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RFP will be publicly opened:
INC(HARLOTTE
May 4, 2006
Purchasing Department

9201 University City Boulevard
Charlotte, North Carolina, 28223-0001 Professional Services — University Integrated Marketing Plan

RFP Issue Date: April 11, 2006

Commodity:

Refer ALL Inquiries to: Randy Duncan Contract Type: Open Market

Phone: 704-687-2395 Fax: 704-687-3122

e-mail: rduncan1@email.uncc.edu Using Agency Name: The University of NC at Charlotte
(See page 2 for mailing instructions.) Agency Requisition No. TBD

NOTICE TO BIDDERS

Sealed Bids, subject to the conditions made a part hereof, will be received at this office until 3:00 P.M. on the day of
opening and then opened, for furnishing and delivering the commaodity as described herein. Refer to page 2 for proper
mailing instructions.

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 quote prior to submittal shall render bid invalid. Late bids are not acceptable.

OFFEROR: FEDERAL ID OR SOCIAL SECURITY NO.
STREET ADDRESS: P.O. BOX: ZIP:
CITY & STATE & ZIP: TELEPHONE NUMBER: | TOLL FREE TEL. NO
(800)
TYPE OR PRINT NAME & TITLE OF PERSON SIGNING: FAX NUMBER:
AUTHORIZED SIGNATURE: DATE: E-MAIL:
Offer valid for 90 days from date of opening unless otherwise stated here: days.
Prompt Payment Discount: % days.

ACCEPTANCE OF BID

If any or all parts of this Bid are accepted, an authorized representative of UNC Charlotte shall affix their signature hereto
and this document and the provisions of the Instructions for Bidders, special terms and conditions specific to this Invitation
for Bids, the specifications, and the North Carolina Contractual Terms and Conditions shall then constitute the written
agreement between the parties.

FOR UNC CHARLOTTE PROCUREMENT USE ONLY

Offer accepted and contract awarded this day of , 2006, as indicated on attached certification or
purchase order,

by, (Authorized representative of UNC Charlotte).




MAILING INSTRUCTIONS: Mail only one fully executed quote document, unless otherwise instructed and only one bid
per envelope. Address envelope and insert quote number as shown below: It is the responsibility of the bidder to have
the quote in this office by the specified time and date of opening. Faxed bids will NOT be accepted.

DELIVERED BY US POSTAL SERVICE

DELIVERED BY ANY OTHER MEANS

BID NO. 66-1745RD

UNC Charlotte

9201 University City Boulevard
Purchasing Department

Charlotte, North Carolina 28223-0001

BID NO. 66-1745RD

UNC Charlotte Purchasing Department
9201 University City Boulevard
Auxiliary Services Building 126
Charlotte, North Carolina 28223-0001

Each package containing material you wish to be considered, as part of your proposal must be sealed. The inquiry number
and name of your company must be included on the outside of your sealed proposal. Failure to do so may result in the
inadvertent opening of the package and may cause your proposal to be rejected.

TABULATIONS: The Division of Purchase and Contract has implemented an Interactive Purchasing System (IPS) that
allows the public to retrieve bid tabulations electronically from our Internet web site: “http://www.state.nc.us/pandc/”.
Click on the IPS BIDS icon, click on Search for Bid, enter the RFP number, and then search. Tabulations will normally be
available at this web site not later than one working day after opening. Lengthy tabulations may not be available on the
Internet, and requests for these verbally or in writing cannot be honored.

TRANSPORTATION CHARGES: All items are to be delivered FOB Destination (The UNC Charlotte Campus) with all
transportation charges reflected in the factored bid.

PREPARATION COSTS: UNC Charlotte will not be responsible for any costs or expenses, in preparing and/or submitting
your proposal.

PRICING CONDITIONS: Item prices must be stated in U.S. dollars and remain firm for the duration of this Contract.

The quoted price(s) must include all costs to you for materials, labor, equipment, testing and any and all items of expense,
fees, taxes, duties, overhead and profit for your full and complete performance of the Work as set forth herein.

All pricing information requested in this RFP must be provided. Failure to comply with this request may result in a rejection of
any proposal. We reserve the right to request and have you furnish any accounting breakdown of all contract prices. This
request may be made after a contract price has been finalized with the selected Contractor.

Proposals for this Work are being invited from other Bidders.

In the case of any discrepancy between words and figures, the words shall prevail. In the case of errors in addition or
extension, the unit rates quoted shall prevail.

EXCLUSIVE RIGHTS AND REMEDIES: UNC Charlotte makes no representations, covenants, warranties or guarantees,
express or implied, other than those expressly set forth herein. Implied warranties of acceptance of the lowest proposal are
specifically excluded.

COMMUNICATIONS: All communications pursuant to or in connection with this bid shall be identified by UNC
Charlotte's Bid Number and shall be communicated in writing and delivered in person to an officer of the party to be
notified, or sent to the party to be notified, addressed as set forth in the mailing instructions above, by paper mail,
facsimile, or electronic mail. Telephone calls must be confirmed in writing within three days thereafter.

Questions regarding this bid must be submitted in writing. If questions a deemed applicable and unanswered in this
document UNC Charlotte will issued and addendum to be distributed and returned from all bidders.

No question(s) may be submitted within two (2) workdays prior to the bid opening date.

CONTRACT PRICE: Full compensation to Contractor for full and complete performance by Contractor of all the Work,
compliance with all terms and conditions of this Contract, and for Contractor's payment of all obligations incurred in, or
applicable to, performance of the Work shall be determined in accordance with the following price of : (tax rate of 7.5% is
NOT to be included in your total bid price.)




SPECIAL TERMS AND CONDITIONS

Participation by minority, handicapped and women owned firms are encouraged.

The University of North Carolina at Charlotte is an Equal Opportunity Employer; it considers applicants for employment in all
categories of service, without regard to race, color, religion, sex or national origin.

In view of this policy; it is requested that all University contractors, vendors, and suppliers take appropriate action to insure
compliance with current federal and state equal opportunity legislation.

Contractor shall require compliance by any subcontractors. Any contractor or subcontractor having 50 or more employees
must have written affirmative action compliance program. Reporting as required by state statue must be submitted.

Specific attention is called to 41CFR of the Office of Contract Compliance Programs Publications parts 60-1 through 60-60,
60-250, 60-741, and section 402-503, as well as executive order 11246 as amended.

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 our internet web site: http://www.state.nc.us/pandc.

Historically underutilized business certification: (please check applicable categories)

UNC Charlotte actively supports doing business with historically underutilized vendors. If appropriate be sure to
complete this certification section.

Indicate whether any of the following apply to your firm:

(1) Minority-owned business:  Yes No
(Minority Definition: at least 51% of which is owned and controls by minority group members)

Please indicate specific minority group:

African American

Hispanic (Mexican, Puerto Rican, Cuban, Caribbean Island, Central or South America, other Spanish
origin regardless of race).

Asian (including Pacific Islander)

American Indian (including Alaskan native)

(2) Female owned: (51% owned and controlled by Female) Yes No

(3) Disabled Owned (51% owned and controlled by a physically or mentally impaired person)
Yes No

List Disability

List below the agencies from which you have received certification:




2)

3)

General Conditions for Proposals

Definitions, Acronyms and Abbreviations. Generally, see 9 NCAC 06A.0102 for definitions.

The following are additional defined terms:

The State: Is the State of North Carolina, and its Agencies.

Goods: Includes intangibles such as computer software; provided, however that this definition does not modify
the definition of “goods” in the context of N.C.G.S. §25-2-105 (UCC definition of goods).

Vendor: Company, firm, corporation, partnership, individual, etc., submitting a response to a solicitation

Bidder or Offeror: (Vendor) Company, firm, corporation, partnership, individual, etc., submitting a response to a
solicitation.

Open Market Contract: A contract for the purchase of goods or services not covered by a term, technical, or
convenience contract.

24x7: A statement of availability of systems, communications, and/or supporting resources every hour (24) of
each day (7 days weekly) throughout every year for periods specified herein. Where reasonable downtime is
accepted, it will be stated herein. Otherwise, 24x7 implies NO loss of availability of systems, communications,
and/or supporting resources.

Reasonable, Necessary or Proper: as used herein shall be interpreted solely by the State of North Carolina.
RFP: Request for Proposal

The Vendor(s) will be responsible for investigating and recommending the most effective and efficient technical
configuration. Consideration shall be given to the stability of the proposed configuration and the future direction of
technology, confirming to the best of their ability that the recommended approach is not short lived. Several
approaches may exist for hardware configurations, other products and any software. The Vendor(s) must provide a
justification for their proposed hardware, product and software solution(s) along with costs therefor. Vendors are
encouraged to present explanations of benefits and merits of their proposed solutions together with any
accompanying services, maintenance, warranties, value added services or other criteria identified herein.

Contract type.

a) Definite Quantity Contract. This request is for a close-ended contract between the awarded Vendor
and the State to furnish a pre-determined quantity of a good or service during a specified period of
time.

