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DUE DATE: May 4, 2010 3 PM local time
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Proposal responses must be clocked in 

Suite 560, 1300 S 2nd Street


this office no later.  Late proposals will not be

Mpls, MN  55454-1082



considered.

If necessary to confirm receipt of submitted response, contact Files Department 612-624-2319.
	Buyer Name #:  Elaine Kelash  
	CW

	Buyer’s E-mail:  kelas005@umn.edu  


	Request for Proposal  (RFP) Information


Your response may be rejected if the specifications, or terms and conditions are altered without clearly identifying the alteration or modification in your response. For any questions, please contact BIS Help at bishelp@tc.umn.edu 

Request for Proposal for Storage Management Reporting Tools:
See attached for specifications.

	QUOTE   □  FOB U of M; freight included in price of item 

                □ Other: ______________________________
	QUOTE PAYMENT TERMS:

  □ Net 30 days       □  Other ______________


VENDOR: Complete vendor name, address and signature before submitting response.

	Vendor Name:
	
	Authorized Signature:
	

	Address:
	
	Print Name:
	

	City:
	
	Phone # / Fax #:
	

	State:  Zip:
	
	E-Mail Address: 
	

	Federal Tax ID # :   ___ - ___________              Minnesota State Tax ID (if available):  _________________


Notes to Vendors:  

Proposal Submission: Submission of this proposal is your certification that your firm is not currently debarred or suspended from doing business with the Federal government or any of its agencies.  Vendor may submit sealed proposal by writing the proposal # and due date in lower left corner of envelope. Vendors may waive their right to submit a sealed proposal by not noting the proposal number and due date on the outside of the envelope. *Fax responses are not acceptable, unless specifically stated in the RFP. University is not responsible for successful receipt or confidentiality of response if faxed. 

Instructions to Requisitioning Department and Bidders: The bid/proposal process is highly controlled.  To protect the integrity of the process, any questions or clarifications regarding this Request for Bid / Proposal must be handled through the Purchasing Services Buyer named above.

BOARD OF REGENTS OF THE UNIVERSITY OF MINNESOTA

(“University”)

Office of Information Technology
REQUEST FOR PROPOSAL ("RFP") # 10062.256673
FOR

Storage Management/Reporting Tools
· Read Attachment Q of this document for details of the RFP process and general instructions. Pay close attention to Section 12 regarding Public Disclosure.
· Throughout this RFP, the company responding to this RFP will be referred to as “Respondent,” “vendor,” or “you.”

· Submit Questions via e-mail using the Questions Table in Attachment Q by date noted.
· Return NOTICE OF INTENT TO RESPOND FORM by date noted.
· Submit Proposals in a sealed envelope or package with the Respondent's name and address, RFP number and title clearly marked on the outside of each sealed envelope or package.
SUBMITTAL DATE AND TIME

THE UNIVERSITY MUST RECEIVE PROPOSALS NO LATER THAN:

May 4, 2010, 3:00 PM per the time clock in Purchasing Services (Minnesota Time)

  
Submittal Date, Time

The University will not consider late Proposals.

MAIL OR DELIVER

ONE (1) signed ORIGINAL, FOUR (4) paper copies, and TWO (2) CDs of your Proposal to:

Purchasing Services

University of Minnesota

Suite 560, West Bank Office Building

1300 South Second Street

Minneapolis, MN  55454-1082

Do not submit copies to any other person or location.

CONTACT FOR RFP INQUIRIES
Purchasing Buyer: Elaine Kelash
Purchasing Services
University of Minnesota
Suite 560, West Bank Office Building

1300 South Second Street

Minneapolis, MN  55454-1082

E-Mail:  kelas005@umn.edu 
The person designated above is the only contact for all inquiries regarding any aspect of this RFP and its requirements.  DO NOT CONTACT ANY OTHER UNIVERSITY EMPLOYEE, REPRESENTATIVE, OR STUDENT REGARDING THIS RFP UNLESS SPECIFICALLY INDICATED OTHERWISE IN THIS RFP OR INSTRUCTED TO DO SO IN WRITING BY THE PERSON DESIGNATED ABOVE.

TENTATIVE SCHEDULE OF EVENTS
	EVENT
	DATE

	RFP Issued
	April 8, 2010

	
	

	Questions Matrix e-mailed to Purchasing Services 
	April 15, 2010

	
	

	Notice of Intent to Bid/Respond
	April 19, 2010

	
	

	Proposals Due
	May 4, 2010

	
	

	Presentations/Negotiations
	TBD

	
	


ATTACHMENTS

Respondent's Proposal must consist of completion or acknowledgment of the following checked Attachments.  Unchecked Attachments are intentionally omitted.

	Attachments
	Description
	Required for this RFP

	Attachment A
	Respondent’s Proposal – Signature and Certification Form
	X

	Attachment B
	Respondent’s Profile and Executive Summary
	X

	Attachment C
	Requirements
	X

	Attachment D
	Description of Services
	X

	Attachment E
	Respondent’s Project Plan
	X

	Attachment F
	Pricing
	X

	Attachment G
	Award Terms & Conditions 
	X

	Attachment H
	
	

	Attachment I
	
	

	Attachment J
	
	

	Attachment K
	References
	X

	Attachment L
	Revenue Sharing Relationships
	

	Attachment M
	Certificate of Insurance 
	X

	Attachment N
	Information Accessibility Requirements 

· Software Accessibility Requirements
	X

	Attachment O
	
	

	Attachment P
	Travel Reimbursement Policy
	X

	Attachment Q
	RFP Process and General Instructions to Respondent
	X

	Attachment R
	Supplier Sustainability Questionnaire
	X

	Attachment S
	
	

	Attachment T
	
	

	Attachment X
	
	

	Attachment Z
	
	


Notice of Intent to Respond

	RFP#
	10062.256673

	RFP Name:
	Storage Management/Reporting Tools


	Return Date:
	April 19, 2010


NOTE: Submitting this form is not a requirement. However it will put the responder’s name on the list for any addenda or further communication regarding this RFP. Proposals and bids will be accepted as instructed in the RFP, even if this notice is not submitted.  Additionally, if the information is provided, you are not subsequently obligated to submit a proposal. 

This form should be completed by the contact person for the RFP.
 FORMCHECKBOX 
 Check here if you are not the original recipient of the RFP.

	Name:
	

	Title:
	

	Company Name:
	

	Address:
	

	Telephone #:
	

	Fax #:
	

	Email:
	


 FORMCHECKBOX 
 The above firm intends to submit a response to the RFP.

 FORMCHECKBOX 
 The above firm does not intend to submit a response to the RFP.

Return this notice to:

Elaine Kelash

Kelas005@umn.edu 

Or fax

612-626-0366
1.0 REQUEST FOR PROPOSAL SUMMARY
1.1
BACKGROUND

The Office of Information Technology (OIT) provides central storage and backup services for University of Minnesota Enterprise and Departmental Systems.  The purpose of this RFP is to solicit proposals to provide University of Minnesota with what we categorize as storage reporting software.  

The University of Minnesota’s Office of Information Technology (OIT) does not currently have reporting tools available in the SAN/Backup environment that can scan all our hardware and provide data for reporting, analysis, trending and capacity planning.   The current environment also hosts a number of storage frame types from different vendors and management tools that are vendor specific. OIT would like to acquire a tool to centrally manage some storage functionality as well as provide reporting functions.

Trending and forecasting tools will allow OIT to put storage on the floor quickly and meet the needs of internal and external customers. These tools will give the ability for IT directors, managers and OIT staff to analyze capacity and understand appropriate use of tiered storage by analyzing data types in a variety of ways.    

OIT storage services currently supports 700 physical and 300 virtual servers, with approximately 950TB of data.     Our virtual environment is expanding in FY2011 by 35 physicals and 700 virtual servers.

OIT has the following types of systems and needs to leverage an agent-less utility that will allow us to do data analysis, management, trending and capacity planning.
· EMC DMX and CLARiiON Storage Frames

· EMC DL3D Storage Units (VTL)

· Pillar Axiom 500 Storage Frames

· NexSan SataBeast Storage Units

· DataDomain Restorer 580 (VTL)

OIT supports the following operating systems:

· Linux RHEL

· Solaris

· Windows

· VMWare

In the following, we will ask you to provide a brief description on how the tool interacts with these and any other supported systems.

1.2 SCOPE OF WORK – PROJECT SUMMARY

OIT intends to purchase a software package that supports our environment and allows us to report on storage and potentially backup data.

We are requesting that respondents provide us with the following information as it applies to your solution:

· Provide a detailed description of your software and how it can support OIT.
· Include support for listed storage and OS

· Include any limitations to supporting our environment
· Provide a minimum of 3 sample reports.

· Provide a cost proposal (in Attachment F) that supports our current infrastructure as listed above and includes features called out in Attachment C.  The proposal should include all costs to support our environment as described.

