University of North Carolina at Wilmington INVITATION FOR BIDS NO. 72-RAB8084
Purchasing Services Bids will be publicly opened: Thursday, July 2, 2009 @
601 South College Road 2PM EST
New Hanover County Contract Type: Open Market
Wilmington, North Carolina 28403-5615

Refer ALL Inquiries to: Robert Bisanar Commodity: High-Performance Computing (HPC) Cluster

Telephone #: (910) 962-4069 Department Name: Chemistry

E-Mail: bisanarr@uncw.edu

(See page 2 for mailing instructions.) Requisition #: R0018664

INTERNET ADDRESS: www.doa.state.nc.us/PandC

NOTICE TO BIDDERS

Sealed bids, subject to the conditions made a part hereof, will be received at the Purchasing Services office until the date and time
specified above, and then opened, for furnishing and delivering the commaodity and services as described herein. Late bids are not
acceptable. Refer to Page 2 for proper mailing instructions.

***Note that the last time and date to inquire with questions is 5PM EST, Wednesday, June 24, 2009. Questions should be
submitted via email to bisanarr@uncw.edu, or may be faxed to (910) 962-4069 to the attention of Robert Bisanar. No phone
calls please. UNCW is not responsible for lost or misdirected emails or faxes. An addendum to questions (if any), submitted
by the due date and time, will be posted to the Interactive Purchasing System (IPS) website, where the bid is posted.

Bids submitted via facsimile (FAX) machine in response to this Invitation for Bids will not be acceptable. Bids are subject to
rejection unless submitted on this form.

EXECUTION

In compliance with this Invitation for Bids, and subject to all the conditions herein, the undersigned offers and agrees to furnish and
deliver any or all items upon which prices are bid, at the prices set opposite each item within the time specified herein. By executing
this bid, | certify that this bid is submitted competitively and without collusion (G.S. 143-54), that none of our officers, directors, or
owners of an unincorporated business entity has been convicted of any violations of Chapter 78A of the General Statutes, the Securities
Act of 1933, or the Securities Exchange Act of 1934 (G.S. 143-59.2), and that we are not an ineligible vendor as set forth in G.S. 143-
59.1. False certification is a Class | felony.

Failure to execute/sign bid prior to submittal shall render bid invalid.

BIDDER: FEDERAL ID OR SOCIAL SECURITY NO.
STREET ADDRESS: ZIP: P. O. BOX ZIP:
CITY & STATE & ZIP TELEPHONE NUMBER: | TOLL FREE TEL. NO.

PRINCIPAL PLACE OF BUSINESS ADDRESS IF DIFFERENT FROM ABOVE (SEE INSTRUCTIONS TO BIDDERS ITEM #21):

TYPE OR PRINT NAME & TITLE OF PERSON SIGNING: FAX NUMBER:

AUTHORIZED SIGNATURE: DATE: E-MAIL:

Offer valid for 45 days from date of bid opening unless otherwise stated here: days (See Instructions to Bidders, Item 6).
Prompt Payment Discount: % days (See Instructions to Bidders, Item 7).

ACCEPTANCE OF BID

If any or all parts of this bid are accepted, an authorized representative of the University of North Carolina Wilmington shall affix their
signature hereto and this document and the provisions of the Special Terms and Conditions Specific to this Solicitation, the
Specifications, the Instructions to Bidders, and the North Carolina General Contract Terms and Conditions shall then constitute the
written agreement between the parties. A copy of this acceptance will be forwarded to the successful bidder(s).

FOR UNCW USE ONLY

Offer accepted and contract awarded this day of ,20__ , by
(Authorized representative of the University of North Carolina at Wilmington.)

Links updated 02/18/2009




Recycling of Bid Materials: In an effort to support the sustainability efforts of the State of North Carolina we solicit your
cooperation in this effort.
It is desirable that all responses meet the following requirements:
= All copies are printed double sided.
= All submittals and copies are printed on recycled paper with a minimum post-consumer content of 30% and
indicate this information accordingly on the response.
= Unless absolutely necessary, all bids and copies should minimize or eliminate use of non-recyclable or non-
reusable materials such as plastic report covers, plastic dividers, vinyl sleeves , and GBC binding. Three-ringed
binders, glued materials, paper clips, and staples are acceptable.
= Materials should be submitted in a format that allows for easy removal and recycling of paper materials.

MAILING INSTRUCTIONS: Mail only one fully executed bid document with one copy, and only one proposal/offering
per envelope. Different proposals/offerings should be submitted in a separate envelope. Address envelope and insert bid
number as shown below. It is the responsibility of the bidder to have the bid in this office by the specified time and date of
opening.