In addition, the State 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 to be necessary or proper to the purchase in question.

Oral Explanations. The State will not be bound by oral explanations or instructions given at any time during the
bidding process or after award. Vendor contact regarding this RFP with anyone other than the Agency contact or
procurement officer named on Page 2 above may be grounds for rejection of said Vendor’s offer. Agency contact
regarding this RFP with any Vendor may be grounds for cancellation of this RFP.

Conferences. If a pre-submission Vendor conference is held or written questions are received prior to the
submission date, an addendum comprising questions submitted and responses to such questions, or any additional
terms deemed necessary by the State will be posted to the Interactive Purchasing System (IPS),
http://www.ips.state.nc.us/ips/deptbids.asp, and shall become an Addendum to this RFP. Vendors’ questions posed
orally at any pre-bid conference must be reduced to writing by the Vendor and provided to the Purchasing Officer as
directed by said Officer.

Insufficiency of References to Other Data. Only information that is received in response to this RFP will be
evaluated. Reference to information previously submitted will not suffice as a response to this solicitation.

Read and Review. It shall be the Vendor’s responsibility to read this entire document, review all enclosures and
attachments, and comply with all requirements and the State’s intent as specified herein. If a bidder discovers an
inconsistency, error or omission in this solicitation, the bidder should request a clarification from the State’s contact
person listed on the front page of the solicitation. Questions and clarifications must be submitted in writing and may
be submitted by personal delivery, letter, fax or e-mail within the time period identified hereinabove.

Conflict of Interest. Applicable standards may include: N.C.G.S. §§ 147-33.100, 14-234, 133-32. The Vendor shall
not knowingly employ, during the period of this contract, nor in the preparation of any response to this solicitation,
any personnel who are, or have been, employed by a Vendor also in the employ of the State and who are providing
services involving, or similar to, the scope and nature of this solicitation or the resulting contract. The Vendor shall:

a) Provide a statement that no assistance in preparing the response was received from any current or
former employee of the State of North Carolina whose duties relate(d) to this RFP, unless such
assistance was provided by the state employee in his or her official public capacity and that neither
such employee nor any member of his or her immediate family has any financial interest in the
outcome of this RFP;



b) State if the Vendor or any employee of the Vendor is related by blood or marriage to an Agency
employee or resides with an Agency employee. If there are such relationships, list the names and
relationships of said parties. Include the position and responsibilities within the Vendor's organization
of such Vendor employees; and

c) State the employing State Agency, individual’s title at that State Agency, and termination date.

9) Basis for Rejection. Pursuant to 9 NCAC 06B.0401, the State reserves the right to reject any and all offers, in whole
or in part; by deeming the offer unsatisfactory as to quality or quantity, delivery, price or service offered; non-
compliance with the requirements or intent of this solicitation; lack of competitiveness; error(s) in specifications or
indications that revision would be advantageous to the State; cancellation or other changes in the intended project,
or other determination that the proposed requirement is no longer needed; limitation or lack of available funds;
circumstances that prevent determination of the best offer; or any other determination that rejection would be in the
best interest of the State.

NOTICE TO VENDORS: The State objects to and will not be required to evaluate or consider any additional
terms and conditions submitted with a Vendor response. This applies to any language appearing in or attached
to the document as part of the Vendor’s response. By execution and delivery of this Request for Proposal and
response(s), the Vendor agrees that any additional terms and conditions, whether submitted purposely or
inadvertently, shall have no force or effect.

10) Recycling and Source Reduction. It is the policy of this State 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 goods purchased. However, no sacrifice in quality of packaging will be acceptable. The Vendor remains
responsible for providing packaging that will protect the commodity and contain it for its intended use. Vendors are
strongly urged to bring to the attention of the purchasers in the Office of Information Technology Services those
products or packaging they offer which have recycled content and that are recyclable.

11) Historically Underutilized Businesses. Pursuant to General Statute 143-48 and Executive Order #150, the State
invites and encourages participation in this procurement process by businesses owned by minorities, women,
disabled, disabled business enterprises and non-profit work centers for the blind and severely disabled.

12) Effective Date. This solicitation, including any Exhibits, or any resulting contract or amendment shall not become
effective nor bind the State until the appropriate State purchasing authority/official or Agency official has signed the
document(s), contract or amendment; the effective award date has been completed on the document(s), by the State
purchasing official, and that date has arrived or passed. The State shall not be responsible for reimbursing Vendor
for goods provided nor services rendered prior to the appropriate signatures and the arrival of the effective date of
the Contract. No contract shall be binding on the State until an encumbrance of funds has been made for payment
of the sums due under the contract.

13) Clarifications/Interpretations. Any and all amendments or revisions to this document shall be made by written
addendum from the Agency’s Procurement Office. Vendors may call the purchasing agent listed on the first page of
this document to obtain a verbal status of contract award. If either a unit price or extended price is obviously in error
and the other is obviously correct, the incorrect price will be disregarded.

14) Rights Reserved. While the State has every intention to award a contract as a result of this RFP, issuance of the
RFP in no way constitutes a commitment by the State of North Carolina, or the procuring Agency, to award a
contract. Upon determining that any of the following would be in its best interests, the State may:

a) waive any formality;

b) amend the solicitation;

c) cancel or terminate this RFP;

d) reject any or all proposals received in response to this document;

e) waive any undesirable, inconsequential, or inconsistent provisions of this document, which would not

have significant impact on any proposal;

f) if the response to this solicitation demonstrate a lack of competition, negotiate directly with one or
more Vendors;



9) not award, or if awarded, terminate any contract if the State determines adequate State funds are not
available; or

h) if all responses are deficient, determine whether Wavier of Competition criteria may be satisfied, and
if so, negotiate with one or more Vendors.

15) Late Proposals. Regardless of cause, late proposals will not be accepted and will automatically be disqualified from
further consideration. It shall be the Vendor’s sole risk to ensure delivery at the designated office by the designated
time. Late proposals will not be opened and may be returned to the Vendor at the expense of the Vendor or
destroyed if requested.

16) Alternate Bids. Vendor may submit alternate bids for various levels of service(s) or products meeting specifications.
Alternate bids must specifically identify the RFP requirements and advantage(s) addressed by the alternate bid. Any
alternate proposals must be clearly marked with the legend as shown herein. Each proposal must be for a specific
set of services or products and bid at specific pricing. If a Vendor chooses to respond with various service or product
offerings, each must be bid with a different price and a separate proposal response. Vendors may also provide
multiple proposals for software or systems coupled with support and maintenance options, provided, however, all
proposals must satisfy the specifications.

Alternate bids must be clearly marked
“Alternate bid for ‘name of Vendor’
and numbered sequentially with the first bid if separate proposals are submitted.
This legend must be in bold type of not less than 14-point type on the face of the bid, and on the text of the alternative
proposal.

17) Co-Bidders. Vendors may submit offers as partnerships or other business entities. Such partners or other “co-
bidders”, if any, shall disclose their relationship fully to the State. The State shall not be obligated to contract with
more than one Vendor. Any requirements for references, financial statements or similar reference materials shall
mean all such partners or co-bidders.

18) Contract Term. A contract awarded pursuant to this RFP shall have an effective date as provided in the Notice of
Award. The term shall be One (1) years, and will expire upon the anniversary date of the effective date unless
otherwise stated in the Notice of Award, or unless terminated earlier. The State retains the option to extend this
contract for two (2) additional one (1) year periods at its sole discretion.

19) Submitting a Proposal. Each Vendor submitting a proposal warrants and represents that:

a) The proposal is based upon an understanding of the specifications and requirements described in
this RFP.
b) Costs for developing and delivering responses to this RFP and any subsequent presentations of the

proposal as requested by the State are entirely the responsibility of the Vendor. The State is not
liable for any expense incurred by the Vendors in the preparation and presentation of their proposals.

20) All materials submitted in response to this RFP become the property of the State and are to be appended to any
formal documentation, which would further define or expand any contractual relationship between the State and
Vendor resulting from this RFP process.

21) A proposal may not be unilaterally modified by the Vendor for a 90-day period following the delivery of the proposal,
or of any best and final offer.
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I. The University of North Carolina at Charlotte
A. An Overview

The University of North Carolina at Charlotte is the fourth largest campus in the state-wide
UNC public higher-education system with 20,772 students enrolled for the 2005-2006
academic year.

While the University has transformed itself into a major research institution over the last
fifteen years, it also has maintained a reputation for its solid and fundamental approach to
quality instruction in the classroom at the undergraduate level.

Through the University’s seven colleges and graduate school, UNC Charlotte offers
degrees in 83 undergraduate programs, 59 graduate programs, and 16 doctoral
programs. Currently, 16,555 students are enrolled in the undergraduate programs and
4,217 are enrolled in graduate programs, including 447 doctoral candidates.

The student residency population is about 25% of all students and the population is
roughly half men and half women and about 27% minority.