The selected vendor will work with designated OIT staff to develop a plan to install the software solution and integrate it into our current storage and backup environment.  OIT will consider the software solution installation complete when all agreed upon features and functions have been verified in a test environment and we have run featured reports specified to the vendor.
1.3
EVALUATION CRITERIA
The selected Respondent will be the Respondent whose Proposal is the most advantageous to the University.  The University is not bound to accept the lowest priced Proposal if that Proposal is not in the best interests of the University as determined by the University in its sole discretion.  Proposals will be evaluated on the following criteria:

	Requirement/Attachment
	Evaluation %

	Company background and References, Attachments B, K
	10%

	Level One Requirements, Attachment C:  Failure to meet any criterion in Level One will eliminate the proposal from further consideration
	Accept/Reject

	General and Level Two Requirements, Attachment C:  Proposal will be evaluated for compliance and completeness of the specifications, including product descriptions
	50%

	Maintenance and Support/Professional Services, Attachment D:  Proposal will be evaluated for compliance and completeness of the specifications, including descriptions.
	10%

	Pricing, Attachment F
	25%

	Terms and Conditions, Attachment G
	5%


1.4
TIME PERIOD OF CONTRACT

It is the University’s intent to award a contract for a period of three (3) years.  The University shall have the option to renew the contract for two (2) additional one-year terms with the same requirements, specifications, terms and conditions.
1.5
IMPLEMENTATION PLAN
Work will begin immediately after the contract is approved.

The following is a brief list of expected key project milestones
	Award/Contract completion

	Develop implementation plan with Vendor's technical staff

	Software solution installed, set up, and turned over to OIT Staff for testing.

	Software Testing

	Production Mode

	Acceptance upon 90-day successful run in Production Mode


2.0
STRUCTURE AND CONTENT OF RESPONDENT’S PROPOSAL
Prepare your response to this RFP in the format and sequence specified in this RFP, including all of the relevant Attachments (see table of contents for list of Attachments).  Respond specifically to each question posed.  Do not simply make a general reference to an attachment or brochure.  Failure to comply could result in the University rejecting the Proposal in its sole discretion.  Catalogs or brochures about the Respondent’s products or services may be included as an addendum to the Proposal, but not in place of specific responses to an item on the Attachments.  See Attachment Q for general instructions and details regarding the process.
The Office of Business and Community Economic Development (“BCED”) is available to assist Small Businesses as part of the University’s goal of fostering economic growth in urban communities.  The BCED’s services are available to businesses that meet the Small Business Administration’s definition of small business which vary by industry and can be found at http://www.ced.umn.edu/forms/SBA-Size-Standards.pdf.  Businesses owned by women, people of color, people with disabilities, and other historically and currently underrepresented groups are especially encouraged to take advantage of the BCED’s services.  For inquiries regarding these services contact BCED at 612-625-8460.
ATTACHMENT A

RESPONDENT PROPOSAL
SIGNATURE AND CERTIFICATION FORM

The undersigned has carefully examined all instructions, requirements, specifications, terms and conditions of this RFP; understands all instructions, requirements, specifications, terms and conditions of this RFP; and hereby offers to furnish the Work and/or Goods, as applicable, at the prices quoted in Respondent's Proposal, and in accordance with the requirements, specifications, terms and conditions of this RFP.

The Respondent also certifies:

1.
Its Proposal is a valid, firm, and irrevocable offer which the University may accept within a minimum of 180 days from the Submittal Date and Time shown on the Title Page of this, and that its Proposal, if accepted, shall remain valid for the life of the contract.

2.
It is a reputable company regularly engaged in providing Goods and/or Work necessary to meet requirements, specifications, terms and conditions of the RFP.

3.
It has the necessary experience, knowledge, abilities, skills, capacity and resources to satisfactorily perform the requirements, specifications, terms and conditions of the RFP.

4.
It is aware of, is fully informed about, and is in full compliance with all applicable federal, state and local laws, rules, regulations and ordinances.

5.
All statements, information and representations prepared and submitted in response to this RFP are current, complete, true and accurate.  The Respondent acknowledges that the University will rely on such statements, information and representations in selecting the successful Proposal.

6.
It is not currently debarred or suspended from doing business with the Federal government, the state of Minnesota, any other state in the United States, or any of their respective agencies.

7. It shall be bound by all statements, representations, warranties, and guarantees made in its Proposal, including but not limited to, representations as to price, performance, and financial terms.
8. It acknowledges that submission of a Proposal indicates the Respondent's acceptance of the evaluation process described in the RFP and the Respondent's recognition that some subjective judgments may be made by the University as part of the evaluation in its sole discretion.

9. It understands and agrees that the University will not treat any information, document, or materials submitted by Respondent as confidential unless the Respondent strictly adheres to the procedures set forth in Number 12 of Attachment Q and that such information, documents, or materials not conforming to Number 12 of Attachment Q will be made available for immediate public inspection and copying upon completion of the RFP process.  Respondent further agrees that the University may disregard confidentiality notices on fax coversheets and email headers/footers as well as copyright designations that accompany or are contained on material or documents submitted as part of Respondent’s Proposal, it being understood and agreed that all material and documents not conforming to the procedures set forth in Number 12 of Attachment Q will be made available for immediate public inspection and copying upon completion of the RFP process.
	Respondent Name:
	

	Street Address:
	

	City:
	
	State:
	
	Zip:
	

	Phone:
	
	Fax:
	
	E-Mail:
	


I certify that I am a duly authorized representative of the Respondent listed above.  The University is hereby authorized to request from any individual or company any information it deems necessary to verify any information provided by Respondent in its Proposal and to determine the capacity and responsibility of Respondent as a prospective contractor with the University.

	Signature:
	
	(Must be signed in full in ink by an officer of your company)  (See Attachment G)

	Name:
	
	(please type or print)

	Title:
	
	(please type or print)

	Date:
	
	


	Person to Contact During the RFP Process:
	

	Phone:
	

	Email:
	


	For contract negotiations, who will be the final decision-making authority for the following?

	Legal Decisions:
	

	Phone:
	

	Email:
	

	Business Decisions:
	

	Phone:
	

	Email:
	


ATTACHMENT B

RESPONDENT PROFILE AND EXECUTIVE SUMMARY

Company Profile – Attach additional pages if necessary.
1.
Legal name of the Respondent: 
2.
Address of office which will fulfill this contract: 
3.
Federal ID number: 
4.
Number of years in business related to RFP: 
5.
Type of Operation:  
 FORMCHECKBOX 
 Individual
 FORMCHECKBOX 
 Partnership
 FORMCHECKBOX 
 Corporation
 FORMCHECKBOX 
 Government
 FORMCHECKBOX 
 Other:  FORMTEXT 

     
6.
Total number of employees: 
7.
Company-wide Annual Sales Volume: 
Financial Stability & Capacity to Perform

8. Respondent must provide a link to or a single copy of its financial statements (at minimum, include P&L, Cash Flow Statement and Balance Sheet) for the past THREE (3) years. Parent company financials are not sufficient.

a. Have provided a link or copies.      FORMCHECKBOX 
Yes
 FORMCHECKBOX 
No   If No, explain why:
b. What is your fiscal year?  FORMTEXT 

     
c. If you have a D & B or other rating, list it here.  FORMTEXT 

     
9.
Is Respondent currently for sale or involved in any transaction to expand or to become acquired by another business entity?
 FORMCHECKBOX 
Yes
 FORMCHECKBOX 
No 
If yes, please describe thoroughly, including, but not limited to, parties, expansion or acquisition plans and timing.

     
10.
Provide any details of all past or pending litigation or government agency action filed or claims against Respondent that could affect Respondent's performance under a contract with the University.

     
11.
Is Respondent currently in default, or do you foresee going into default, beyond applicable cure periods on any loan agreement or financing agreement with any bank, financial institute, or other entity?
 FORMCHECKBOX 
Yes
 FORMCHECKBOX 
No 

If yes, specify date(s), details, circumstances, and prospects for resolution.

     
12.
Does any current relationship whether a relative, business associate, capital funding agreement or any 

other such kinship, exist between Respondent and any University employee?
 FORMCHECKBOX 
Yes
 FORMCHECKBOX 
No 
If yes, please explain relationship: 
13.
Are there any circumstances impacting Respondent that could affect Respondent's ability to perform under any award made through RFP process?
 FORMCHECKBOX 
Yes
 FORMCHECKBOX 
No 
If yes, please explain: 
Service and Support

14.
Describe your company's service/support philosophy, how it is carried out, and how success is measured.

     
15.
Describe your company's quality assurance program, its requirements and how they are measured.

     
ATTACHMENT C

REQUIREMENTS
A. General
1. Describe how Respondent has made a commitment to higher education. Collaboration with other higher education organizations is important to achieving our education and research missions.

2. Do you provide a single software source for the data tools?  If it is more than a single software component to your solution, describe how the software integrates and if there is a common interface for the tools.