BID NO. 72-RAB8084

UNIVERSITY OF NORTH CAROLINA WILMINGTON
PURCHASING SERVICES

601 SOUTH COLLEGE ROAD

WILMINGTON, NC 28403-5615

TABULATIONS: The NC Division of Purchase and Contract has implemented an Interactive Purchasing System (IPS)
that allows the public to retrieve bid tabulations electronically from their Internet web site: www.doa.state.nc.us/PandC/
Click on the IPS BIDS icon, click on Search for Bid, enter the bid number, and then search. Tabulations will normally be
posted on this web site not later than three working days after opening. Lengthy tabulations may not be available from
this web site, and requests for these, either verbally or in writing, cannot be honored due to resource constraints.

VENDOR REGISTRATION AND SOLICITATION NOTIFICATION SYSTEM: Vendor Link NC allows vendors to
electronically register free with the State to receive electronic notification of current procurement opportunities for goods
and services available on the Interactive Purchasing System. Online registration and other purchasing information are
available on their Internet web site: www.doa.state.nc.us/PandC/ .




SPECIAL TERMS AND CONDITIONS SPECIFIC TO THIS SOLICITATION

AWARD CRITERIA: As provided by statute, award will be based on the lowest and best bid (most
advantageous to the University) as determined by consideration of:

1. Prices offered within budget constraints.

2. Conformity with specifications herein.

3. Benchmark test (speed and scalability) of proposed equipment.

4. Quality of equipment offered.

5. General reputation and performance capabilities of the bidder.

6. Staff qualifications and experience.
7
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9.
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. Suitability for Intended Use.

. Location and availability of service and repair facilities and personnel.
Delivery and installation schedule.

0. References provided for proposed equipment.

BID EVALUATION: Bids are requested on the items and/or equipment as hereinafter specified or like items
similar in design, function and performance. The University reserves the right to reject any bid on the basis of
function, compatibility with user requirements, and cost. Bidder(s) are cautioned that any/all information
furnished or not furnished on this bid may be used as a factor in determining the award of this contract.

DELIVERY AND INSTALLATION: Is required within 21 consecutive calendar days after receipt of purchase
order for this requirement(s). If unable to meet this requirement, please enter here the earliest days thereafter
you can complete delivery/installation: . The University reserves the right to
make the delivery and installation offered a factor in the award of any contract resulting from this solicitation.

DESCRIPTIVE LITERATURE: All bids must be accompanied by complete descriptive literature, specifications
and other pertinent data necessary for their evaluation or they will be subject to rejection (see attached
Instructions for Quotes/Bids, paragraph 9).

INSTALLATION / CLEAN-UP: Upon completion of the installation, the contractor shall remove and properly
dispose of all waste and debris from the installation site. The contractor shall be responsible for leaving the
installation area clean and ready to use.

NEW CONDITION:  Any equipment offered must be new and in current production (coming down an active
assembly line, and not refurbished or remanufactured). In addition, if any equipment delivered proves to be
defective or unsatisfactory to such an extent that an unreasonable number of service calls are required, the
contractor may be required to promptly replace such equipment with acceptable equipment at no charge to the
University.

REFERENCES: List references where your company has supplied equipment similar to that proposed: The
University reserves the right to require upon its request a list of users of the exact model of equipment bid.
The University may contact these users to determine quality level of the offered equipment and service
received. Such information may be considered in the evaluation of the bid.

CUSTOMER DATE OF DELIVERY CONTACT PERSON TELEPHONE #

SUITABILITY FOR INTENDED USE: Bidders are requested to offer only comparable equipment which will
provide the equivalent capabilities, features and diversity called for herein. The University reserves the right to
evaluate all proposals for suitability for the required use and to award the one best meeting requirements and
thought to be in the University’s best interest.




TRANSPORTATION: Allitems are to be delivered FOB Destination with all freight and any related
transportation charges included in your bid price(s).

WARRANTY: Bidder guarantees proposed equipment to be free from any and all defects in material and
workmanship and warrants same for a period of three (3) years from date of installation. Such warranty must
cover the cost of all defective parts replacement, labor freight, and technicians travel at no additional cost to
the University.

BACKGROUND: Modern computational chemistry has evolved into a level where microscopic details of chemical and
biological processes can be investigated on a routine basis. In particular, ab initio molecular dynamics in conjunction with
high-performance computing (HPC) platform allows simulations for chemical bond breaking and forming events and has
enormous potential to advance material science, nanotechnology, catalysis, and many more.

The HPC cluster system equipped with latest Intel Nehalem CPUs will be used to solve various condensed phase
problems, ranging from structure of liquid water to molecular electronics. State-of-the-art computational chemistry
software, such as GAMESS, Amber, Gromacs, and Gaussian, will be installed and extensively used to accomplish such
goals.

SPECIFICATIONS

SPECIFICATIONS / BRAND NAME OR EQUAL: The specifications and requirements described herein are drawn
around equipment which the University has evaluated and determined to meet the University’s requirements. Bidders are
requested to offer only equivalent comparable units (except where noted as required, must, etc.) which will provide the
same features and performance characteristics needed and implied. NOTE: Because of the differences between
manufacturers in the design, materials and construction methods, the University reserves the right to evaluate all
proposals and to vary from these specifications when, in its opinion, such variance is in the University’s best interest.