The University, which is the fastest growing campus in the UNC system, is located in one
of the fastest growing urban regions in the Southeast — Charlotte, NC. Charlotte is a
dynamic city and is the nation’s 21% largest city with a population of 650,000 within an
MSA that totals 1.6 million people.

Charlotte is the second largest banking center in the United States, 5" in number of
Fortune 500 headquartered companies, is one of the fastest growing urban areas in the
country, and as a result enjoys solid job growth amid a seasonal climate.

B. Historical Background

In July, 2005 the University welcomed back former UNC Charlotte Provost Dr. Philip L.
Dubois as its fourth Chancellor, replacing the retired Dr. Jim Woodward, who served in
that post for 16 years. Dr. Dubois was formally installed on Feb. 2, 2006.

Under Dr. Woodward’s chancellorship, the University transformed itself from a young,
undergraduate campus into a major research institution. In 1980, shortly before Dr.
Woodward’s arrival, the University had no doctoral programs, a handful of graduate
programs, and 38 undergraduate programs to offer to its 9,000 students, many of whom
commuted to the college from the surrounding area.

The University was founded in 1946 as a center within the UNC system to accommodate
the educational needs of returning World War Il veterans. After struggling to survive, the
University became a two-year college in 1949 followed by its University status in 1965
when it became the fourth campus to join the UNC system.

In 1966 Dr. Dean Colvard was named the University’s first chancellor, followed by the
tenure of Dr. E. K. Fretwell from 1979 to 1989 and Dr. Woodward from 1989 to 2005.

Because of its early struggles to survive and the subsequent rapid growth of its student
population and programmatic offerings, the University became known for its pioneering
spirit and adopted the name of the 49ers to reflect the same spirit of the gold rush era.



C. Future Outlook

Based on the significant accomplishments of the University within a relatively low-profile
presence in the region, the first major initiative created by Chancellor Dubois was the
formation of a new division at the University entitled University Relations & Community
Affairs.

Within this new division, Dr. Dubois shifted the entire Public Relations and Marketing
department of the University and placed an immediate and critical need for the University
to undergo a rigorous branding and integrated marketing strategy.

While the Charlotte region has boomed in real estate, banking, and financial services, the
University has grown in relative obscurity. However, with the emergence of the University
as a major research institution providing key economic development opportunities for the
future of the region, it is time for the University to become more proactive in matters of
public relations and marketing.

The campus accepted 1,000 net new students this academic year and expects to do the
same for subsequent 7 years, driving enrollment to nearly 28,000 by 2012. A long-term
enrolliment planning effort will be launched in the Spring 2006 to determine whether the
region’s long-term growth will require UNC Charlotte to grow significantly beyond 28,000
students.

As the University matures, its messaging, imaging, communications, and marketing must
mature as well.



Il. The Proposal
A. The Perspective

This Request for Proposal is offered by the University Relations and Community Affairs
division.

The objective of the RFP is to develop and implement a comprehensive integrated
marketing plan designed to help the University coordinate its communications so that it
can raise its profile in the community and better position its development opportunities.

B. Proposal Guidelines
In order to meet the requirements outlined in this proposal, the Submissions of Proposal
shall contain the following information, in the format provided, with appropriate notations

where required and be submitted in one (1) fully executed original and four (4) copies:

Executive Summary:

¢ Introduction to the Company.
e Appropriate reference information gathered from customers to whom the
vendor has provided a similar service.

Contractor’s Qualifications:

e Proposals shall be considered only from firms or persons with a
demonstrated history of experience in successfully developing marketing
plans.

e Contractor shall provide any evidence of experience, performance ability
and/or financial resources or stability that would establish such performance
capability.

e Direct company experience with developing marketing plans at other
institutions of higher education.

Functional Approach:

¢ Understanding of the required components as outlined in the scope of work
(brand analysis, integrated marketing campaign, support infrastructure,
website portal enhancement and outcome & success measurement).

e Contractor’s proposed methodology to meet the requirements outlined.

e Contractor’s proposed schedule to implement their proposed approach.

¢ Contractor’s ability to meet or exceed client’s requirements.

Project Costs:

e Cost of all consulting and implementation services with details of the
breakdown of all costs, including travel expenses, other fees or
miscellaneous charges

e Cost of any anticipated travel and subsistence expenses (billed at actual
cost).

e Cost of any training or on-going programs to sustain the marketing program.

e Costs of any subcontractors



C. Scope of Work

There are five (5) main components to the scope of work that the University is
requesting. The successful bidder will demonstrate a proficiency in addressing
each of the following components of the proposal. Additionally, bidders are
encouraged to include fundamentals of the development process of an integrated
marketing campaign that do not appear below.

1.

Brand Analysis: Examine and define the University’s current brand within the
community and region. Establish a baseline of image, reputation, and support
from within the University’s primary marketplace. Determine how key
stakeholders (high school guidance counselors and students, business
leaders, alumni, donors) and constituent groups perceive the University and
feel about the University, with particular emphasis on the University’s public
relations and marketing efforts, including the use and placement of all marks.

Establish a benchmark for the University’s academic perception in the
marketplace along with its perceived value in the community on areas such as
economic development, community involvement, and intellectual leadership.

Integrated Marketing Campaign: Develop, based on the brand analysis
results, an integrated public relations and marketing campaign for the
University that embodies a new and reinvigorated identity.

Create a new brand that is identifiably distinctive, accurately portrays the
mission and position of UNC Charlotte, and uniquely conveys a consistent
meaning and value to the marketplace.

Assist the University in developing and determining the most effective methods
of delivery of that new identity and message, including the potential recasting
of the University’s marks and inclusion of taglines. The integrated marketing
campaign must transcend an image and advertising campaign and embrace
the concept of inspiring the University to think and act strategically across all
major units and departments.

The proposals must include the bidder's emphasis on the most effective
delivery methods for UNC Charlotte (University publications, print advertising,
broadcast advertising, billboards, web, mailings, etc.)

The integrated marketing campaign must be developed within the framework
of the entire University community, so that the final deliverable(s) are received
with a level of precast support and acceptance. The campaign must also strive
for sustainability over a long period of time, with planned adjustments and
updates along the way.

Support Infrastructure: Assist the University in determining the support
infrastructure needed to execute the campaign along with its existing public
relations and marketing initiatives.

Assist the University in determining appropriate staffing needs for the plan that
is created and approximate collateral costs of deliverables.

Assist in the development of an acceptable budget and timeline to roll out the
integrated marketing plan over a period of time. Help determine the most
effective organizational structure to deliver the plan and support its
sustainability.



4. Website Portal Enhancement: Develop a full-scale and comprehensive
review of the University’s current website imagery and utilization and create a
strategy for placing the website as the University’s primary source of
information and identity to the marketplace, both externally and internally.

Develop a strategy to create an intranet to better serve the internal community
on issues of information and messaging as well as functional support of
administration, human resource issues, and other internal communications.

Develop a plan that provides for consistency with the University’s message and
place as an information technology leader and the visual and functional level of
the website. Create a plan that delivers the higher education industry’s best
practices in website imagery, content, and functionality to UNC Charlotte.

5. Outcome & Success Measurement: The proposal must include a metric of
success guideline that measures the effectiveness of the campaign.

Develop a method for determining — based on the original brand analysis
results — the improvements being made in the University’s image, reputation,
and support from the marketplace.

D. Evaluation Factors

UNC Charlotte has established a committee which will evaluate all submissions and
supporting data on the basis of the responses received. The Proposals shall carry the
following weighted system:

Executive Summary (20%)
o Company introduction
o Appropriate reference information

Contractor’s Qualifications (30%)
o Direct experience with similar projects
o Ability to perform stated project

Functional Approach (30%)
e Proposed methodology
e Proposed schedule
o Ability to meet or exceed client’s requirements

Project Costs (20%)
e Cost of services with details as to the method and basis of compensation
e Breakdown of overall cost

The committee will rank in numerical order the two or three most qualified firms (the
finalists) using the selection criterion as stated in the Proposal Guidelines. These
rankings shall be based upon the written evaluation of the committee. The committee will
then evaluate the technical proposals of the finalists and determine the most responsive
and best-qualified firm.



APPENDIX A
RFP_Format & Submission — It is imperative that your proposal be submitted according to the following
instructions. All materials must be provided in the designated format(s); failure to do so may result in the removal
of your proposal from consideration.

This RFP is provided in paper as well as in electronic format as an attachment to e-mail.
Responses must be in one (1) fully executed original and four (4) copies delivered to:

Bid No. 66-1745

UNC Charlotte Purchasing Department
9201 University City Blvd

Aux Services Bldg 126

Charlotte, NC 28223-0001

Responses will require supporting documentation in addition to the return of the completed form(s). Please ensure that all
such information is included with your proposal. These forms are provided to allow us to more easily analyze the pertinent
qualitative and quantitative facts of each proposal objectively.

Execution - An official authorized to bind the company must sign the Bid Response. Failure to sign under the EXECUTION
section will render bid invalid.