3. Can you provide an enterprise solution without customization to the tool set code to use in our environment?

4. Describe your backup reporting tools if that functionality exists.  List the backup software products you support.

5. Does your high level support structure provide 24/7/365 availability?

6. Describe any other features of your software tool not called out in the requirements.

7. Are there limits to data size, amount of physical or virtual servers that your software tool can handle, i.e. maximum capacity, maximum limits, maximum servers?   
8. Provide a detailed description of your software and how it can support OIT.

8.1. Include support for listed storage and OS

8.2. Include any limitations to supporting our environment

9. Provide a minimum of 3 sample reports.

There are two levels of selection criteria.  

· Level 1 outlines requirements for reporting software.  Do not respond to this RFP if your product does not satisfy all the criteria outlined in Level 1.   

· Level 2 are “nice to have” criteria.  The criteria in this section are optional but each criterion is weighted and will affect a product’s total score.

· Please provide answers to all questions in both Level 1 and Level 2 completely or your response will not be considered.
B. Level 1: “Must Have” Provide full description of how your solution satisfies each of the following requirements.
	
	Level 1 Requirement
	Comply/ Not Comply
	Description

	1.1
	Tool can provide file level reports on storage utilization
	
	

	1.2
	Tool can do file analysis on hosts and type of storage used.
	
	

	1.3
	Tool can do file level data reports including the following:
· File by Type - .doc, .xls, .ppt, ISO, .mp3….

· File Size

· Last Modified

· Last Accessed

· Data Owner

· Top Data Users

· Multiple Instances of the Same File
	
	

	1.4
	Tool can sort data in customizable groupings for example:
· Count by File Extension

· Space by file extension

· Statistics by file size
	
	

	1.5
	Tool can show information on large and orphan data.
	
	

	1.6
	Tool can report on user usage by host 
	
	

	1.7
	Tool has real-time and historical reports.
	
	

	1.8
	Tool has capacity planning reports.
	
	

	1.9
	Tool has data trending and forecasting reports.  Specifically how fast are we consuming storage, so that we can trend when we need to buy more and how much to get us through what time increments.
	
	

	1.10
	Tool has customizable dashboard for reports.  Non administrative users can access interface, i.e. read only for management level reporting.
	
	

	1.11
	Tool provides an interface for non-administrative users to create their own reports.  Please describe the user profiles that can be created in the tool i.e. read only, read only specific data etc.
	
	

	1.12
	Tool has predefined reports.
	
	

	1.13
	Tool has the ability to build custom reports
	
	

	1.14
	The tool can email reports to customers without creating user accounts.
	
	

	1.15
	The tool supports VMWare status Data reporting.  Describe reporting in VMWare and other virtualization platforms you support.
	
	


C. Level 2: Product “nice to haves” Provide full description of how your solution meets the following criteria: 
	
	Requirement
	Description

	2.1
	The tool has a front end to manage all storage arrays.
	

	2.2
	The tool has the ability to sort data in summary view by geographical location (i.e. server or department).
	

	2.3
	The tool provides a rules engine to find specific file types or data.
	

	2.4
	The tool provides performance monitoring and reporting 
	

	2.5
	The tool can report on improperly allocated storage.
	

	2.6
	If backup reporting is supported what vendor products do you support i.e. NetBackup, CommVault, Tivoli?
	

	2.7
	If backup reporting is supported describe the reporting features of the software.
	


D. Licensing and Product Life Cycle
	
	Requirement
	Description

	3.1
	Describe your licensing model, including pricing structure for an enterprise-wide implementation.
	

	3.2
	If you do not provide licensing on an enterprise-wide basis, what is the specific basis?
	

	3.2.1
	What is the process for adding licenses?
	

	3.3
	When was your solution first developed?
	

	3.4
	Was this system developed in-house or was it acquired in a business purchase/merger?
	

	3.4.1
	If not developed in-house, who developed it and when?
	

	3.4.2
	If acquired, how long ago was this and who was it acquired from?
	

	3.5
	How long has this solution been on the market?
	

	3.5.1
	In general terms, what is the expected roadmap of this solution over the next five years?
	

	3.5.2
	What is the expected End-of-Life for this solution?
	

	3.5.3
	When do you expect End-of-Support to occur for this solution?
	

	3.6
	What is your migration path to a new product or new functionality?
	

	3.7
	What is the current version of this solution and when was it released?
	

	3.8
	How many versions of this solution do you actively support?
	

	3.8.1
	How often do you issue major releases and how do you issue these new releases?
	

	3.8.2
	Are your new releases backward compatible?
	

	3.8.3
	How will the University be notified of new software release and patches?
	

	3.8.4
	Do you have an online subscription service to notify us when new releases or patches are available?
	

	3.9
	How often do you release security patches and how do you get them out to your clients?
	

	3.9.1
	Are they retrievable from the web?
	

	3.10
	How often do you release bug fixes and how do you get them out to your clients?
	

	3.10.1
	Are they retrievable from the web?
	

	3.11
	Do you currently have an agreement in place with the University?
	

	3.11.1
	Do you have agreement(s) in place with the State of Minnesota, MHEC, E&I, or any other education or public consortium?  Specify.
	


ATTACHMENT D

DESCRIPTION OF SERVICES 

1.
Maintenance and Support  
	
	Requirement
	Response

	1.1
	Describe the levels or tiers of maintenance support available for all products and include pricing in Attachment F.
	

	1.2
	Describe the process for prioritizing and handling calls or questions to your support center for all levels of support.  Include diagrams if necessary.
	

	1.3
	Describe how you provide support via: e-mail, phone, the internet, on-site. 
	

	1.4
	Provide contact information for your local Sales/SE team. 
	

	1.5
	Provide a detailed description of your escalation processes and procedures. 
	


2.
Professional Services.  Please include a copy of your standard implementation plan and quote the itemized prices for the following: planning, installation, implementation, and post-implementation services in Attachment F.  Weight is being given in the proposal for integration and installation support.  The proposal will be evaluated for the ability to integrate into our current environment and the anticipated rollout strategy and timeline.

	
	Requirement
	Response

	2.1
	Provide a project plan that includes: site planning, installation and initial configuration of the reporting software, include training for staff. Describe training options and include pricing in Attachment F.
	Provide in Attachment E

	2.2
	Continued technical support during verification testing of the reporting tool implementation.  Include relevant information on specific technical staff who will be involved in the installation and setup of the proposed solution.
	


ATTACHMENT E

PROJECT PLAN
ATTACHMENT F

PRICING

Use the following Pricing Matrix to submit pricing for your proposed solution.  Feel free to insert additional rows as necessary.  If you would like this matrix in Excel format, please e-mail your request to kelas005@umn.edu.  Be sure to include the Excel spreadsheet as a separate file on the CDs containing your electronic response.
Break out pricing by each software component included in your solution

Also include full pricing for our current environment as described in section 2 and Attachment B.
	Description
	Unit of Measure
	Qty.
	List Price
	Discount
	Net Extended Price

	Purchase Price (Perpetual Price for Software solution) 
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Implementation/Configuration Cost (incl rates and number of hours)
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Training Options
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Annual Maintenance and Support (years 1-3, assume price is locked for 3 years.
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	TOTAL COST
	
	
	
	
	

	
	
	
	
	
	

	Annual Maintenance and Support (Year 4)
	
	
	
	
	

	Annual Maintenance and Support (Year 5)
	
	
	
	
	

	
	
	
	
	
	

	Additional Options:
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


If no other costs are specified, it will be assumed that none exist.
ATTACHMENT G

AWARD TERMS AND CONDITIONS

ANY AWARD MADE AS A RESULT OF THIS RFP PROCESS WILL BE GOVERNED BY THE TERMS AND CONDITIONS CONTAINED IN THIS DOCUMENT.
If you take exception or wish to propose an addition or deviation to any term or condition in this document, please use the “Track Changes” feature of Microsoft Word to submit a redlined version indicating proposed changes to the University of Minnesota terms and conditions included in this Attachment G.  If you make changes, include this Attachment as a separate editable Word file in your electronic response.  If you submit your own terms and conditions as a substitute, you will receive zero (0) points. However, if you choose to submit your own terms and conditions, they must be included as an editable Word document in your electronic response.
If you do not clearly and conspicuously take an exception or propose an additions or deviations to a specific term or condition, you will be bound by the University’s terms and conditions attached in this Attachment G in the event an award is made to you. 

The University reserves the right in each instance to (1) accept any Proposal with deviations, additions, or exceptions; (2) negotiate deviations, additions, or exceptions; or (3) reject a proposal with deviations, additions, or exceptions the University deems unacceptable at its option and in its sole discretion. 

Note:  In the University’s terms and conditions attached in this Attachment G, the Phrase "Purchase Order" shall refer to the award made pursuant to this RFP process, including the specifications and requirements of the RFP and the representations of Respondent (including but not limited to, representations as to price, specifications, performance, and financial terms).  The term "Seller" shall refer to the Respondent receiving an award under this RFP Process.

Indicate by initialing

	
	No exceptions or deviations to the Award Terms & Conditions have been made.


OR

	
	An Exception or Proposed deviation to the Award Terms & Conditions has been made per the instructions above.