This includes the approval of substitutions by the bidder for one item for another as being equal in construction,
performance and quality.

Maximum Budget: $64,000

Minimum Hardware Specifications:
- Head Node:
CPU: 2 x Intel E5530 (total 8 cores)
Memory: 12GB, DDR3 RDIMM 1066MHz
Storage: RAID 5, 1TB total capacity (7.2K SATA drive, write cache enabled)
Hardware RAID 5 controller
Additional 1TB, 7.2K SATA drive.
- Compute Node (total 12 nodes):
CPU: 2 x Intel E5530 (total 96 cores)
Memory: 12GB, DDR3 RDIMM 1066MHz (total 144GB)
Storage: 250GB SATA 7.2K, write cache enabled (total 3TB)
- Cluster Connection : non-blocking InfiniBand(IB) for MPI and 1/O traffic
IB switch: DDR, 24 ports (4x) (Mellanox, Voltaire, or Qlogic switch)
IB adaptor: Mellanox ConnectX DDR, dual 4x port, gen II
(or comparable Qlogic, Voltaire HCA)
- 20U Rack enclosure with power distribution units (PDU)




Minimum Software Specifications:
- Operating System: Must be the latest version of SUSE Linux Enterprise Server
(SLES) perpetual license or Red Hat Enterprise Linux (RHEL) perpetual license

- Cluster Manager: Latest version of
Platform Cluster Manager (www.platform.com/Products/platform-cluster-
manager), or ISLE http://www.sgi.com/products/software/isle/cluster _manager/),
or Rocks+ (http://www.clustercorp.com/rocksplus/index.html)

- Latest Intel Cluster Toolkit compiler edition (w/ 3 yr Intel premium support)

System Required Features:
- Automated cluster monitoring and proactive diagnostic tool
- Web-based remote management and remote monitoring capabilities

Installation:
- On-site hardware and software installation
- On-site customer education after installation (min. half day session): Tutorial on
basics of HPC cluster, system administration and MPI job execution.

Minimum Hardware/Software support:

- 3 yr hardware warranty (all parts and labor included) and next business day on-site
service

- Operating System upgrades included for a minimum of the first (1% year

- Other software upgrades included for a minimum of two (2) years

- Electronic/web-based service request for hardware/software support with
case status tracking capability

- Direct telephone and e-mail support (normal business hours, response within one
business day) from hardware and software specialist

- Direct telephone and e-mail support from software engineers with Ph. D
(preferred), M.S., or B.S. degree with comparable years of experience in
computational science and expertise in common computational chemistry
software (i.e. Amber, GAMESS , Gromacs, Gaussian, etc). The engineers will
assist the customer to install and optimize computational chemistry software for
maximum performance. Vendor must provide the brief (curriculum) vita (name,
education and the area of expertise, prior background and field experience, etc.)
of a minimum of three (3) support personnel. Include as an attachment.

Required Benchmark Test:

Vendors meeting price and conformity with specifications will be given instructions and
software to provide the benchmark results for this in-house developed (non-
commercial) software. The software will work on any of the proposed systems. These
vendors will be expected to provide the benchmark results within one (1) week of
notification of instructions with the software.



Benchmark calculations up to at least 64 cores must be performed on the machine
with the identical specifications described in the quotation. The code must be compiled
with Intel compilers and all calculations must be performed without additional optimized
library such as MKL. The results with Intel xX5570 or E5540 in lieu of E5530 CPUs are
also acceptable.

PRICES QUOTED

Item Unit
No. Oty UOM Description Price
01 1 EA High Performance Computing Cluster per the above

specifications $

HUB VENDOR PARTICIPATION:
UNCW is committed to increase HUB (Historically Underutilized Businesses) vendor participation. In order to be
considered as a HUB vendor, the following information must be completed (51% owned and controlled by the following):

African American

Asian American

Hispanic

American Indian

Female Owned (non-minority)

Disabled Owned

Disabled-Owned Business Enterprise

Non-Profit Work Center for Blind and Severely Disabled

Socially and Economically Disadvantaged as defined in 15 U.S.C. 637 (www4.law.cornell.edu/uscode/)
None of the above

B R R R RN

For more definition of these categories refer to:
http://www.doa.state.nc.us/hub/

BIDS ARE SUBJECT TO REJECTION UNLESS SUBMITTED ON THIS FORM



INSTRUCTIONS TO BIDDERS

READ, REVIEW AND COMPLY: It shall be the bidder's responsibility to read this entire document, review all enclosures and
attachments, and comply with all requirements specified herein.

NOTICE TO BIDDERS: All bids are subject to the provisions of the Instructions to Bidders, special terms and conditions
specific to this Invitation for Bids, the specifications, and the North Carolina General Contract Terms and Conditions.

The University objects to and will not evaluate or consider any additional terms and conditions submitted with a bidder
response. This applies to any language appearing in or attached to the document as part of the bidder's response. DO NOT
ATTACH ANY ADDITIONAL TERMS AND CONDITIONS.