Questions Concerning the RFP — All questions or requests for clarification or interpretation of this RFP and its associated
documents shall be identified by UNC Charlotte’s bid number and must be in writing (e-mail and fax are acceptable) and
directed to the following person no later than April 28, 2006.

Bid 66-1745

UNC Charlotte Purchasing Department
9201 University City Blvd.

Randy Duncan

Charlotte, NC 28223-0001

E-mail address: rduncan1@email.uncc.edu
Fax: (704)687-3122

Phone: (704)687-2395*

*Telephone number is provided to assist in communication, but any questions or responses not submitted
in writing are non-binding on the parties.

All responses to these questions will be in writing (e-mail and fax are acceptable) and may be shared equally with all
bidders, as appropriate. UNC Charlotte will not be responsible for oral instructions.

Obligations of The University of North Carolina at Charlotte — Neither the transmission of this RFP to a prospective
bidder nor the acceptance of a reply should imply any obligation or commitment on the part of UNC Charlotte. Specifically,
there will be no obligations to pay for proposal preparation work, site visits, pre-project work or any obligation to enter into a
contract or agreement. UNC Charlotte reserves the right to accept or reject any bid submitted. All bidders will be notified of
the selection of the successful bidder.

Inclusion of All Costs — The bidder must include all costs (material, labor and training, travel & subsistence,
maintenance charges, software license charges, etc.) necessary for the successful installation of the specified Systems.
Any additional costs not stated in the proposal will not be incurred unless specifically agreed to, in writing, by UNC
Charlotte’s representative. Travel & subsistence rates are established under NC General Statutes GS §138-6; as
amended from time to time.

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 bid, (2) specifications, (3) North Carolina Contractual Terms and
Conditions, (4) General Conditions for Proposals, and (5) Instructions to Bidders if listed.

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.

Offeror are cautioned that this is a request for offers, not a request to contract, and The University of North Carolina at
Charlotte reserves the unqualified right to reject any and all offers when such rejection is deemed to be in the best interest
of The University of North Carolina at Charlotte.




COST PROPOSAL/EXECUTION OF PROPOSAL

By submitting this proposal, the potential contractor certifies the following:
This proposal is signed by an authorized representative of the firm.
It can obtain insurance certificates as required within 10 calendar days after notice of award.

The cost and availability of all equipment, materials, and supplies associated with performing the services described herein
have been determined and included in the proposed cost.

All labor costs, direct and indirect, have been determined and included in the proposed cost.

The offeror has attended the conference/site visit and is aware of prevailing conditions associated with performing these
services (if applicable).

The offeror can and will provide the specified performance bond or alternate performance guarantee (if applicable).
The potential contractor has read and understands the conditions set forth in this RFP and agrees to them with no exceptions.
Therefore, in compliance with this Request for Proposals, and subject to all conditions herein,

the undersigned offers and agrees, if this proposal is accepted within 90 days from the date of the

opening, to furnish the subject services for a firm, fixed total price of $

(Bidder is to provide a fully itemized quote in support of the total price as indicated above)

OFFEROR:

ADDRESS:

CITY, STATE, ZIP:

TELEPHONE NUMBER: FAX:

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

E-MAIL:

Principal Place of Business if different from above (See General Information on Submitting Proposals, Item 18.):

Will any of the work under this contract be performed outside the United States? |:| Yes |:| No
(If yes, describe in technical proposal.)
BY: TITLE: DATE:

(Signature)

(Typed or printed name)
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ACCEPTANCE OF PROPOSAL
(University of NC-Charlotte)

BY: TITLE: DATE:

THIS PAGE MUST BE SIGNED AND INCLUDED IN YOUR PROPOSAL.

Unsigned proposals will not be considered.



Where Service Contracts Will Be Performed

In accordance with NC General Statute 143-59.4 (Session Law 2005-169),
this form is to be completed and submitted with the offeror’s (technical) proposal/bid.

Issuing Agency: University of NC-Charlotte Solicitation #: 66-1745RD
Agency Contact Person & phone #: Randy Duncan (704) 687-2395

Solicitation Title / Type of Services: Professional Services - University Integrated Marketing Plan

OFFEROR:

City & State:

Location(s) from which services will be performed by the contractor:

Service City/Province/State Country

Location(s) from which services are anticipated to be performed outside the U.S. by the contractor:

Location(s) from which services will be performed by subcontractor(s):

Service Subcontractor  City/Province/State Country

Location(s) from which services are anticipated to be performed outside the U.S. by the subcontractor(s):

(Attach additional pages if necessary.)

- THIS PAGE MUST BE SIGNED AND RETURNED WITH PROPOSAL RESPONSE DOCUMENTATION -



NORTH CAROLINA CONTRACTUAL TERMS AND CONDITIONS

1) Standards: Manufactured items and/or fabricated assemblies comprising Deliverables shall meet all requirements of
the Occupational Safety and Health Act (OSHA), and State and federal requirements relating to clean air and water
pollution, if applicable. Vendor will provide and maintain a quality assurance system or program that includes any
Deliverables and will tender to the State only those Deliverables that have been inspected and found to conform to the
requirements of this Contract. All manufactured items and/or fabricated assemblies comprising Deliverables are subject to
operation, certification or inspection, and accessibility requirements as required:

u By State or federal Regulation,
] By Information Resource Management Commission (IRMC) policy or regulation, or
u Acceptance with appropriate standards of operations or uses of said Deliverables as may be shown by

identification markings or other means of the appropriate certifying standards organization.

a) Site Preparation: Vendors shall provide the Purchasing State Agency complete site requirement
specifications for the Deliverables, if any. These specifications shall ensure that the Deliverables to be installed
shall operate properly and efficiently within the site environment. The Vendor shall advise the State of any site
requirements for any Deliverables required by the State’s specifications. Any alterations or modification in site
preparation which are directly attributable to incomplete or erroneous specifications provided by the Vendor and
which would involve additional expenses to the State, shall be made at the expense of the Vendor.

b) Goods Return: Deliverables and any other goods or materials furnished by the Vendor to fulfill technical
requirements shall be in good working order and be maintained in good working order by Vendor for the duration
of the Contract; unless otherwise provided in a separate maintenance agreement or in the Solicitation
Documents. Deliverables failing to meet the State’s technical requirements shall be considered non-conforming
goods and subject to return to the Vendor for replacement at the State’s option, and at the Vendor’s expense. The
State is responsible for the return costs related to the termination of a Contract, including deinstallation, and
freight to destinations within the Continental United States; except in the case of default by the Vendor or delivery
of non-conforming goods by Vendor. Shipping or freight charges, if any, paid by the State for non-conforming
goods will be reimbursed to the State.

c¢) Specifications: The apparent silence of the specifications as to any detail, or the apparent omission of
detailed description concerning any point, shall be regarded as meaning that only the best commercial practice is
to prevail and only material and workmanship of the first quality may be used. Upon any notice of noncompliance
provided by the State, Vendor shall supply proof of compliance with the specifications. Vendor must provide
written notice of its intent to deliver alternate or substitute products, goods or Deliverables. Alternate or substitute
products, goods or Deliverables may be accepted or rejected in the sole discretion of the State; and any such
alternates or substitutes must be accompanied by Vendor’s certification and evidence satisfactory to the State
that the function, characteristics, performance and endurance will be equal or superior to the original Deliverables
specified.

2) Warranties: Vendor shall assign all applicable third party warranties for Deliverables to the Purchasing State Agency.

3) Personnel: Vendor shall not substitute key personnel assigned to the performance of this Contract without prior written
approval by the Agency Contract Administrator. Any desired substitution shall be noticed to the Agency’s Contract
Administrator accompanied by the names and references of Vendor's recommended substitute personnel. The Agency
will approve or disapprove the requested substitution in a timely manner. The Agency may, in its sole discretion, terminate
the services of any person providing services under this Contract. Upon such termination, the Agency may request
acceptable substitute personnel or terminate the contract services provided by such personnel.

4) Subcontracting: The Vendor may subcontract the performance of required services with other Vendors or third
parties, or change subcontractors, only with the prior written consent of the contracting authority. Vendor shall provide the
State with complete copies of any agreements made by and between Vendor and all subcontractors. The selected
Vendor remains solely responsible for the performance of its subcontractors. Subcontractors, if any, shall adhere to the
same standards required of the selected Vendor. Any contracts made by the Vendor with a subcontractor shall include an
affirmative statement that the State is an intended third party beneficiary of the contract; that the subcontractor has no
agreement with the State; and that the State shall be indemnified by the Vendor for any claim presented by the
subcontractor. Notwithstanding any other term herein, Vendor shall timely exercise its contractual remedies against any
non-performing subcontractor and, when appropriate, substitute another subcontractor.