Understanding that your proposed solution may require documentation in addition to the following terms and conditions, please submit copies of other agreements (e.g. Maintenance or Support Agreement, etc.) that may apply.  Be sure to include these files in editable Word format in your electronic response.
MASTER SOFTWARE LICENSE AGREEMENT

This agreement ("Agreement") is entered into, effective as of [Effective Date] (“Effective Date”), by and between Regents of the University of Minnesota (“University”), with a principal place of business located at [University Address], and [OTHER PARTY NAME] (“Licensor”), with its principal place of business located at [Other Party Address].

RECITALS

WHEREAS, University has submitted to Licensor a Request For Proposal, #_____________ dated _____________ (the “RFP”). Based on the results of Licensor’s review and analysis of the RFP, Licensor has prepared and delivered to University a Proposal dated ___________________ (the “Proposal”) setting forth representations including conclusions, recommendations, and benefits.  The RFP and the Proposal are incorporated herein by this reference. 

WHEREAS, on the basis of the representations contained in Licensor’s Proposal, presentations, other printed material, correspondence, discussions, and the Licensor-developed functional specifications provided to University and in reliance upon the expertise of Licensor, University desires to engage Licensor to license and implement certain software contained in the Proposal.

WHEREAS, Licensor has experience and expertise in the business of licensing software and documentation products as described herein;

WHEREAS, University desires to license such products from Licensor; and,

WHEREAS, Licensor desires to license such products to University. 

NOW THEREFORE, Licensor and University agree as follows:

1. Purpose; Term.  This Agreement sets forth the terms and conditions under which Licensor grants and University accepts a license to use Licensor's software products and related documentation (software and documentation separately and together referred to as “Product”) as set forth on  Exhibit A-1. The parties may, from time to time, by mutual agreement, add additional or different Product by executing additional documents that shall be sequentially numbered (“Exhibit A-2”, Exhibit A-3”, etc.) and be substantially similar in  form and contain substantially similar information as Exhibit A-1. Each Exhibit A shall be deemed incorporated herein. The Agreement shall remain in effect until terminated as provided herein. University may, at its sole election, terminate this Agreement in whole or with respect to any Exhibit A at any time by giving written notice thereof to Licensor; provided that no such termination will extinguish any amount owed by the University to Licensor prior to the notice of termination.

2. Product License.  Licensor grants to University a perpetual, world-wide, non-exclusive, irrevocable (except as otherwise provided herein), non-transferable (except as otherwise provided herein), fully-paid license to use the Product, including any subsequent revisions, modifications, upgrades, and enhancements, in accordance with this Agreement.  The provisions of this Section shall survive the termination of this Agreement.

2.1 Authorized Uses of Software-related Product.  University, its designated employees, agents, or contractors may use the Product as outlined herein.  

2.2 Non-production Uses and Inoperative Devices.  University shall have the right to use the Product without additional charge on any Device for non-production purposes, including but not limited to, software problem/defect identification and resolution, debugging, new version evaluation, software interface testing, and disaster recovery technique analysis and implementation.  If a designated Device is inoperative, University may use the Product on a backup Device on a temporary basis without additional charge.  In the event that all of University's copies of the Product, including all backup copies, are destroyed, irreparably damaged, or otherwise lost due to any disaster, Licensor will provide to University, at no additional cost, a replacement copy of the Product.  Licensor grants to University the right to use the Product, at no additional cost, at any University-owned or third party disaster recovery facility for both the purpose of testing University’s disaster recovery plan and in the event of a disaster which requires University to utilize such disaster recovery facility.  Where Licensor licenses the Product to University on a basis that requires an authentication key prior to use of the Product (e.g., passkey, passcode, or password protection), Licensor agrees to provide to University a “master” authentication key, in addition to any such authentication keys provided for the license granted herein, at the time of license grant indicated herein, that shall allow University to use the replacement copy of the Product for the sole purpose of disaster recovery.  In the event of a disaster, Licensor shall provide Product authentication assistance to University, time being of the essence.

2.3 Copying.  University may make the number of copies of the Product as are set forth in the applicable Exhibit A. In addition, University may make a reasonable number of copies of the Product for archival and back-up purposes and may make as many copies of the documentation as are necessary solely for University’s internal business purposes. 

2.4 Changes in Product Functionality.  Where Licensor has reduced or eliminated functionality in the Product, and has introduced like functionality in a separate software product, Licensor shall, at no additional cost, grant University an additional license in the new software product with the same rights, obligations, and limitations as the license for the Product.

3. Delivery of Product.  Unless as expressly provided for otherwise in an Exhibit A, within five (5) business days of the execution of the applicable Exhibit A, Licensor shall deliver or provide the Product to University.  In the case of software-related Product, Licensor shall deliver the Product to University via an electronic method (such as Internet download).  Where applicable, Licensor shall deliver all Product F.O.B. the "ship to" address as specified on the applicable Exhibit A.  Unless otherwise set forth in the applicable Exhibit A, Licensor shall arrange and pay for all transportation and insurance sufficient to fully protect the Product while in transit.  Each shipment shall include a packing slip indicating a description of the Product and/or Documentation shipped, and the quantity shipped.

4. Product Fee and Billing Procedure.  University shall pay to Licensor the Product fee set forth on the applicable Exhibit A (the “Product Fee”) net forty-five (45) days after University’s receipt of an accurate invoice.  Licensor shall send its invoice after the University has accepted the Product.  Licensor shall render all invoices to the address indicated on associated purchase order or to such other address as University may specify in writing to Licensor: 

4.1 Taxes.  Licensor represents and warrants that it is an independent contractor.  University will not collect or withhold federal, state, or local employment taxes, including, but not limited to, income tax withholding and social security contributions, for Licensor or its employees.  Any and all taxes, interest or penalties, including, but not limited to, any federal, state, or local withholding or employment taxes, imposed, assessed, or levied as a result of this Agreement shall be paid or withheld by Licensor or, if assessed against and paid by University, shall be reimbursed by Licensor upon demand by University.

4.2 Credits.  University may apply or offset any credits or other amounts due to University from Licensor against any amount required to be paid by University to Licensor.  Within thirty (30) days following University's written request, Licensor will pay University any credits due to University from Licensor that are not so applied against Licensor’s invoice.  This Section shall survive the termination of this Agreement.

4.3 Non-binding Terms.  Any terms and conditions that are typed, printed, or otherwise included in any invoice or other document rendered pursuant to this Agreement shall be deemed to be solely for the convenience of the parties.  No such term or condition shall be binding upon either party, and no action by a party (including, without limitation, the payment of any such invoice in whole or in part) shall be construed as binding with respect to any such term or condition, unless the specific term or condition has been previously expressly agreed to by Licensor and University in writing.

4.4
Auditable Records; Disputed Amounts.  Licensor shall maintain accurate records of all fees billable to, and payments made by, University. The University may inspect and copy such books, records, and documents (in whatever medium they exist) as well as all accounting procedures and practices of Licensor, its agents, and subLicensors to verify Licensor’s performance and all invoices submitted pursuant to this Agreement.  Licensor shall make such items available for inspection during normal business hours at Licensor’s place of business.  All such items shall be retained by Licensor during the term of this Agreement and for a period of three (3) years after the delivery of the goods and/or services.  Any items relating to a claim arising out of the performance of this Agreement shall be retained by Licensor, its agents and subLicensors, if any, until the claim has been resolved.  In the event University in good faith disputes any amount on any Licensor invoice, University and Licensor agree to use their best efforts to resolve such dispute within ninety (90) days after University provides written notification of the dispute to Licensor.  Licensor agrees to provide full supporting documentation concerning any disputed amount or invoice to University within thirty (30) days after University provides written notification of the dispute to Licensor.  Provided that University has furnished written notification of the dispute to Licensor within thirty (30) days after University received the disputed invoice, University shall have no obligation to pay any amount that University reasonably disputes hereunder.  This Section shall survive the termination of this Agreement.

5. Training and Consulting.  Throughout the term of this Agreement Licensor shall make available sufficient personnel experienced and qualified to train University’s personnel in the proper operation of the Product for as many days University may request, for a fee not to exceed Licensor's then published rates therefore or as otherwise set forth on the applicable Exhibit A. Such training will be scheduled at mutually agreeable times.  In addition, Licensor shall make available consulting services to University on matters pertaining to the installation, use, operation, and modification of the Product at University’s request, as the parties may more specifically agree in a separate professional services agreement.

6. Acceptance Period.  The Acceptance Period will commence on the date the Product is successfully installed at University and continue until the later of sixty (60) days thereafter and the date all tests set out in the applicable Exhibit A have been successfully passed. .  During the Acceptance Period, University may use the Product as provided herein in order to perform tests on and otherwise evaluate the Product. During the Acceptance Period, University may accept or reject the Product, in whole or in part, in its sole reasonable discretion.  In the event that University rejects the Product, University may, terminate this Agreement or the applicable Exhibit A in whole or in part with respect to the Product not accepted.  Product not accepted shall be deleted from this Agreement and Licensor shall fully refund to the University any and all fees paid by University to Licensor in connection with such Product, and University shall have no further obligations to Licensor with respect to such Product.  At the end of the applicable Acceptance Period, if University has not rejected the Product, the Product shall be deemed to be accepted by University; provided, however, that University’s acceptance of the Product shall not be deemed to limit University’s other rights to terminate this Agreement as provided herein, any other rights University may have at law or in equity, or Licensor’s warranties as expressly provided herein.