By execution and delivery of this document, the bidder agrees that any additional terms and conditions, whether submitted
purposely or inadvertently, shall have no force or effect.

DEFINITIONS:

. BIDDER: Company, firm, corporation, partnership, individual, etc., submitting a response to a Invitation for Bids.

. STATEWIDE TERM CONTRACT: A Term Contract for all agencies of the State of North Carolina, unless
exempted by statute, rule, or special term and condition specific to this bid.

. AGENCY SPECIFIC TERM CONTRACT: A Term Contract for a specific agency.

. OPEN MARKET CONTRACT: A contract for the purchase of a commodity not covered by a term contract.

EXECUTION: Failure to sign under EXECUTION section will render bid invalid.

ORDER OF PRECEDENCE: In cases of conflict between specific provisions in this bid, the order of precedence shall be (1)
Special Terms and Conditions Specific to this Solicitation, (2) Specifications, (3) North Carolina General Contract Terms and
Conditions, and (4) Instructions to Bidders.

TIME FOR CONSIDERATION: Unless otherwise indicated on the first page of this document, bidder's offer shall be valid for
45 days from the date of bid opening. Preference may be given to bids allowing not less than 45 days for consideration and
acceptance.

PROMPT PAYMENT DISCOUNTS: Bidders are urged to compute all discounts into the price offered. If a prompt payment
discount is offered, it will not be considered in the award of the contract except as a factor to aid in resolving cases of identical
prices.

SPECIFICATIONS: Any deviation from specifications indicated herein must be clearly pointed out; otherwise, it will be
considered that items offered are in strict compliance with the specifications and the bidder will be held responsible therefore.
Deviations shall be explained in detail. The bidder shall not construe this paragraph as inviting deviation or implying
that any deviation will be acceptable.

INFORMATION AND DESCRIPTIVE LITERATURE: Bidder is to furnish all information requested and in the spaces provided
in this document. Further, if required elsewhere in this bid, each bidder must submit with their bid sketches, descriptive
literature and/or complete specifications covering the products offered. Reference to literature submitted with a previous
bidder will not satisfy this provision. Bids that do not comply with these requirements will be subject to rejection.

RECYCLING AND SOURCE REDUCTION: It is the policy of this University to encourage and promote the purchase of
products with recycled content to the extent economically practicable, and to purchase items which are reusable, refillable,
repairable, more durable, and less toxic to the extent that the purchase or use is practicable and cost-effective.

We also encourage and promote using minimal packaging and the use of recycled/recyclable products in the packaging of
commodities purchased. However, no sacrifice in quality of packaging will be acceptable. The company remains responsible
for providing packaging that will protect the commaodity and contain it for its intended use.

Companies are strongly urged to bring to the attention of the purchasers at UNCW in Purchasing Services those products or
packaging they offer which have recycled content and that are recyclable.

CLARIFICATIONS/INTERPRETATIONS: Any and all questions regarding this document must be addressed to the purchaser
named on the cover sheet of this document. Do not contact the user directly. Any and all revisions to this document shall be
made only by written addendum from Purchasing Services at UNCW. The bidder is cautioned that the requirements of this bid
can be altered only by written addendum and that verbal communications from whatever source are of no effect.

ACCEPTANCE AND REJECTION: The University of North Carolina at Wilmington reserves the right to reject any and all bids,
to waive any informality in bids and, unless otherwise specified by the bidder, to accept any item in the bid. If a unit price or
extended price is obviously in error and the other is obviously correct, the incorrect price will be disregarded.

REFERENCES: The University reserves the right to require a list of users of the exact item offered. The University may
contact these users to determine acceptability of the bid. Such information may be considered in the evaluation of the bid.

TAXES:
. FEDERAL: All agencies participating in this contract are exempt from Federal Taxes, such as excise and
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15.

16.

17.

18.

19.

20.

21.

transportation. Exemption forms submitted by the contractor will be executed and returned by the using agency.
. OTHER: Prices offered are not to include any personal property taxes, nor any sales or use tax (or fees) unless
required by the North Carolina Department of Revenue.

AWARD OF CONTRACT: As directed by statute, qualified bids will be evaluated and acceptance made of the lowest and best
bid most advantageous to the University as determined upon consideration of such factors as: prices offered; the quality of the
articles offered; the general reputation and performance capabilities of the bidders; the substantial conformity with the
specifications and other conditions set forth in the bid; the suitability of the articles for the intended use; the related services
needed; the date or dates of delivery and performance; and such other factors deemed by the University to be pertinent or
peculiar to the purchase in question. Unless otherwise specified by the University or the bidder, the University reserves the
right to accept any item or group of items on a multi-item bid.

In addition, on TERM CONTRACTS, the University reserves the right to make partial, progressive or multiple awards: where it
is advantageous to award separately by items; or where more than one supplier is needed to provide the contemplated
requirements as to quantity, quality, delivery, service, geographical areas; other factors deemed by the University to be
pertinent or peculiar to the purchase in question.