5) Vendor’s Representation: Vendor warrants that qualified personnel will provide services in a professional manner.
“Professional manner” means that the personnel performing the services will possess the skill and competence consistent
with the prevailing business standards in the information technology industry. Vendor agrees that it will not enter any
agreement with a third party that might abridge any rights of the State under this Contract. Vendor will serve as the prime
Vendor under this Contract. Should the State approve any subcontractor(s), the Vendor shall be legally responsible for
the performance and payment of the subcontractor(s). Names of any third party Vendors or subcontractors of Vendor may



appear for purposes of convenience in Contract documents; and shall not limit Vendor’s obligations hereunder. Third
party subcontractors, if approved, may serve as subcontractors to Vendor. Vendor will retain executive representation for
functional and technical expertise as needed in order to incorporate any work by third party subcontractor(s).

6) Software License (for internal embedded software, firmware and unless otherwise provided in the State’s
solicitation document, or in an attachment hereto): Deliverables comprising goods, equipment or products (hardware)
may contain software for internal operation, or as embedded software or firmware that is generally not sold or licensed as
a severable software product. Software may be provided on separate media, such as floppy diskettes or CD-ROM, or
may be included within the hardware at or prior to delivery. Such software is proprietary, copyrighted, and may also
contain valuable trade secrets and may be protected by patents. Vendor grants the State a license to use the Code (or
any replacement provided) on, or in conjunction with, only the Deliverables purchased, or with any system identified in the
solicitation documents. The State shall have a worldwide, nonexclusive, non-sublicensable license to use such software
and/or documentation for its internal use. The State may make and install copies of the software to support the authorized
level of use. Provided, however that if the hardware is inoperable, the software may be copied for temporary use on other
hardware. The State shall promptly affix to any such copy the same proprietary and copyright notices affixed to the
original. The State may make one copy of the software for archival, back-up or disaster recovery purposes. The license
set forth in this Paragraph shall terminate immediately upon the State’s discontinuance of the use of the equipment on
which the software is installed. The software may be transferred to another party only with the transfer of the hardware. If
the hardware is transferred, the State shall i) destroy all software copies made by the State, ii) deliver the original or any
replacement copies of the software to the transferee, and iii) notify the transferee that title and ownership of the software
and the applicable patent, trademark, copyright, and other intellectual property rights shall remain with Vendor, or
Vendor’s licensors. The State shall not disassemble, decompile, reverse engineer, modify, or prepare derivative works of
the embedded software, unless permitted under the solicitation documents.

7) Maintenance/Support Services: Unless otherwise provided in the State’s solicitation document, or in an
attachment hereto, for the first year and all subsequent Contract years, Vendor agrees to provide the following services
for the current version and one previous version of any Software provided with the Deliverables, commencing upon
installation of the Deliverables or delivery of the Software:
a) Error Correction. Upon notice by State of a problem with the Software (which problem can be verified), Vendor
shall use reasonable efforts to correct or provide a working solution for the problem. The State shall comply with
all reasonable instructions or requests of Vendor in attempts to correct an error or defect in the Program. Vendor
and the State shall act promptly and in a reasonably timely manner in communicating error or problem logs, other
related information, proposed solutions or workarounds, and any action as may be necessary or proper to obtain
or affect maintenance services under this Paragraph.
b) Vendor shall notify the State of any material errors or defects in the Deliverables known, or made known to
Vendor from any source during the Contract term that could cause the production of inaccurate, or otherwise
materially incorrect, results. Vendor shall initiate actions as may be commercially necessary or proper to effect
corrections of any such errors or defects.
c) Updates. Vendor shall provide to the State, at no additional charge, all new releases and bug fixes (collectively
referred to as “Changes”) for any Software Deliverable developed or published by Vendor and made generally
available to its other customers at no additional charge. All such Updates shall be a part of the Program and
Documentation and, as such, be governed by the provisions of this Contract.
d) Telephone Assistance. Vendor shall provide the State with telephone access to technical support engineers for
assistance in the proper installation and use of the Software, and to report and resolve Software problems, during
normal business hours, 6:00 AM - 6:00 PM Eastern Time, Monday-Friday. Vendor shall respond to the telephone
requests for Program maintenance service, within four hours, for calls made at any time.

8) Travel Expenses: Vendor may be reimbursed for travel expenses arising under the performance of this Contract at the
out-of-state rates set forth in GS §138-6; as amended from time to time. Vendor agrees to use the lowest available airfare
not requiring a weekend stay and to use the lowest available rate for rental vehicles. All Vendor incurred travel expenses
shall be billed on a monthly basis, shall be supported by receipt and shall be paid by the State within thirty (30) days after
invoice approval. Travel expenses exceeding the foregoing rates shall not be paid by the State. The State will reimburse
travel allowances only for days on which the Vendor is required to be in North Carolina performing services under this
Contract.

9) Governmental Restrictions: In the event any restrictions are imposed by governmental requirements that necessitate
alteration of the material, quality, workmanship, or performance of the Deliverables offered prior to delivery thereof, the
Vendor shall provide written notification of the necessary alteration(s) to the Agency Contract Administrator. The State
reserves the right to accept any such alterations, including any price adjustments occasioned thereby, or to cancel the
Contract. The State may advise Vendor of any restrictions or changes in specifications required by North Carolina
legislation, rule or regulatory authority that require compliance by the State. In such event, Vendor shall use its best
efforts to comply with the required restrictions or changes. If compliance cannot be achieved by the date specified by the
State, the State may terminate this Contract and compensate Vendor for sums due under the Contract.



10) Prohibition Against Contingent Fees and Gratuities: Vendor warrants that it has not paid, and agrees not to pay,
any bonus, commission, fee, or gratuity to any employee or official of the State for the purpose of obtaining any contract
or award issued by the State. Vendor further warrants that no commission or other payment has been or will be received
from or paid to any third party contingent on the award of any contract by the State, except as shall have been expressly
communicated to the State Purchasing Agent in writing prior to acceptance of the Contract or award in question. Each
individual signing below warrants that he or she is duly authorized by their respective Party to sign this Contract and bind
the Party to the terms and conditions of this Contract. Vendor and their authorized signatory further warrant that no officer
or employee of the State has any direct or indirect financial or personal beneficial interest, in the subject matter of this
Contract; obligation or contract for future award of compensation as an inducement or consideration for making this
Contract. Subsequent discovery by the State of non-compliance with these provisions shall constitute sufficient cause for
immediate termination of all outstanding contracts. Violations of this provision may result in debarment of the bidder(s) or
Vendor(s) as permitted by 9 NCAC 06B.1009(f), 06B.1030, or other provision of law.

11) Availability of Funds: Any and all payments to Vendor are expressly contingent upon and subject to the
appropriation, allocation and availability of funds to the Agency for the purposes set forth in this Contract. If this Contract
or any Purchase Order issued hereunder is funded in whole or in party by federal funds, the Agency’s performance and
payment shall be subject to and contingent upon the continuing availability of said federal funds for the purposes of the
Contract or Purchase Order. If the term of this Contract extends into fiscal years subsequent to that in which it is
approved, such continuation of the Contract is expressly contingent upon the appropriation, allocation and availability of
funds by the N.C. Legislature for the purposes set forth in the Contract. If funds to effect payment are not available, the
Agency will provide written notification to Vendor. If the Contract is terminated under this paragraph, Vendor agrees to
take back any affected Deliverables and software not yet delivered under this Contract, terminate any services supplied to
the Agency under this Contract, and relieve the Agency of any further obligation thereof. The State shall remit payment for
Deliverables and services accepted prior to the date of the aforesaid notice in conformance with the payment terms.

12) Payment Terms: Payment terms are Net 30 days after receipt of correct invoice or acceptance of the Deliverables,
whichever is later; unless a period of more than 30 days is required by the Agency. The Purchasing State Agency is
responsible for all payments under the Contract. No additional charges to the Agency will be permitted based upon, or
arising from, the Agency’s use of a Business Procurement Card. The State may exercise any and all rights of Set Off as
permitted in Chapter 105A-1 et. seq. of the N.C. General Statutes and applicable Administrative Rules. Upon Vendor’s
written request of not less than 30 days and approval by the State or Agency, the Agency may:

a) Forward the Vendor’s payment check(s) directly to any person or entity designated by the Vendor, or

b) Include any person or entity designated in writing by Vendor as a joint payee on the Vendor’'s payment

check(s), however

¢) In no event shall such approval and action obligate the State to anyone other than the Vendor and the Vendor

shall remain responsible for fulfillment of all Contract obligations.

13) Acceptance Criteria: In the event acceptance of Deliverables is not described in additional Contract documents, the
State shall have the obligation to notify Vendor, in writing ten calendar days following installation of any Deliverable
described in the Contract if it is not acceptable. The notice shall specify in reasonable detail the reason(s) a deliverable is
unacceptable. Acceptance by the State shall not be unreasonably withheld; but may be conditioned or delayed as
required for installation and/or testing of Deliverables. Final acceptance is expressly conditioned upon completion of all
applicable inspection and testing procedures. Should the Deliverables fail to meet any specifications or acceptance
criteria the State may exercise any and all rights hereunder, including such rights provided by the Uniform Commercial
Code as adopted in North Carolina. Deliverables discovered to be defective or failing to conform to the specifications may
be rejected upon initial inspection or at any later time if the defects contained in the Deliverables or non-compliance with
the specifications was not reasonably ascertainable upon initial inspection. If the Vendor fails to promptly cure the defect
or replace the Deliverables, the State reserves the right to cancel the Purchase Order, contract with a different Vendor,
and to invoice the original Vendor for any differential in price over the original Contract price. When Deliverables are
rejected, the Vendor must remove the rejected Deliverables from the premises of the State Agency within seven (7)
calendar days of notification, unless otherwise agreed by the State Agency. Rejected items may be regarded as
abandoned if not removed by Vendor as provided herein.

