, or is in violation of a specific provision of this Agreement, then the non-breaching party may suspend or terminate this Agreement if the breaching party fails to cure such non-performance or violation within ten (10) business days following delivery of written notice of the breach.

· The Contractor, upon receipt of suspension or termination, will comply with the following; cease work on the suspended or terminated activities; suspend or terminate all subcontracts relating to the suspended or terminated activities; take all necessary or appropriate steps to limit disbursements and minimize costs; and, if requested by the University, furnish a report, as of the date of receipt of notice of suspension or termination describing the status of all Services under this Agreement including without limitation, results accomplished, conclusions resulting from its Services to date plus all other matters as the University may require.

· The University will not be liable for any further claims, and the claims submitted by the Contractor will not exceed the total amount of consideration stated in this Agreement.  In the event of suspension or termination, Contractor will return to the University within 15 days any payments made by the University where the Contractor has not rendered Services.
6.42
Taxes:

The University, as an instrumentality of the State of Ohio, is exempt from Ohio sales tax and Federal excise tax, including Federal transportation tax.  An exemption certificate is available, upon request, from the University Purchasing office.

6.43 
Unresolved Findings:

Contractor warrants that it is not subject to an “unresolved” finding for recovery under Ohio Revised Code Section 9.24.  If the warranty is deemed to be false, the Agreement is void ab initio and the Contractor must immediately repay to the State any funds paid under this Agreement.
6.44       Warranty:

Contractor warrants that the work performed and equipment supplied hereunder will be of first quality, in full compliance with the requirements of the Agreement, and free from defects in material, workmanship and design for one year from initial operations.  If any aspect of the above warranty will be breached, Contractor shall, upon receipt of notice thereof from University and at Contractor’s sole cost and expense, promptly repair or replace the defective materials, workmanship, or design or pay the University the costs and expenses incurred by University in conducting such repair and replacement.
ATTACHMENT A – UNIVERSITY CERTIFICATION FORM
RFP FY11-091
Please read and complete the information requested below.  Failure to complete this form may result in the disqualification of your proposal submittal.  The University, at its discretion, may disqualify your proposal if any such representations are deemed untrue, inaccurate or if any such employment/affiliation creates a potential conflict of interest.
1. Domestic Preference/Ohio Preference:  State of Ohio AM. H.B. 271 requires that preference be given to products produced or mined in the United States and in the state of Ohio.  
Buy America:

The goods are produced or mined in the United States of America, its’ possessions, or Puerto Rico.

 FORMCHECKBOX 
  Yes        FORMCHECKBOX 
  No

Buy Ohio:

Economic presence shall be awarded to Ohio Suppliers and Suppliers from ‘Border’ states (Indiana, Kentucky, Michigan, New York, Pennsylvania), provided those states do not impose economic restraints on products produced or mined in Ohio.  An ‘Ohio Supplier’ describes one who offers Ohio products (defined to mean products which are mined, excavated, produced, manufactured, raised, or grown in the state by a person where the input of Ohio products, labor, skill or other services constitutes no less than 25 percent of the manufactured cost) or a Supplier who demonstrates significant Ohio economic presence (defined to mean business organization that: have sales offices, divisions, sales outlets or manufacturing facilities in Ohio or facilities demonstrate a significant capital investment in Ohio; pay required taxes to the state of Ohio; and are registered and licensed to do business in the State of Ohio with the office of Secretary of State).

The Supplier is considered a Supplier from a ‘Border State’ or an ‘Ohio Supplier’, as described above.
 FORMCHECKBOX 
  Yes      FORMCHECKBOX 
  No
2. No Findings for Recovery
The Respondent warrants that it  FORMCHECKBOX 
 is   FORMCHECKBOX 
 is not subject to an ‘unresolved’ finding for recovery under Ohio Revised Code 9.24.

3. Conflict of Interest:
 FORMCHECKBOX 

The respondent certifies that none of the company’s directors or principal officers are employed by or affiliated with The University of Toledo.
 FORMCHECKBOX 
   
Should any of the Respondent’s directors or principal officers be employed or affiliated with The University of Toledo, the Respondent will so certify by listing their name(s) and title(s) below:


____________________________


____________________________


Name (print)




Title (print)


________________________________

_________________________________


Name (print)




Title (print)

By signing this document I am agreeing, on behalf of my firm, to the specifications of this RFP and accepting, without exception or amendment the University of Toledo’s RFP Project Overview, General Information, Scope of Project, and Agreement Terms and Conditions.  Any contract resulting from this RFP shall be subject to these instructions, terms, and requirements incorporated herein.

Respondent hereby certifies:  (a) that this proposal is genuine and is not made in the interest or on behalf of any undisclosed person, firm, or corporation; (b) that proposer has not directly or indirectly included or solicited any other firm to put in a false or sham proposal; (c) that firm has not solicited or induced any person, firm, or corporation to refrain from sending a proposal and (d) this proposal is in all respects fair and in good faith without collusion or fraud.

___________________________________                  _________________________________
Name (print)




  Signature

_______________________________________  
  _____________________________________

Title





   Date

ATTACHMENT B - DECLARATION OF MATERIAL ASSISTANCE

RFP FY11-091
Senate Bill 9, which is Ohio’s homeland security and anti-terrorism legislation, requires all vendors receiving orders with an aggregate of $100K or more to fill out a D.M.A. questionnaire form (Declaration Regarding Material Assistance/Non-assistance to a Terrorist Organization) before issuance of an order.  

Enclosed is the D.M.A. Form which must be filled out and faxed back to my attention at 419-383-6250. Please fill out the appropriate form and fax back as soon as possible.

If you have questions regarding Senate Bill 9, please go to http://www.homelandsecurity.ohio.gov/dma.asp for further explanation.  Failure to comply may jeopardize future business with your company.
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