HISTORICALLY UNDERUTILIZED BUSINESSES: Pursuant to General Statute 143-48 and Executive Order #150, the
University invites and encourages participation in this procurement process by businesses owned by minorities, women,
disabled, and non-profit work centers for the blind and severely disabled.

CONFIDENTIAL INFORMATION: As provided by statute and rule, the University of North Carolina at Wilmington will consider
keeping trade secrets which the bidder does not wish disclosed confidential. Each page shall be identified in boldface at the
top and bottom as "CONFIDENTIAL" by the bidder. Cost information shall not be deemed confidential. In spite of what is
labeled as a trade secret, the determination whether it is or not will be determined by North Carolina law.

SAMPLES: Sample of items, when required, must be furnished as stipulated herein, free of expense, and if not destroyed

will be returned, upon request, at the bidder's expense. Request for the return of samples must be made within 10 days
following date of bid opening. Otherwise the samples will become University property. Each individual sample must be labeled
with the bidder's name, bid number, and item number. A sample on which an award is made, will be retained until the contract
is completed, and then returned, if requested, as specified above.

PROTEST PROCEDURES: When an offeror wishes to protest a contract awarded by UNCW valued in excess of
$10,000, but less than $200,000, the offeror shall submit a written request for a protest meeting to the Director of
Purchasing Services within 15 consecutive calendar days from the date of the contract award. The Director of
Purchasing Services shall furnish a copy of this letter to the Vice Chancellor for Business Affairs within 5
consecutive calendar days of receipt. The offeror’s letter shall contain specific reasons and any supporting
documentation for why they have a concern with the award. If the letter does not contain this information, or if the
Director of Purchasing Services determines that a meeting would serve no purpose, then he may, within 5
consecutive calendar days from the date of receipt of the letter, respond in writing to the offeror and refuse the
protest meeting request. A copy of the letter shall be forwarded to the Vice Chancellor for Business Affairs.

If the protest meeting is granted, the Director for Purchasing Services shall attempt to schedule the meeting within 15
consecutive calendar days after receipt of the letter, or as soon as possible thereafter. Within 5 consecutive
calendar days from the date of the protest meeting, the Director of Purchasing Services shall respond to the offeror in
writing with his decision. A copy of the letter shall be forwarded to the Vice Chancellor for Business Affairs.

The University shall notify the State Purchasing Officer, in writing, of any further administrative or judicial review of
the contract award.

MISCELLANEOUS: Masculine pronouns shall be read to include feminine pronouns, and the singular of any word or phrase
shall be read to include the plural and vice versa.

RECIPROCAL PREFERENCE: G.S. 143-59 establishes a reciprocal preference law to discourage other states from applying
in-state preferences against North Carolina’s resident bidders. The “Principal Place of Business” is defined as the principal
place from which the trade or business of the bidder is directed or managed.




10.

11.

12.

NORTH CAROLINA GENERAL CONTRACT TERMS AND CONDITIONS
(UNCW — Commodities and Services — 02/28/08)

ACCESS TO PERSONS AND RECORDS: The State Auditor shall have access to persons and records as a result of
all contracts or grants entered into by State agencies or political subdivisions in accordance with General Statute 147-
64.7. The Contractor shall retain all records associated with the eventual performance of the agreed scope of
services for a period of three years following completion or termination of the contract.

ADVERTISING: Contractor agrees not to use the existence of this contract, the name of UNCW, or the name of the
State of North Carolina as part of any commercial advertising.

AFFIRMATIVE ACTION: Contractor shall comply with all Federal and State requirements, rules, Executive Orders,
and regulations governing fair employment practices and the employment of individuals with disabilities; specifically,
Contractor shall not discriminate against any applicant for employment by reason of race, color, religion, sex, sexual
orientation, age, Vietnam era or disabled veteran status, national origin, marital status, or the presence of any
sensory, mental, or physical impairment, handicap, or disability.

AMENDMENTS: This contract may be amended only by written amendments duly executed by the University and
the Contractor. The NC Division of Purchase and Contract shall give prior approval to any amendment to a contract
awarded through that office.

ASSIGNMENT: Contractor shall neither assign nor transfer its rights and obligations hereunder. However, upon
written request approved by the issuing purchasing authority, the University may:
a. Forward the Contractor’'s payment check(s) directly to any person or entity designated by the Contractor, or
b. Include any person or entity designated by Contractor as a joint payee on the Contractor's payment check(s).
In no event shall such approval and action create any privity between the third party and UNC W or obligate UNCW in
any way to any third party.

AVAILABILITY OF FUNDS: Any and all payments to the Contractor are dependent upon and subject to the
availability of funds to the University for the purpose set forth in this agreement.