14) Equal Employment Opportunity: Vendor shall comply with all Federal and State requirements concerning fair
employment and employment of the disabled, and concerning the treatment of all employees without regard to
discrimination by reason of race, color, religion, sex, national origin or physical disability.

15) Inspection at Vendor’s Site: The State reserves the right to inspect, during Vendor’s regular business hours at a
reasonable time, upon notice of not less than two (2) weeks, and at its own expense, the prospective Deliverables
comprising equipment or other tangible goods, or the plant or other physical facilities of a prospective Vendor prior to
Contract award, and during the Contract term as necessary or proper to ensure conformance with the
specifications/requirements and their adequacy and suitability for the proper and effective performance of the Contract.



16) Advertising/Press Release: The Vendor absolutely shall not publicly disseminate any information concerning the
Contract without prior written approval from the State or its Agent. For the purpose of this provision of the Contract, the
Agent is the Purchasing Agency Contract Administrator unless otherwise named in the solicitation documents.

17) Confidentiality: In accordance with 9 NCAC 06B.0207 and 06B.1001 and to promote maximum competition in the
State competitive bidding process, the State may maintain the confidentiality of certain types of information described in
N.C. Gen. Stat. §132-1 et. seq. Such information may include trade secrets defined by N.C. Gen. Stat. §66-152 and other
information exempted from the Public Records Act pursuant to N.C. Gen. Stat. §132-1.2. Vendor may designate
appropriate portions of its response as confidential, consistent with and to the extent permitted under the Statutes and
Rules set forth above, by marking the top and bottom of pages containing confidential information with a legend in
boldface type “CONFIDENTIAL”. By so marking any page, the Vendor warrants that it has formed a good faith opinion,
having received such necessary or proper review by counsel and other knowledgeable advisors, that the portions marked
confidential meet the requirements of the Rules and Statutes set forth above. However, under no circumstances shall
price information be designated as confidential. The State may serve as custodian of Vendor’s confidential
information and not as an arbiter of claims against Vendor’s assertion of confidentiality. If an action is brought pursuant to
N.C. Gen. Stat. §132-9 to compel the State to disclose information marked confidential, the Vendor agrees that it will
intervene in the action through its counsel and participate in defending the State, including any public official(s) or public
employee(s). The Vendor agrees that it shall hold the State and any official(s) and individual(s) harmless from any and all
damages, costs, and attorneys’ fees awarded against the State in the action. The State agrees to promptly notify the
Vendor in writing of any action seeking to compel the disclosure of Vendor’s confidential information. The State shall have
the right, at its option and expense, to participate in the defense of the action through its counsel. The State shall have no
liability to Vendor with respect to the disclosure of Vendor’s confidential information ordered by a court of competent
jurisdiction pursuant to N.C. Gen. Stat. §132-9 or other applicable law.
a) Care of Information: Vendor agrees to use commercial best efforts to safeguard and protect any data,
documents, files, and other materials received from the State or the Agency during performance of any
contractual obligation from loss, destruction or erasure.
b) Vendor warrants that all its employees and any approved third party Vendors or subcontractors are subject to
a non-disclosure and confidentiality agreement enforceable in North Carolina. Vendor will, upon request of the
State, verify and produce true copies of any such agreements. Production of such agreements by Vendor may be
made subject to applicable confidentiality, non-disclosure or privacy laws; provided that Vendor produces
satisfactory evidence supporting exclusion of such agreements from disclosure under the N.C. Public Records
laws in NCGS §132-1 et. seq. The State may, in its sole discretion, provide a non-disclosure and confidentiality
agreement satisfactory to the State for Vendor’s execution. The State may exercise its rights under this
subparagraph as necessary or proper, in its discretion, to comply with applicable security regulations or statutes
including, but not limited to 26 USC 6103 and IRS Publication 1075, (Tax Information Security Guidelines for
Federal, State, and Local Agencies), HIPAA, 42 USC 1320(d) (Health Information Portability and Accountability
Act), any implementing regulations in the Code of Federal Regulations, and any future regulations imposed upon
the Office of Information Technology Services or the N.C. Department of Revenue pursuant to future statutory or
regulatory requirements.
¢) Nondisclosure: Vendor agrees and specifically warrants that it, its officers, directors, principals and employees,
and any subcontractors, shall hold all information received during performance of this Contract in the strictest
confidence and shall not disclose the same to any third party without the express written approval of the State .

18) Deliverables: Deliverables, as used herein, shall comprise all project materials, including goods, software, data, and
documentation created during the performance or provision of services hereunder. Deliverables are the property of the
State of North Carolina and must be kept confidential or returned to the Agency, to ITS procurement, or destroyed as
required by the State. Proprietary Vendor materials licensed to the State shall be identified to the State by Vendor prior to
use or provision of services hereunder and shall remain the property of the Vendor. Embedded software or firmware shall
not be a severable Deliverable. The State’s solicitation document may supplement or substitute this definition and the
requirements set forth in this Paragraph. Deliverables include "Work Product" and means any expression of Licensor’'s
findings, analyses, conclusions, opinions, recommendations, ideas, techniques, know-how, designs, programs,
enhancements, and other technical information; but not source and object code or software. All Software source and
object code is the property of Licensor and is licensed nonexclusively to the State, at no additional license fee, pursuant
to the terms of the software license contained herein, and in the Supplemental Terms and Conditions for Software and
Services or the License Agreement if incorporated in the Solicitation Documents.

19) Late Delivery, Back Order: Vendor shall advise the Agency contact person or office immediately upon determining
that any Deliverable will not, or may not, be delivered at the time or place specified. Together with such notice, Vendor
shall state the projected delivery time and date. In the event the delay projected by Vendor is unsatisfactory, the Agency
shall so advise Vendor and may proceed to procure substitute Deliverables or services.



20) Patent, Copyright, and Trade Secret Protection:
a) Vendor has created, acquired or otherwise has rights in, and may, in connection with the performance of
services for the State, employ, provide, create, acquire or otherwise obtain rights in various concepts, ideas,
methods, methodologies, procedures, processes, know-how, techniques, models, templates and general purpose
consulting and software tools, utilities and routines (collectively, the “Vendor Technology”). To the extent that any
Vendor Technology is contained in any of the Deliverables including any derivative works, the Vendor hereby
grants the State a royalty-free, fully paid, worldwide, perpetual, non-exclusive license to use such Vendor
Technology in connection with the Deliverables for the State’s purposes.
b) Vendor shall not acquire any right, title and interest in and to the copyrights for goods, any and all software,
technical information, specifications, drawings, records, documentation, data or derivative works thereof, or other
work products provided by the State to Vendor. The State hereby grants Vendor a royalty-free, fully paid,
worldwide, perpetual, non-exclusive license for Vendor’s internal use to non-confidential Deliverables first
originated and prepared by the Vendor for delivery to the State.
¢) The Vendor, at its own expense, shall defend any action brought against the State to the extent that such
action is based upon a claim that the services or Deliverables supplied by the Vendor, or the operation of such
Deliverables pursuant to a current version of Vendor-supplied software, infringes a United States patent, or
copyright or violates a trade secret. The Vendor shall pay those costs and damages finally awarded against the
State in any such action. Such defense and payment shall be conditioned on the following:
d) That the Vendor shall be notified within a reasonable time in writing by the State of any such claim; and,
e) That the Vendor shall have the sole control of the defense of any action on such claim and all negotiations for
its settlement or compromise, provided, however, that the State shall have the option to participate in such action
at its own expense.
f) Should any services or software supplied by Vendor, or the operation thereof become, or in the Vendor’'s
opinion are likely to become, the subject of a claim of infringement of a United States patent, copyright, or a trade
secret, the State shall permit the Vendor, at its option and expense, either to procure for the State the right to
continue using the goods/hardware or software, or to replace or modify the same to become noninfringing and
continue to meet procurement specifications in all material respects. If neither of these options can reasonably be
taken, or if the use of such goods/hardware or software by the State shall be prevented by injunction, the Vendor
agrees to take back such goods/hardware or software, and refund any sums the State has paid Vendor less any
reasonable amount for use or damage and make every reasonable effort to assist the State in procuring
substitute Deliverables. If, in the sole opinion of the State, the return of such infringing Deliverables makes the
retention of other items of Deliverables acquired from the Vendor under this Contract impractical, the State shall
then have the option of terminating the Contract, or applicable portions thereof, without penalty or termination
charge. The Vendor agrees to take back such Deliverables and refund any sums the State has paid Vendor less
any reasonable amount for use or damage.
g) Vendor will not be required to defend or indemnify the State if any claim by a third party against the State for
infringement or misappropriation (i) results from the State’s alteration of any Vendor-branded product or
Deliverable, or (ii) results from the continued use of the good(s) or Services and Deliverables after receiving
notice they infringe a trade secret of a third party.
h) Nothing stated herein, however, shall affect Vendor's ownership in or rights to its preexisting intellectual
property and proprietary rights.