7. Mutual Representations and Warranties.  University and Licensor each represent and warrant the following.

7.1 It is a business duly incorporated, validly existing, and in good standing under the laws of its state of domicile.

7.2 It has all requisite power, financial capacity, and authority to execute, deliver, and perform its obligations under this Agreement.

7.3 This Agreement, when executed and delivered, shall be a valid and binding obligation of it enforceable in accordance with its terms.

7.4 It is duly licensed, authorized, or qualified to do business and is in good standing in every jurisdiction in which a license, authorization, or qualification is required for the ownership or leasing of its assets or the transaction of business of the character transacted by it, except where the failure to be so licensed, authorized, or qualified would not have a material adverse effect on its ability to fulfill its obligations under this Agreement.

7.5 The execution, delivery, and performance of this Agreement has been duly authorized by it and this Agreement constitutes the legal, valid, and binding agreement of it and is enforceable against it in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganizations, moratoriums, and similar laws affecting creditors' rights generally and by general equitable principles.

7.6 It shall comply with all applicable federal, state, local, international, or other laws and regulations applicable to the performance by it of its obligations under this Agreement and shall obtain all applicable permits and licenses required of it in connection with its obligations under this Agreement.

7.7 There is no outstanding litigation, arbitrated matter or other dispute to which it is a party which, if decided unfavorably to it, would reasonably be expected to have a potential or actual material adverse effect on its ability to fulfill its obligations under this Agreement.

8. Representations and Warranties by Licensor.  Licensor represents and warrants the following.

8.1 The Product shall not infringe upon any United States or foreign copyright, patent, trade secret, or other right, or misappropriate any trade secret, of any third party.  Licensor further represents and warrants that it has neither assigned nor otherwise entered into an agreement by which it purports to assign or transfer any right, title, or interest to any technology or intellectual property right that would conflict with its obligations under this Agreement.

8.2 There are no legal proceedings threatened or pending against Licensor based upon problems with the Product or Licensor's performance.

8.3 Licensor is possessed of superior knowledge with respect to the Product and is aware that University is relying on Licensor’s skill and judgment in providing the Product to University.

8.4 The Product shall be free from any defects in material and workmanship and shall conform to and operate in accordance with the Product’s documentation.

8.5 The Product is compatible with University’s then-current technology environment and the technology equipment, if any, designated in the Product’s documentation.

8.6 The Product shall be free of any mechanism which may disable the Product, and Licensor warrants that no data loss will result from such items if present in the Product when delivered to University. 

8.7 At the time of delivery to University, the Product shall be free of any harmful or hidden programs, or data incorporated therein, with malicious or mischievous intent (“Virus”. If, Licensor transfers Virus to University, Licensor shall reimburse University the actual cost incurred by University to remove or recover from the Virus, including the costs of persons employed by University.

8.8 The Product has been installed and is operating in a production technology environment in a non-related third party's facility without significant problems due to the Product or Licensor’s performance.

9. Warranty Services.  For a period of ninety (90) days from the date University accepts the Product or such other period as may be specified in the applicable Exhibit A (the "Warranty Period"), at no additional cost to University, Licensor shall correct any errors or non-conformities identified by University during the Warranty Period and shall cause the Product to perform in accordance with the Product’s documentation.  If Licensor is unable to make the Product conform within thirty (30) days following notification by University, Licensor shall, at University's request, accept return of the Product, and return all monies paid hereunder with respect to the Product so affected.  In addition to Licensor’s obligations described herein, during the Warranty Period, Licensor shall provide the following without additional charge to University:

9.1 Respond to defects or malfunctions in the Product identified by University within four (4) hours after University has notified Licensor of such problems; provided, however, that University notifies Licensor during the Support Hours (as described in 9.3, below).  Licensor shall use its best efforts to promptly correct any such defects or malfunctions or provide a work around solution until corrected.

9.2 Provide to University no later than five (5) days after general release or general announcement, copies of the Product and documentation revised to reflect any new releases, upgrades, modifications, and enhancements to the Product made by Licensor and supplied to other licensees of the Product, including, without limitation, modifications to the Product which can increase the speed, efficiency, or base of operation of the Product or add additional capabilities to or otherwise improve the functions of the Product.

9.3 Unless otherwise set forth on the applicable Exhibit A, between the hours of 7:00 a.m. and 7:00 p.m., Central Standard Time, Monday through Friday (the "Support Hours"), provide to University all reasonably necessary telephone or written consultation requested by University in connection with its use and operation of the Product or any problems therewith.

9.4 In the event Licensor requests any Product dumps, tapes, or any other documentation from University required by Licensor to resolve a reported problem, University shall send such documentation by overnight courier at Licensor's expense.

10. Product Maintenance.  Licensor shall provide technical support and maintenance services (collectively, “Product Maintenance”) as set forth on the applicable Exhibit A for the maintenance fees set forth therein, together with all new releases, upgrades, modifications, and enhancements to the Product.

10.1 Licensor warrants that it shall make Product Maintenance available for a period of at least five (5) years from the date of University’s acceptance of the Product, or for as long as Licensor offers maintenance and/or support services for the Product to other customers of Licensor, whichever period is longer.

10.2 In no event shall there be any increases to the annual maintenance fees described in the applicable Exhibit A.  Unless otherwise specified in the applicable Exhibit A, Product Maintenance shall be subscribed for one (1) year periods.

10.3 University, at its sole option, may acquire or cancel Product Maintenance at any time and University shall have no obligation to pay maintenance fees for any annual period if University has notified Licensor that it desires to cancel Product Maintenance prior to the commencement of such annual period.  Further, University, upon cancellation and subsequent re-subscription of Product Maintenance, shall not be required to pay any fees or penalties for the period that the applicable Product was not under Product Maintenance as a pre-requisite for re-subscription of Product Maintenance.  Cancellation of Product Maintenance by University will not affect any other provisions of this Agreement, including, without limitation, University’s right to use the Product. 

10.4 In addition to all other rights and remedies available to University hereunder, if, during the Warranty Period, and thereafter, at any time during which University is subscribing for Product Maintenance, Licensor fails to make any and all adjustments, repairs, and replacements necessary to cause the Product to materially perform in accordance with the Product’s documentation within forty-eight (48) hours after University has notified Licensor of the need to provide such services (provided that University has notified Licensor during the Support Hours), Licensor will pay to University as liquidated damages and not as a penalty, an amount equal to five percent (5%) of the annual maintenance fees payable hereunder with respect to the Product at the time such default occurs (which, during the Warranty Period, shall be deemed to be an annual maintenance fee equal to the maintenance fee payable during the first year of Product Maintenance after the Warranty Period has expired). Additional liquidated damages shall accrue for each additional forty-eight (48) hour period. 

11. Non-Disclosure of Confidential Information.  The parties acknowledge that each party may be exposed to or acquire communication or data of the other party that is confidential, privileged communication not intended to be disclosed to third parties. 

11.1.
Any and all information (“Confidential Information”) disclosed or submitted in writing or in other tangible form that is clearly and conspicuously labeled “CONFIDENTIAL” or “PROPRIETARY” shall not be disclosed to any third party.  Confidential Information shall also include oral and visual disclosures, which are identified as confidential at the time of such disclosures and which are confirmed and summarized within fifteen (15) days of the disclosure by the disclosing party in a writing that sets forth the substance of the Confidential Information disclosed.  Neither party shall use said Confidential Information for any purpose other than those purposes specified in this Agreement.  The parties may disclose Confidential Information to employees requiring such access for the purposes of this Agreement provided, however, that prior to making any such disclosures each such employee shall be apprised of the duty and obligation to maintain Confidential Information in confidence and not to use such information for any purpose other than in accordance with the terms and conditions of this Agreement.  Neither party shall be held financially liable for any inadvertent disclosure, but each will agree to use its reasonable efforts not to disclose any agreed-to Confidential Information.  IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR PUNITIVE, EXEMPLARY, INCIDENTAL, CONSEQUENTIAL, OR SPECIAL DAMAGES.

Nothing contained herein will in any way restrict or impair either party's right to use, disclose, or otherwise deal with any Confidential Information that at the time of its receipt: (a) Is generally available in the public domain, or thereafter becomes available to the public through no act of the receiving party; (b) Was independently known prior to its receipt, or made available to such receiving party as a matter of lawful right by a third party; (c)Is received without obligation of confidentiality from a third party who was free to disclose the information; or (d) Is required by law (including disclosures under the Minnesota Government Data Practices Act, Minnesota Statutes, Chapter 13), regulation, or court order to be disclosed, in which case the disclosing party shall be notified immediately.  The University shall not be required to commence or defend any action to prohibit the inspection and copying of Confidential Information.