AWARD: UNCW expressly reserves the right to accept or reject any or all proposals, re-bid, cancel or revise the
solicitation, or in evaluating an award, waive informalities or irregularities that in its sole discretion are in the best
interest of UNCW, the state of NC and/or the public interest. Once a proposal is received in response to a UNCW
solicitation it shall constitute a binding offer from the respective offeror. All proposals shall be valid for a period of not
less than 60 days unless otherwise agreed in writing between the parties.

CARE OF PROPERTY: The Contractor agrees that it shall be responsible for the proper custody and care of any
property furnished it for use in connection with the performance of this contract or purchased by it for this contract and
will reimburse the University for loss of damage of such property.

CONDITION AND PACKAGING: Unless otherwise provided by special terms and conditions or specifications, it is
understood and agreed that any item offered or shipped has not been sold or used for any purpose and shall be in
first class condition. All containers/packaging shall be suitable for handling, storage or shipment.

CONFIDENTIALITY: Any information, data, instruments, documents, studies or reports given to or prepared or
assembled by the Contractor under this agreement shall be kept as confidential and not divulged or made available to
any individual or organization without the prior written approval of the University.

DISPUTES: Contractor expressly agrees as a condition precedent to the pursuit of any claim or dispute in a judicial
or quasi-judicial action arising from the performance of this contract, Contractor shall first be required to submit its
complaints in writing to the Director of Purchasing for resolution. The Purchasing Director shall issue a written
decision to Contractor, and shall provide a copy of both the complaint and the decision to the Vice Chancellor for
Business Affairs (VCBA). If the Contractor disagrees with the Purchasing Director’s decision, the Contractor shall
submit a written appeal to the VCBA. The VCBA shall review the documentation and render a final UNCW decision.
If the Contractor disagrees with this final decision, it may then pursue judicial or other legal recourse.

ENTIRE AGREEMENT: This contract and any documents incorporated specifically by reference represent the entire
agreement between the parties and supersede all prior oral or written statements or agreements. The Request for
Proposals, any addenda thereto, and the offeror’s proposal are incorporated herein by reference as though set forth
verbatim. All promises, requirements, terms, conditions, provisions, representations, guarantees, and warranties
contained herein shall survive the contract expiration or termination date unless specifically provided otherwise
herein, or unless superseded by applicable Federal or State statutes of limitation.
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13.

14.

15.

16.

17.

18.

19.

GOVERNMENTAL RESTRICTIONS: In the event any Governmental restrictions are imposed which necessitate
alteration of the material, quality, workmanship or performance of the items offered prior to their delivery, it shall be
the responsibility of the contractor to notify, in writing, the issuing purchasing office at once, indicating the specific
regulation which required such alterations. UNCW reserves the right to accept any such alterations, including any
price adjustments occasioned thereby, or to cancel the contract.

HOLD HARMLESS AND INDEMNIFICATION: Contractor shall hold harmless, defend, and/or indemnify UNCW, the
state of North Carolina, and/or their respective officers, agents, and employees, from liability of any kind, including all
claims, judgments, fines, settlements, losses, or monetary damages of any kind, accruing to or held by any person,
firm, or corporation furnishing or supplying work, services, materials, and/or supplies in connection with the
performance of the solicited services. The obligations herein are affirmative duties, and shall survive the termination
or completion of services any reason.

INDEPENDENT CONTRACTOR: Nothing contained herein shall be construed to create or give rise to an agency
relationship. The Contractor is an independent contractor and as such shall be remain responsible for the work to be
performed and for the control and supervision of its employees or subcontractors.

INSPECTION AND ACCEPTANCE: All products, supplies and materials ordered are subject to UNCW inspection. If
defective or not as ordered, they shall be subject to return shipment at our discretion, and the vendor shall be fully
responsible for any applicable postage, freight, and restocking charges. Invoices shall not be paid until the UNCW
recipient verifies that the items ordered were received and were acceptable.

INSPECTION AT CONTRACTOR'S SITE: UNCW reserves the right to inspect, at a reasonable time, the
equipment/item, plant or other facilities of a prospective contractor prior to contract award, and during the contract
term as necessary for UNCW determination that such equipment/item, plant or other facilities conform with the
specifications/requirements and are adequate and suitable for the proper and effective performance of the contract.

INSURANCE: During the term of the contract, the Contractor at its sole cost and expense shall provide commercial
insurance of such type and with such terms and limits as may be reasonably associated with the contract. As a
minimum, the Contractor shall provide and maintain the following coverage and limits:

a. Worker's Compensation - The Contractor shall provide and maintain Worker's Compensation Insurance, as
required by the laws of North Carolina, as well as employer’s liability coverage with minimum limits of $150,000.00,
covering all of Contractor's employees who are engaged in any work under the contract. If any work is
subcontracted, the Contractor shall require the subcontractor to provide the same coverage for any of its employees
engaged in any work under the contract.

b. Commercial General Liability - General Liability Coverage on a Comprehensive Broad Form on an
occurrence basis in the minimum amount of $500,000.00 Combined Single Limit. (Defense cost shall be in excess of
the limit of liability.)

c. Automobile - Automobile Liability Insurance, to include liability coverage, covering all owned, hired and non-
owned vehicles, used in connection with the contract. The minimum combined single limit shall be $150,000.00
bodily injury and property damage; $150,000.00 uninsured/under insured motorist; and $1,000.00 medical payment.