21) Access to Persons and Records: Pursuant to N.C. General Statute 147-64.7, the Agency, the State Auditor,
appropriate federal officials, and their respective authorized employees or agents are authorized to examine all books,
records, and accounts of the Vendor insofar as they relate to transactions with any department, board, officer,
commission, institution, or other agency of the State of North Carolina pursuant to the performance of this Contract or to
costs charged to this Contract. The Vendor shall retain any such books, records, and accounts for a minimum of three (3)
years after the completion of this Contract. Additional audit or reporting requirements may be required by any Agency, if in
the Agency’s opinion, such requirement is imposed by federal or state law or regulation.

22) Assignment: Vendor may not assign this Contract or its obligations hereunder except as permitted by 09 NCAC
06B.1003 and this Paragraph. Vendor shall provide reasonable notice of not less than thirty (30) days prior to any
consolidation, acquisition, or merger. Any assignee shall affirm this Contract attorning to the terms and conditions agreed,
and that Vendor shall affirm that the assignee is fully capable of performing all obligations of Vendor under this Contract.
An assignment may be made, if at all, in writing by the Vendor, Assignee and the State setting forth the foregoing
obligation of Vendor and Assignee.



23) Insurance Coverage: During the term of the Contract, the Vendor 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 Vendor shall provide and maintain the following coverage and limits:
a) Worker’s Compensation - The Vendor 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 Vendor’'s employees who are engaged in any work under the Contract. If any work is
sublet, the Vendor shall require the subcontractor to provide the same coverage for any of his employees
engaged in any work under the Contract ; and
b) Commercial General Liability - General Liability Coverage on a Comprehensive Broad Form on an
occurrence basis in the minimum amount of $1,000,000.00 Combined Single Limit (Defense cost shall be in
excess of the limit of liability); and
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; and
d) Providing and maintaining adequate insurance coverage described herein is a material obligation of the
Vendor 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
Vendor 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 Vendor shall not be interpreted as limiting
the Vendor’s liability and obligations under the Contract.

24) Dispute Resolution: The parties agree that it is in their mutual interest to resolve disputes informally. A claim by the
Vendor shall be submitted in writing to the Agency Contract Administrator for decision. A claim by the State shall be
submitted in writing to the Vendor’s Contract Administrator for decision. The Parties shall negotiate in good faith and use
all reasonable efforts to resolve such dispute(s). During the time the Parties are attempting to resolve any dispute, each
shall proceed diligently to perform their respective duties and responsibilities under this Contract. If a dispute cannot be
resolved between the Parties within thirty (30) days after delivery of notice, either Party may elect to exercise any other
remedies available under this Contract, or at law. This term shall not constitute an agreement by either party to mediate or
arbitrate any dispute.

25) Default: In the event any Deliverable furnished by the Vendor during performance of any Contract term fails to
conform to any material requirement of the Contract specifications, notice of the failure is provided by the State and the
failure is not cured within ten (10) days, or Vendor fails to meet the requirements of Paragraph 13) herein, the State may
cancel and procure the articles or services from other sources; holding Vendor liable for any excess costs occasioned
thereby, subject only to the limitations provided in Paragraphs 28) and 29) and the obligation to informally resolve
disputes as provided in Paragraph 24) of these Terms and Conditions. Default may be cause for debarment as provided
in 09 NCAC 06B.1030. The State reserves the right to require performance guaranties pursuant to 09 NCAC 06B.1031
from the Vendor without expense to the State. The rights and remedies of the State provided above shall not be exclusive
and are in addition to any other rights and remedies provided by law or under the Contract.
a) If Vendor fails to deliver Deliverables within the time required by this Contract, the State may provide written
notice of said failure to Vendor, and by such notice require payment of a penalty.
b) Should the State fail to perform any of its obligations upon which Vendor’s performance is conditioned, Vendor
shall not be in default for any delay, cost increase or other consequences due to the State’s failure. Vendor will
use reasonable efforts to mitigate delays, costs or expenses arising from assumptions in the Vendor’s bid
documents that prove erroneous or are otherwise invalid. Any deadline that is affected by any such failure in
assumptions or performance by the State shall be extended by an amount of time reasonably necessary to
compensate for the effect of such failure.
¢) Vendor shall provide a plan to cure any default if requested by the State. The plan shall state the nature of the
default, the time required for cure, any mitigating factors causing or tending to cause the default, and such other
information as the Vendor may deem necessary or proper to provide.

26) Waiver of Default: Waiver by either party of any default or breach by the other Party shall not be deemed a waiver or
any subsequent default or breach and shall not be construed to be a modification or novation of the terms of this Contract,
unless so stated in a writing and signed by authorized representatives of the Agency and the Vendor, and made as an
amendment to this Contract pursuant to Paragraph 30)b) hereinbelow.



27) Termination: Any notice or termination made under this Contract shall be transmitted via US Mail, Certified Return
Receipt Requested. The period of notice for termination shall begin on the day the return receipt is signed and dated.

a) The parties may mutually terminate this Contract by written agreement at any time.

b) The State may terminate this Contract, in whole or in part, pursuant to Paragraph 25), or pursuant to the

Special Terms and Conditions in the Solicitation Documents, if any, or for any of the following:
i) Termination for Cause: In the event any goods, software, or service furnished by the Vendor during
performance of any Contract term fails to conform to any material requirement of the Contract, and the
failure is not cured within the specified time after providing written notice thereof to Vendor, the State may
cancel and procure the articles or services from other sources; holding Vendor liable for any excess costs
occasioned thereby, subject only to the limitations provided in Paragraphs 28) and 29) herein. The rights
and remedies of the State provided above shall not be exclusive and are in addition to any other rights
and remedies provided by law or under the Contract. Vendor shall not be relieved of liability to the State
for damages sustained by the State arising from Vendor’s breach of this Contract; and the State may, in
its discretion, withhold any payment due as a setoff until such time as the damages are finally determined
or as agreed by the parties. Voluntary or involuntary Bankruptcy or receivership by Vendor shall be cause
for termination.
i) Termination For Convenience Without Cause: The State may terminate service and indefinite
quantity contracts, in whole or in part by giving 30 days prior notice in writing to the Vendor. Vendor shall
be entitled to sums due as compensation for Deliverables provided and services performed in
conformance with the Contract. In the event the Contract is terminated for the convenience of the State
the Agency will pay for all work performed and products delivered in conformance with the Contract up to
the date of termination.

28) Limitation of Vendor’s Liability:
a) Where Deliverables are under the State’s exclusive management and control, the Vendor shall not be liable for
direct damages caused by the State’s failure to fulfill any State responsibilities of assuring the proper use,
management and supervision of the Deliverables and programs, audit controls, operating methods, office
procedures, or for establishing all proper checkpoints necessary for the State’s intended use of the Deliverables.
b) The Vendor’s liability for damages to the State for any cause whatsoever, and regardless of the form of action,
whether in contract or in tort, shall be limited to two times the value of the Contract. Provided, however, that the
State’s Solicitation Documents or the Supplemental Terms and Conditions for Software or Services, if any, may
increase Vendor's maximum liability for damages, but in no event shall the liability for damages be less than the
total value of the Contract.
¢) The foregoing limitation of liability shall not apply to the payment of costs and damage awards referred to in the
Paragraph entitled "Patent, Copyright, and Trade Secret Protection", to claims covered by other specific
provisions calling for liquidated damages or specifying a different limit of liability, or to claims for injury to persons
or damage to property caused by Vendor’s negligence or willful or wanton conduct. This limitation of liability does
not apply to the receipt of court costs or attorney’s fees that might be awarded by a court in addition to damages
after litigation based on this Contract.

29) Vendor’s Liability for Injury to Persons or Damage to Property:
a) The Vendor shall be liable for damages arising out of personal injuries and/or damage to real or tangible
personal property of the State, employees of the State, persons designated by the State for training, or person(s)
other than agents or employees of the Vendor, designated by the State for any purpose, prior to, during, or
subsequent to delivery, installation, acceptance, and use of the Deliverables either at the Vendor’s site or at the
State’s place of business, provided that the injury or damage was caused by the fault or negligence of the
Vendor.
b) The Vendor agrees to indemnify, defend and hold the Agency and the State and its Officers, employees,
agents and assigns harmless from any liability relating to personal injury or injury to real or personal property of
any kind, accruing or resulting to any other person, firm or corporation furnishing or supplying work, services,
materials or supplies in connection with the performance of this contract, whether tangible or intangible, arising
out of the ordinary negligence, willful or wanton negligence, or intentional acts of the Vendor, its officers,
employees, agents, assigns or subcontractors, in the performance of this Contract.
c) Vendor shall not be liable for damages arising out of or caused by an alteration or an attachment not made or
installed by the Vendor, or for damage to alterations or attachments that may result from the normal operation
and maintenance of the Vendor’s goods.