At any time, upon the request of the disclosing party, the receiving party promptly shall deliver to the disclosing party any property of the disclosing party, which may be in the receiving party's possession or control, including any and all documents and materials containing Confidential Information of the disclosing party (and all copies of the foregoing, except that the receiving party may retain one copy for archival purposes).

The above obligations for Confidential Information shall be in effect for a period of three (3) years from the date of this Agreement.

11.2.
Obligation of Confidentiality.  The parties agree to hold all Confidential Information in strict confidence and not to copy, reproduce, sell, transfer, or otherwise dispose of, give or disclose such Confidential Information to third parties other than employees, agents, or subcontractors of such party who have a need to know in connection with this Agreement or to use such Confidential Information for any purposes whatsoever other than the performance of this Agreement.  Each party agrees to advise its respective employees, agents, and subcontractors of their obligations of confidentiality hereunder and require the same to keep such information confidential.

11.3.
Ownership of Confidential Information.  Unless otherwise agreed to by the parties in writing, the Confidential Information of the disclosing party will be and remain the property of such party.

11.4.
Cooperation to Prevent Disclosure of Confidential Information. Each party shall use its best efforts to assist the other party in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limitation of the foregoing, each party shall advise the other party immediately in the event either party learns or has reason to believe that any person who has had access to Confidential Information has violated or intends to violate the terms of this Agreement and each party will cooperate with the other party in seeking injunctive or other equitable relief against any such person.

11.5.
Remedies for Breach of Obligation of Confidentiality. Each party acknowledges that the breach of its obligation of confidentiality may give rise to irreparable injury to the disclosing party, which damage may be inadequately compensable in the form of monetary damages.  Accordingly, the disclosing party may seek to obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies which may be available. 

11.6.
The provisions of this Section shall survive the termination of this Agreement. 

12. Surrender of Confidential Information Upon Termination.  Upon termination of this Agreement, each party shall promptly return to the other party all copies, in whatever form, of any and all Confidential Information received from the other party, or created or received by a party on behalf of the other party, which are in such party’s possession, custody, or control, or certify to the other party that all such copies have been irretrievably destroyed. 

13. Proprietary Rights Indemnification.  Licensor agrees to indemnify, defend, and hold University, its officers, directors, agents, and employees (each, an “Indemnitee” and collectively, the “Indemnitees”) harmless from and against any and all liabilities, damages, losses, expenses, claims, demands, suits, fines, or judgments (collectively “Claims”), including reasonable attorneys' fees, costs, and expenses incidental thereto, which may be suffered by, accrued against, charged to, or recoverable from any University Indemnitee, arising out of a claim that the Product infringes or misappropriates any United States or foreign patent, copyright, trade secret, trademark, or other proprietary right.  In the event that Licensor is enjoined from delivering either preliminary or permanently, or continuing to license to University, the Product and such injunction is not dissolved within thirty (30) days, or in the event that University is adjudged, in any final order of a court of competent jurisdiction from which no appeal is taken, to have infringed upon or misappropriated any patent, copyright, trade secret, trademark, or other proprietary right in the use of the Product, then Licensor shall, at its expense: (a) obtain for University the right to continue using such Product; (b) replace or modify such Product so that it does not infringe upon or misappropriate such proprietary right and is free to be delivered to and used by University; or, (c) in the event that Licensor is unable or determines, in its reasonable judgment, that it is commercially unreasonable to do either of the aforementioned, Licensor shall recover such Product from University, in which event in addition to the foregoing indemnification: (i) the license of such Product shall be void as between Licensor and University as of the date Licensor retakes possession; and, (ii) Licensor shall reimburse to University the full cost for such Product and shall, if applicable, cancel University’s then current maintenance service, if any, for such Product so returned and issue to University a prorated refund of any maintenance fees paid, if any, to Licensor with respect to such Product.

14. Indemnification Procedures.  Promptly after receipt by University of a threat of any action, or a notice of the commencement, or filing of any action against University or any University Indemnitee, University shall give notice thereof to Licensor, provided that failure to give or delay in giving such notice to Licensor shall not relieve Licensor of any liability it may have to University or any University Indemnitee except to the extent that Licensor demonstrates that the defense of such action is prejudiced thereby.  University shall not independently defend or respond to any such claim; provided, however, that: (a) University may defend or respond to any such claim, at Licensor's expense, if University’s counsel determines, in its sole discretion, that such defense or response is necessary to preclude a default judgment from being entered against University; and, (b) University shall have the right, at its own expense, to monitor Licensor's defense of any such claim.  Licensor shall have sole control of the defense and of all negotiations for settlement of such action.  At Licensor’s request, University shall cooperate with Licensor in defending or settling any such action; provided, however, that Licensor shall reimburse University for all reasonable out-of-pocket costs incurred by University (including, without limitation, reasonable attorneys’ fees and expenses) in providing such cooperation.  

15. Limitation of Liability.  NOTWITHSTANDING ANY OTHER PROVISION SET FORTH HEREIN, NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, AND/OR CONSEQUENTIAL DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING LIMITATION SHALL NOT APPLY WITH RESPECT TO DAMAGES INCURRED AS A RESULT OF THE GROSS NEGLIGENCE OR WILFULL MISCONDUCT OF A PARTY.  A PARTY SHALL BE LIABLE TO THE OTHER FOR ANY DIRECT DAMAGES ARISING OUT OF OR RELATING TO ITS PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE LIABILITY OF A PARTY, WHETHER BASED ON AN ACTION OR CLAIM IN CONTRACT, EQUITY, NEGLIGENCE, TORT, OR OTHERWISE FOR ALL EVENTS, ACTS, OR OMISSIONS UNDER THIS AGREEMENT SHALL NOT EXCEED THE FEES PAID OR PAYABLE UNDER THIS AGREEMENT, AND PROVIDED, FURTHER, THAT THE FOREGOING LIMITATION SHALL NOT APPLY TO: (A) A PARTY’S OBLIGATIONS OF INDEMNIFICATION, ; (B) DAMAGES CAUSED BY A PARTY’S GROSS NEGLIGENCE OR WILFULL MISCONDUCT; OR, (C) A PARTY’S BREACH OF ITS OBLIGATIONS OF CONFIDENTIALITY, AS FURTHER DESCRIBED IN THIS AGREEMENT.  This Section shall survive the termination of this Agreement.

16. Insurance. Unless more specific insurance provisions are attached, the following shall apply. At all times during its performance under this Agreement, Licensor shall obtain and keep in force comprehensive general and professional liability insurance, including coverage for death, bodily or personal injury, property damage, including products liability and automobile coverages, with limits of not less than $1,000,000 each claim and $3,000,000 each occurrence. All such certificates evidencing such insurance shall name the University as an additional insured and shall specifically cover Licensor’s obligations to defend and hold the University harmless as provided herein. Licensor represents that it has worker’s compensation insurance to the extent required by law and agrees to furnish proof of such insurance upon request. Licensor shall provide such certificates to the University prior to commencement of services or delivery of goods.

17. Escrow Agreement.   Unless subject to a separate, express written agreement substantively similar to that set out in Exhibit B, Licensor will place in escrow with an escrow agent copies of the most current version of the Product source code, including all updates, improvements, and enhancements thereof from time to time developed by Licensor necessary to internally support (i.e. maintain and / or repair) the Product for the benefit of University.  Upon the occurrence of any event or circumstance which demonstrates with reasonable certainty Licensor’s inability or unwillingness to fulfill its obligations under this Agreement, University may obtain the source code of the then-current Product from the escrow agent solely for University’s own internal business purposes. The source code will be deemed Confidential Information.  The provisions of this Section shall survive the termination of this Agreement.

18. Export Restrictions. Licensor shall notify the University in writing if any technological information or data provided to the University is subject to export controls under U.S. law or if technological information or data that Licensor is requesting the University to produce during the course of work under this Agreement is expected to be subject to such controls.  Licensor shall notify the University of the applicable export controls (for example, Commerce Control List designations, reasons for control, countries for which an export license is required).  The University shall have the right to decline export controlled information or tasks requiring production of such information.
19. General.

19.1 Relationship between University and Licensor.  Licensor represents and warrants that it is an independent contractor with no authority to contract for University or in any way to bind or to commit University to any agreement of any kind or to assume any liabilities of any nature in the name of or on behalf of University.  Under no circumstances shall Licensor, or any of its staff, hold itself out as or be considered an agent employee, joint venture, or partner of University.  In recognition of Licensor’s status as independent contractor, University shall carry no Workers’ Compensation insurance or any health or accident insurance to cover Licensor or Licensor’s agents or staff.  University shall not pay any contributions to Social Security, unemployment insurance, federal or state withholding taxes, any other applicable taxes whether federal, state, or local, nor provide any other contributions or benefits which might be expected in an employer-employee relationship.  Neither Licensor nor its staff, shall be eligible for, participate in, or accrue any direct or indirect benefit under any other compensation, benefit, or pension plan of University.