Providing and maintaining adequate insurance coverage is a material obligation of the Contractor and is of the
essence of this contract. All such insurance shall meet all laws of the State of North Carolina. Such insurance
coverage shall be obtained from companies that are authorized to provide such coverage and that are authorized by
the Commissioner of Insurance to do business in North Carolina. The Contractor shall at all times comply with the
terms of such insurance policies, and all requirements of the insurer under any such insurance policies, except as
they may conflict with existing North Carolina laws or this contract. The limits of coverage under each insurance
policy maintained by the Contractor shall not be interpreted as limiting the Contractor’s liability and obligations under
the contract.

INVOICE AND PAYMENT: Invoices showing the PO number, terms of payment, and routing must be mailed to
Accounts Payable upon completion of delivery. Payment terms are Net not later than 30 days after receipt of correct
invoice or acceptance of goods, whichever is later. On all invoices subject to a prompt payment discount, the
discount period will be calculated from the date a correct invoice is received or the date delivery is received,
whichever is later. Payment by some University departments may be made by procurement card, and it shall be
accepted by the contractor for payment if the contractor accepts that card (Visa, Mastercard, etc.) from other
customers. If payment is made by procurement card, then payment may be processed immediately by the contractor.
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20. JURISDICTION AND VENUE: This contract shall be subject to and governed by the laws of the state of North
Carolina. Venue for any action arising from the performance of services shall be New Hanover County, NC.

21. KEY PERSONNEL: The Contractor shall not substitute key personnel assigned to the performance of this contract
without prior written approval by the University’s Contract Administrator. The individuals designated as key personnel
for purposes of this contract are those specified as such in the Contractor’s proposal.

22. LAWS, LICENSING AND CERTIFICATIONS: The Contractor shall be solely responsible for its compliance with all
applicable laws, ordinances, codes, rules, regulations, certifications, accreditation and/or licensing requirements to
conduct or fulfill its obligations under this contract.

23. OUTSOURCING: If, after award of a contract, the Contractor wishes to outsource any portion of the work to a
location outside the United States, prior written approval must be obtained from the University. Any contractor or
subcontractor providing call or contact center services to the University shall disclose to inbound callers the location
from which the call or contact center services are being provided. The Contractor must provide advance naotice to the
University prior to any relocation of the Contractor, or its employees or subcontractors, or other persons performing
services under this contract outside of the United States.

24. PATENT AND COPYRIGHT: The contractor shall hold and save UNCW, its officers, agents, and employees
harmless from liability of any kind, including costs and expenses, on account of any copyrighted material, patented or
unpatented invention, articles, device or appliance manufactured or used in the performance of this contract, including
use by the government. No deliverable items produced in whole or in part under this contract shall be the subject to
an application for copyright by or on behalf of the contractor. In addition, all inventions and the copyright in and to any
copyrightable work, including but not limited to, copy, art, negatives, photographs, designs, text, software or
documentation created as part of the contractor’s performance of this contract shall vest in the university, and the
contractor agrees to assign all rights therein to the university. Contractor further agrees to provide university with any
and all reasonable assistance which university may require to file patent applications, to obtain copyright registrations,
or to perfect title in any such inventions or works, including the execution of any documents submitted by the
university.

25. STANDARDS: All manufactured items and/or fabricated assemblies subject to operation under pressure, operation
by connection to an electric source, or operation involving a connection to a manufactured, natural, or LP gas source
shall be constructed and approved in a manner acceptable to the appropriate state inspector which customarily
requires the label or re-examination listing or identification marking of the appropriate safety standard organization;
such as the American Society of Mechanical Engineers for pressure vessels; the Underwriters Laboratories and /or
National Electrical Manufacturers’ Association for electrically operated assemblies; or the American Gas Association
for gas operated assemblies, where such approvals of listings have been established for the type of device offered
and furnished. Further, all items furnished shall meet all requirements of the Occupational Safety and Health Act
(OSHA), and state and federal requirements relating to clean air and water pollution.

26. SUBCONTRACTING: Work proposed to be performed under this contract by the Contractor or its employees shall
not be subcontracted without prior written approval of the University’s Contract Administrator. Acceptance of an
offeror’s proposal shall include acceptance of any subcontractor(s) specified therein unless otherwise specified.

27. TAXES: Effective July 1, 2004, UNCW became exempt from NC state sales tax in accordance with G.S. 105-
164.13(52). Our tax-exempt number is printed on the front of all Purchase Orders. The eight items below are NOT
exempt and UNCW must pay the following taxes:

e Prepared food and beverage taxes levied and administered by various local governments in the State.
e Occupancy taxes levied and administered by various local governments in the State.

e Highway use taxes paid on the purchase, lease or rental of motor vehicles.

e State sales taxes levied on electricity or local, private or toll telecommunications services.