30) General Indemnity: The Vendor shall hold and save the State, its officers, agents and employees, harmless from
liability of any kind, including all claims and losses, with the exception of consequential damages, accruing or resulting to
any other person, firm or corporation furnishing or supplying work, services, materials or supplies in connection with the
performance of this Contract. The foregoing indemnification and defense by the Vendor shall be conditioned upon the
following:



a) The Agency shall give Vendor written notice within thirty (30) days after it has actual knowledge of any such
claim(s) or action(s) filed; and

b) The Vendor shall have the sole control of the defense of any such claim(s) or action(s) filed and of all
negotiations relating to settlement or compromise thereof, provided, however, that the Agency or State shall have
the option to participate at their own expense in the defense of such claim(s) or action(s) filed.

31) Changes: This Contract and subsequent purchase order(s) is awarded subject to shipment of quantities, qualities,
and prices indicated by the order or Contract, and all conditions and instructions of the Contract or proposal on which it is
based. Any changes made to this Contract or purchase order proposed by the Vendor are hereby rejected unless
accepted in writing by the Agency or State Award Authority. The State shall not be responsible for Deliverables or
services delivered without a purchase order from the Agency or State Award Authority.
32) Stop Work Order: The State may issue a written Stop Work Order to Vendor for cause at any time requiring Vendor
to suspend or stop all, or any part, of the performance due under this Contract for a period up to 90 days after the Stop
Work Order is delivered to the Vendor. The 90-day period may be extended for any further period for which the parties
may agree.
a) The Stop Work Order shall be specifically identified as such and shall indicate that it is issued under this term.
Upon receipt of the Stop Work Order, the Vendor shall immediately comply with its terms and take all reasonable
steps to minimize incurring costs allocable to the work covered by the Stop Work Order during the period of work
suspension or stoppage. Within a period of 90 days after a Stop Work Order is delivered to Vendor, or within any
extension of that period to which the parties agree, the State shall either:
i) Cancel the Stop Work Order, or
ii) Terminate the work covered by the Stop Work Order as provided for in the termination for default or the
ermination for convenience clause of this Contract.
b) If a Stop Work Order issued under this clause is canceled or the period of the Stop Work Order or any
extension thereof expires, the Vendor shall resume work. The State shall make an equitable adjustment in the
delivery schedule, the Contract price, or both, and the Contract shall be modified, in writing, accordingly, if:
i) The Stop Work Order results in an increase in the time required for, or in the Vendor’s cost properly
allocable to the performance of any part of this Contract, and
ii) The Vendor asserts its right to an equitable adjustment within 30 days after the end of the period of
work stoppage; provided that if the State decides the facts justify the action, the State may receive and
act upon a proposal submitted at any time before final payment under this Contract.
c¢) If a Stop Work Order is not canceled and the work covered by the Stop Work Order is terminated in
accordance with the provision entitled Termination for Convenience of the State, the State shall allow reasonable
direct costs resulting from the Stop Work Order in arriving at the termination settlement.
d) The State shall not be liable to the Vendor for loss of profits because of a Stop Work Order issued under this
term.

33) Price Adjustments For Term Contracts: Changes in prices or costs quoted by Vendor may be permitted during the
term of the Contract, but shall be subject to the requirements of this Paragraph, and any additional terms of the solicitation
document. Permitted changes during the Contract period must be general, either by reason of market change, change in
manufacturer’s list price or price adjustments authorized by Contract.
a) Notification: Vendor must provide written notification of any proposed pricing change to the Office of
Information Technology Services not less than sixty (60) days prior to the desired effective date of any proposed
price adjustment. If Vendor is a reseller, MCL, VAR, or other party having a similar relationship with the
manufacturer, the notification shall be accompanied by copy of manufacturer’s official notice or other acceptable
evidence that the price change is general in nature.
b) Decreases: The State shall receive full proportionate benefit of any decrease immediately upon the effective
date at any time during the Contract period.
¢) Increases: All prices and costs 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 the State reserving the right to accept or
reject the increase, or cancel the Contract. The State shall exercise this right not later than 30 days after the
receipt by of a properly documented request for price increase. Any increases accepted shall become effective
not earlier than 30 days after the expiration of the original 30 days reserved to evaluate the request for increase.

34) Time is of the Essence. Time is of the essence in the performance of this Contract.

35) Date and Time Warranty: The Vendor warrants that any Deliverable, whether hardware, firmware, middleware,
custom or commercial software, or internal components, subroutines, and interface therein which performs any date
and/or time data recognition function, calculation, or sequencing, will provide accurate date/time data and leap year
calculations. This warranty shall survive termination or expiration of the Contract.



36) Independent Contractors: Vendor and its employees, officers and executives, and subcontractors, if any, shall be
independent Vendors and not employees or agents of the State. This Contract shall not operate as a joint venture,
partnership, trust, agency or any other business relationship.

37) Transportation: Transportation of Deliverables shall be FOB Destination; unless otherwise specified in the
solicitation document or purchase order. Freight, handling, hazardous material charges, and distribution and installation
charges shall be included in the total price of each item. Any additional charges shall not be honored for payment unless
authorized in writing by the Purchasing State Agency. In cases where parties, other than the Vendor ship materials
against this order, the shipper must be instructed to show the purchase order number on all packages and shipping
manifests to ensure proper identification and payment of invoices. A complete packing list must accompany each
shipment.

38) Notices: Any notices required under this Contract should be delivered to the Contract Administrator for each party.
Unless otherwise specified in the Solicitation Documents, any notices shall be delivered in writing by U.S. Mail,
Commercial Courier or by hand.

39) Titles and Headings: Titles and Headings in this Contract are used for convenience only and do not define, limit or
proscribe the language of terms identified by such Titles and Headings.

40) Amendment: This Contract may not be amended orally or by performance. Any amendment must be made in written
form and signed by duly authorized representatives of the State and Vendor in conformance with Paragraph 31) herein.

41) Taxes: The State of North Carolina is exempt from Federal excise taxes and no payment will be made for any
personal property taxes levied on the Vendor or for any taxes levied on employee wages. Agencies of the State may have
additional exemptions or exclusions for federal or state taxes. Evidence of such additional exemptions or exclusions may
be provided to Vendor by Agencies, as applicable, during the term of this Contract. Applicable State or local sales taxes
shall be invoiced as a separate item.

42) Governing Laws, Jurisdiction, and Venue:
a) This Contract is made under and shall be governed and construed in accordance with the laws of the State of
North Carolina. The place of this Contract or purchase order, its situs and forum, shall be Wake County, North
Carolina, where all matters, whether sounding in contract or in tort, relating to its validity, construction,
interpretation and enforcement shall be determined. Vendor agrees and submits, solely for matters relating to this
Contract, to the jurisdiction of the courts of the State of North Carolina, and stipulates that Wake County shall be
the proper venue for all matters.
b) Except to the extent the provisions of the Contract are clearly inconsistent therewith, the applicable provisions
of the Uniform Commercial Code as modified and adopted in North Carolina shall govern this Contract. To the
extent the Contract entails both the supply of "goods" and "services," such shall be deemed "goods" within the
meaning of the Uniform Commercial Code, except when deeming such services as "goods" would result in a
clearly unreasonable interpretation.

43) Force Majeure: 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 as a result of events beyond its reasonable control, including without
limitation, fire, power failures, any act of war, hostile foreign action, nuclear explosion, riot, strikes or failures or refusals to
perform under subcontracts, civil insurrection, earthquake, hurricane, tornado, or other catastrophic natural event or act of
God.

44) Compliance with Laws: The Vendor shall comply with all laws, ordinances, codes, rules, regulations, and licensing
requirements that are applicable to the conduct of its business, including those of federal, state, and local agencies
having jurisdiction and/or authority.

45) Severability: In the event that a court of competent jurisdiction holds that a provision or requirement of this Contract 3
violates any applicable law, each such provision or requirement shall be enforced only to the extent it is not in violation of
law or is not otherwise unenforceable and all other provisions and requirements of this Contract shall remain in full force
and effect. All promises, requirement, terms, conditions, provisions, representations, guarantees and warranties
contained herein shall survive the expiration or termination date unless specifically provided otherwise herein, or unless
superseded by applicable federal or State statute, including statutes of repose or limitation.

46) Federal Intellectual Property Bankruptcy Protection Act: The Parties agree that the Agency shall be entitled to all
rights and benefits of the Federal Intellectual Property Bankruptcy Protection Act, Public Law 100-506, codified at 11
U.S.C. 365(n), and any amendments thereto.