19.2 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Minnesota and the federal laws of the United States of America.  Licensor hereby consents and submits to the jurisdiction and forum of the state and federal courts in Hennepin County, Minnesota in all questions and controversies arising out of this Agreement.  Notwithstanding the foregoing, the parties agree that the Uniform Computer Information Transactions Act (“UCITA”) enacted in any Commonwealth or State of the United States shall not apply to this Agreement or any performance hereunder and the parties expressly opt-out of the applicability of UCITA to this Agreement.  The United Nations Convention on the International Sale of Goods shall not apply to this Agreement.

19.3 Compliance With Laws; University Policies and Procedures.  The parties will comply with all applicable federal, state, and local laws, executive orders and regulations.  Licensor shall comply with University policies and procedures where the same are posted, conveyed, or otherwise made available to Licensor.  Without limiting Licensor’s other obligations of indemnification herein, Licensor shall defend, indemnify, and hold University Indemnitees harmless from and against any and all Claims, including reasonable expenses suffered by, accrued against, or charged to or recoverable from University, on account of the failure of Licensor to perform its obligations imposed herein.

19.4 Advertising and Publicity.  Licensor agrees not to use the name, logo, or any other marks (including, but not limited to, colors and music) owned by or associated with the University or the name of any representative of the University in any sales promotion work or advertising, or any form of publicity, without the written permission of the University’s Office of University Relations in each instance.  Licensor may include University’s name in plain type on its customer lists. This Section shall survive the termination of this Agreement.

19.5 No Waiver.  The failure of either party at any time to require performance by the other party of any provision of this Agreement shall in no way affect that party's right to enforce such provisions, nor shall the waiver by either party of any breach of any provision of this Agreement be taken or held to be a waiver of any further breach of the same provision.

19.6 Notices.  Any notice given pursuant to this Agreement shall be in writing and shall be given by personal service or by United States certified mail, return receipt requested, postage prepaid to the addresses appearing at the end of this Agreement, or as changed through written notice to the other party.  Notice given by personal service shall be deemed effective on the date it is delivered to the addressee, and notice mailed shall be deemed effective on the third day following its placement in the mail addressed to the addressee.

19.7 Assignment.  Neither party may assign any rights or obligations of this Purchase Order without prior written consent of the other.  In the event of any assignment, Seller shall remain responsible for its performance and that of any assignee under this Purchase Order.  This Purchase Order shall be binding upon Seller, and its successors and assigns, if any.  Any assignment attempted to be made in violation of this Purchase Order shall be void.  Notwithstanding any notice of assignment, University’s tender of payment to the Seller, or to any person reasonably believed to be entitled to payment, shall satisfy University’s obligation to pay, and in no event shall University be obligated to pay twice or be liable for any damages due to failure to pay the correct party.
19.8 Cumulative Remedies.  All rights and remedies of University herein shall be in addition to all other rights and remedies available at law or in equity, including, without limitation, specific performance for the enforcement of this Agreement, and temporary and permanent injunctive relief.

19.9 Force Majeure.  Neither party shall be liable for delays or any failure to perform under this Agreement due to causes beyond its reasonable control.  Such delays include, but are not limited to, fire, explosion, flood or other natural catastrophe, governmental legislation, acts, orders, or regulation, strikes or labor difficulties, to the extent not occasioned by the fault or negligence of the delayed party.  Any such excuse for delay shall last only as long as the event remains beyond the reasonable control of the delayed party.  However, the delayed party shall use its best efforts to minimize the delays caused by any such event beyond its reasonable control.  The delayed party must notify the other party promptly upon the occurrence of any such event, or performance by the delayed party will not be considered excused pursuant to this Section, and inform the other party of its plans to resume performance.

19.10 Counterparts; Facsimile. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same Agreement.  The parties agree that a facsimile signature may substitute for and have the same legal effect as the original signature.

19.11 Severability.  In the event that any one or more of the provisions of this Agreement is determined by a court of competent jurisdiction to be invalid, unenforceable, or illegal, such invalidity, unenforceability, or illegality shall not affect any other provisions of this Agreement, and the Agreement shall be construed as if the challenged provision had never been contained herein.  The parties further agree that in the event such provision is an essential part of this Agreement, they will immediately begin negotiations for a suitable replacement provision.

19.12 Entire Agreement.  This Agreement and its attached exhibits, if any, constitute the entire agreement between the parties and supersede any and all previous representations, understandings, discussions, or agreements between University and Licensor as to the subject matter hereof.  This Agreement may only be amended by an instrument in writing signed by University and Licensor.  University and Licensor each acknowledge that it has had the opportunity to review this Agreement with its legal counsel.  From time to time, the parties hereto may execute one or more supplements as exhibits to this Agreement.  Such exhibits, when signed by a representative of each of the parties, shall be incorporated herein and references to particular exhibits herein shall apply to such supplemental exhibits.  Unless expressly provided for in the applicable exhibit, in the event of a conflict between the provisions contained in this Agreement and those contained in any exhibit to this Agreement, the provisions contained in the Agreement, as the case may be, shall prevail. 

19.13 Order of Precedence.  The following order of precedence shall prevail: 1) This Agreement and its Exhibits, 2) The Request for Proposal, 3) The Proposal

20. Data Security. In the event any information the University provides to Licensor, or which Licensor learns about the University in the course of providing services hereunder (“University Data”) is hosted on Licensor’s server or other device, the following provision will apply. 

20.1.
For purposes of this section, the following terms will have the meaning ascribed to them herein.

“Applications” includes, but is not limited to, all purchased and custom external (web) applications; 

 “Network Components” includes, but is not limited to, Licensor’s firewalls, switches, routers, wireless access points, network appliances, and other security appliances; 

“Servers” includes, but is not limited to, all of Licensor’s web, database, authentication, DNS, mail, proxy, and NTP servers;  

“Subcontractors” means all parties, if any, with which Licensor contracts, directly or indirectly, in order to perform its obligations under the Agreement.

20.2.
Licensor represents and warrants that all of its Network Components, Applications, Servers, and Subcontractors comply with all applicable industry standards and its efforts to safeguard its data shall not be less secure than those taken by other professional entities offering similar services.

20.3.
Without limiting paragraph 20.2, above, Licensor agrees on behalf of itself and each of its Subcontractors that it (i) shall be responsible for the security of all University Data in its possession; (ii) shall use University Data only for providing  services hereunder, or for other uses specifically required by law; (iii) has a business continuity program to protect University Data in the event of a major disruption in its operations or in the event of any other disaster or system failure which may occur to Licensor’s operations; (iv) shall continue to safeguard University Data in the event this Agreement terminates or expires; (v) shall respond in a timely manner and fully to those any Self Assessment Questionnaire or any other documentation demonstrating compliance sent to it by the University; and (vi) cooperate with representatives or agents of the University in conducting a thorough security review of Licensor’s operations, systems, records, procedures, rules, and practices in the event of a security intrusion in order to validate Licensor’s compliance with this provision.  

20.4.
Licensor shall indemnify, defend and hold the University and its regents, faculty members, students, employees, agents and contractors harmless from actions, suits, claims, losses, costs, judgments, fines, penalties (including any fines or penalties imposed on the University (including reasonable attorneys’ and investigative fees), arising out of Licensor’s failure to comply with the representations and warranties in this section 20.

20.5.
Licensor, for itself and all subcontractors, agrees (1) to provide University with a copy of a mutually acceptable third-party independent review/report (including without limitation, a Type II SAS 70 report) (2) that University will have the right to review the audit criteria for any such third party audit, and agrees to use commercially reasonable efforts to incorporate any audit criteria recommended by University  into the actual audit criteria use, (3) that the report will be updated and a copy delivered to University annually, (4) to establish and maintain all application and system logs under its domain and further agrees to provide to University a copy of all logs if so requested, and (5) that such facilities are in compliance with relevant University security policies. 

Executed on the dates set forth below by the undersigned authorized representatives of the parties to be effective as of the Effective Date.

	REGENTS OF THE UNIVERSITY OF MINNESOTA

(“University”)

	[OTHER PARTY NAME]

(“Licensor”)



	
	

	By: __________________________________
	By:  ________________________________________ 

	
	

	Name:

	Name:


	
	

	Title:

	Title:
 

	
	

	Date: 

	Date: 
 

	
	

	
	

	Address for Notice:
	Address for Notice:

	UNIVERSITY OF MINNESOTA

Attention: Purchasing Services

1300 South Second St., Suite 560

Minneapolis, MN  55454

Phone: 612-624-2828

Fax: 612-626-0366

With a copy to 

Office of the General Counsel 
University of Minnesota 
360 McNamara Alumni Center 
200 Oak Street SE 
Minneapolis, MN  55455 
Phone:  612-624-4100

Fax:  612-626-9624


	Attention:


EXHIBIT A-___
Description of Product

This Exhibit A – Description of Product shall be incorporated in and governed by the terms of that certain Master Software License Agreement by and between [REGENTS OF THE UNIVERSITY] (“University”) and [OTHER PARTY NAME] (“Licensor”) dated [Effective Date], as amended (the “Agreement”). Unless expressly provided for in this Exhibit A, in the event of a conflict between the provisions contained in the Agreement and those contained in this Exhibit A, the provisions contained in the Agreement shall prevail.