Scrap tire disposal tax levied on new tires.

White goods disposal tax levied on new white goods.

Dry-Cleaning solvent tax levied on dry-cleaning solvent purchased by a dry-cleaning facility.

e Excise tax on piped natural gas.

All applicable North Carolina Sales & Use Tax must be shown as a separate item on the invoice.

28. TERM CONTRACTS / CANCELLATION: All contract obligations shall prevail for at least 90 days after the effective
date of the contract. After that period, in addition to the provisions of the paragraph entitled Price Adjustments, for the
protection of both parties, this contract may be canceled in whole or in part by either party by giving 30 days prior
notice in writing to the other party.

29. TERM CONTRACTS / QUANTITIES: The award of a term contract neither implies nor guarantees any minimum or
maximum purchases thereunder.
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30. TERM CONTRACTS / PRICE ADJUSTMENTS: Any price changes, downward or upward, which might be permitted
during the contract period, must be general, either by reason of market change or on the part of the contractor to
other customers.

31.

32.

a)

b)
c)

d)

Notification: Must be given to UNCW, in writing, concerning any proposed price adjustments. Such notification
shall be accompanied by copy of manufacturer’s official notice or other acceptable evidence that the

change is general in nature.

Decreases: UNCW shall receive full proportionate benefit immediately at any time during the contract period.
Increases: All prices shall be firm against any increase for 180 days from the effective date of the contract. After
this period, a request for increase may be submitted with UNCW reserving the right to accept or reject the
increase, or cancel the contract. Such action by UNCW shall occur not later than 15 days after the receipt by
UNCW of a properly documented request for price increase. Any increases accepted shall become effective not
later than 30 days after the expiration of the original 15 days reserved to evaluate the request for increase.
Invoices: It is understood and agreed that orders will be shipped at the established contract prices in effect on
dates orders are placed. Invoicing at variance with this provision will subject the contract to cancellation.
Applicable North Carolina sales tax shall be invoiced as a separate item.

TERMINATION FOR CONVENIENCE: UNCW may terminate this contract for convenience upon written notice to
Contractor. Contractor shall be compensated pursuant to the contract on a pro-rata basis consistent with services
completed to the date of Contractor receipt of the termination notice. Any and all work generated by Contractor shall
be delivered to and constitute the property of UNCW upon the effective date of termination.

TERMINATION FOR CAUSE: UNCW expressly reserves the right to pursue any and all remedies in law or equity
due to Contractor’s breach of contract. The University may also terminate this contract for cause upon the entering of
a judgment of bankruptcy of insolvency by or against the Contractor.

a)

b)

Due Process: If, through any cause, the Contractor shall fail to fulfill in a timely and proper manner the
obligations under this contract, or if the Contractor commits a material breach of the terms and conditions
governing this contract, the University shall thereupon have the right to terminate this contract by giving written
notice to the Contractor specifying the grounds for termination. If the Contractor disagrees with the University’s
grounds for such termination, the Contractor shall be given a 15 day “cure period” to respond to this notice and
show cause why the termination action should not be taken. The UNCW Purchasing Director shall review the
Contractor’s response and issue a written decision. If the Contactor disagrees with this decision, it may submit a
written appeal to the University’s Vice Chancellor for Business Affairs (VCBA) (see “Disputes”). If the VCBA
supports the Purchasing Director’s decision, the contract shall be terminated effective the date of the VCBA's
written decision. In that event, all finished or unfinished deliverable items under this contract prepared by the
Contractor shall, at the option of the University, become its property, and the Contractor shall be entitled to
receive just and equitable compensation for any satisfactory work completed on such materials. Notwithstanding,
the Contractor shall not be relieved of liability to the University for damages sustained by the University by virtue
of any breach of this agreement, and the University may withhold any payment due the Contractor for the purpose
of setoff until such time as the exact amount of damages due the University from such breach can be determined.
Default and Performance Bond: In case of default by the Contractor, the University may procure the services
from other sources and hold the Contractor responsible for any excess cost occasioned thereby. The University
reserves the right to require a performance bond or other acceptable alternative guarantees from the Contractor
without expense to the University.

In addition, in the event of default by the Contractor under this contract, the University may immediately cease
doing business with the Contractor, immediately terminate for cause all existing contracts the University has with
the Contractor, and de-bar the Contractor from doing future business with the University.

Upon the Contractor filing a petition for bankruptcy or the entering of a judgment of bankruptcy by or against the
Contractor, the University may immediately terminate, for cause, this contract and all other existing contracts the
Contractor has with the University, and de-bar the Contractor from doing future business with the University.

Acts of God: Neither party shall be deemed to be in default of its obligations hereunder if and so long as it is
prevented from performing such obligations by any act of war, hostile foreign action, nuclear explosion, riot,
strikes, civil insurrection, earthquake, hurricane, tornado, or other catastrophic natural event or act of God.
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