1. Description of Product

2. Scheduled Delivery Date

3. Shipping Address

4. Designation of Site(s)

5. Designation of Device(s)

6. Number of Permitted Users

7. Number of Permitted Copies

8. License Fee(s)

9. Training Fee(s)

10. Alternate Warranty Period (if applicable)

11. Additional Maintenance Services (if applicable)

12. Maintenance Fee(s)

13. Functional Specifications

Executed on the dates set forth below by the undersigned authorized representatives of the parties to be effective as of the Start Date.

	REGENTS OF THE UNIVERSITY OF MINNESOTA

(“University”)

	[OTHER PARTY NAME]

(“Licensor”)



	
	

	By: _________________________________________
	By:  ________________________________________ 

	
	

	Name:

	Name: 


	
	

	Title:

	Title: 


	
	

	Date:

	Date:


	
	


EXHIBIT B

ESCROW AGREEMENT

[Note: This escrow agreement can be used in place of the escrow provision described in the Master Software License Agreement.]

This agreement ("Escrow Agreement"), effective as of [Effective Date] (“Effective Date”), is by and between Regents of the University of Minnesota ("University”); [Other Party Name] ("Licensor"); and, [Escrow Agent Name] (“Escrow Agent”). Capitalized terms not otherwise defined herein shall have the meanings set forth in the License Agreement (further described herein) and the corresponding Exhibit A.

RECITALS

WHEREAS, Licensor and University have entered into a software license agreement (the "License Agreement") dated [Effective Date of Master], a copy of which is appended hereto and made a part hereof, pursuant to which Licensor has licensed to University certain Software and documentation, including all updates, improvements, and enhancements thereof from time to time developed by Licensor, and all Documentation developed by Licensor (hereinafter collectively referred to as the "Product"); and,

WHEREAS, Licensor and University agree that upon the occurrence of an event of Default, as described below, University may obtain the source code and materials and all revisions relating to the applicable Product, and accordingly, Licensor agrees to delivery said source code and materials to the Escrow Agent.

NOW THEREFORE, In consideration of the mutual promises and covenants contained herein, and for other good and valuable consideration, Licensor, University, and Escrow Agent hereby agree as follows:

21. Deposits.  The Escrow Agent, as a safekeeping (escrow) agent, agrees to accept from Licensor the source code and materials (as more fully described in the applicable Exhibit A hereto) and revisions thereof.  The Escrow Agent will issue to Licensor a receipt for the source code and materials upon delivery. The source code and materials held by the Escrow Agent shall remain the exclusive property of Licensor, and the Escrow Agent shall not use the source code and materials or disclose the same to any third party except as specifically provided for herein. The Escrow Agent will hold the source code and materials in safekeeping at its offices described herein unless and until the Escrow Agent receives notice pursuant to the terms of this Agreement that the Escrow Agent is to deliver the source code and materials to University or Licensor, in which case the Escrow Agent shall deliver the source code and materials to the party identified therein, subject, however, to the provisions of this Escrow Agreement.

22. Representations of Licensor to University.  Licensor represents and warrants that:

22.1 the source code and materials delivered to the Escrow Agent is in a form suitable for reproduction by computer and/or photocopy equipment, and consists of a full source language statement of the program or programs comprising the Product and complete program maintenance documentation, including all flow charts, schematics and annotations which comprise the precoding detailed design specifications, and all other material necessary to allow a reasonably skilled third party programmer or analyst to maintain or enhance the Product without the help of any other person or reference to any other material; and,

22.2 Licensor will promptly supplement the source code and materials delivered hereunder with all revisions, corrections, enhancements, or other changes so that the source code and materials constitutes a human‑readable program for the current release of the Product. 

23. Default.

23.1 Events of Default.  Upon the University’s request, Escrow Agent will provide the source code and materials after any of the following Events of Default:

23.1.1 Licensor is unable, at any time during the warranty period specified in the License Agreement, to correct any malfunction, defect, or non‑conformity in any Product which prevents such Product from functioning in accordance with the applicable specifications, documentation, performance criteria, and other warranties and descriptions provided in the License Agreement, within seven (7) business days after University's notification to Licensor specifying in reasonable detail in what respects the Product fails to conform;

23.1.2 Licensor is unable to discharge any of its maintenance obligations with respect to any Product in accordance with the warranties or other standards for such maintenance set forth in any software maintenance agreement from time to time in effect between Licensor and University, within seven (7) business days after University's notification specifying in reasonable detail in what respects the Product is not properly being maintained;

23.1.3 the sale, assignment, or other transfer by Licensor, without the prior written consent of University, of such of Licensor's rights in the Product as would materially interfere with Licensor’s performance of its obligations under the License Agreement during the warranty period specified therein, or from the discharge of its maintenance obligations with respect to the Product under any software maintenance agreement from time to time in effect between Licensor and University, unless such sale, assignment, or transfer is expressly permitted by the provisions of the License Agreement; or,

23.1.4 Licensor becomes insolvent, makes a general assignment for the benefit of creditors, files a voluntary petition of bankruptcy, suffers or permits the appointment of a receiver for its business or assets, becomes subject to any proceeding under any bankruptcy or insolvency law whether domestic or foreign, or has wound up or liquidated its business voluntarily or otherwise, and University has compelling reasons to believe that such event(s) will cause Licensor to fail to meet its warranty and maintenance obligations in the foreseeable future.

23.1.5 Licensor ceases to offer Product or maintenance services for Product in the ordinary course of business.

23.2 Notice of Default.  University shall give written notice (the "Notice of Default") to the Escrow Agent of any default by Licensor. The Notice of Default shall: (a) be labeled "Notice of Default"; (b) identify the License Agreement and this Escrow Agreement; (c) specify the nature of the default; (d) identify the source code and materials; and, (e) demand the delivery of the source code and materials to University.  Upon receipt of the Notice of Default, the Escrow Agent shall send a copy thereof to Licensor by certified or registered mail, postage prepaid, return receipt requested. If Licensor desires to dispute the Notice of Default, Licensor shall, within ten (10) days after the receipt of the copy of the Notice of Default from the Escrow Agent, deliver to the Escrow Agent a sworn statement (the "Affidavit'') saying that no default has occurred, whereupon the provisions of Section 5 hereof will become applicable. If the Escrow Agent receives the Affidavit within said ten (10) days, the Escrow Agent shall send a copy thereof to University by certified or registered mail, return receipt requested, and the Escrow Agent shall continue to hold the source code and materials in accordance with this Escrow Agreement. If the Escrow Agent does not receive the Affidavit within said ten (10) days, the Escrow Agent is authorized and directed to deliver the source code and materials to University. 

24. Notice of Termination.  Upon the termination of the License Agreement, Licensor may obtain the return of the source code and materials by furnishing written notice of the termination, agreed to by authorized signature of University.

25. Disputes.

25.1 In the event that Licensor files the Affidavit with the Escrow Agent in the matter and within the time period set forth in Section 3.2 hereof, or if University shall fail to agree that the License has been terminated, the Escrow Agent shall not release the source code and materials to either party except in accordance with: (a) a final decision of the arbitration panel as hereinafter provided; or, (b) receipt of an agreement with authorized and notarized signatures of both Licensor and University, authorizing the release of the source code and materials to one of the parties hereto. 

25.2 Disputes arising under this Escrow Agreement shall be referred immediately to, and settled by, binding arbitration. The arbitration panel shall consist of three persons. Licensor and University shall each appoint one arbitrator, and those two arbitrators shall select a third arbitrator. The arbitration shall be conducted in a major metropolitan area approximately equi-distant from Licensor and University in accordance with the rules of the American Arbitration Association. The Escrow Agent shall give prompt effect to any authenticated arbitration award, notwithstanding the right of either party to seek, in any court having jurisdiction thereof, enforcement or a stay of any award rendered by the arbitrators. This Agreement shall be governed by, and construed in accordance with, the laws of the State in which the Escrow Agent's office is located. Provided, however, that University does not waive any rights it may have under law applicable to it in the State of Minnesota. 

26. Payment to Escrow Agent.  As payment for its services hereunder, the Escrow Agent shall receive a fee in an amount agreed to by Licensor and Escrow Agent.  University has no obligation to pay any fees for the services of the Escrow Agent. 

27. Termination.  This Escrow Agreement shall terminate on the delivery of the source code and materials to either party in accordance with the terms of this Agreement. 

28. Waiver, Amendment, or Modification; Severability.  This Escrow Agreement shall not be waived, amended, or modified except by the express written agreement of all the parties hereto. Any invalidity in whole or in part, of any provision of this Escrow Agreement shall not affect the validity of any other of its provisions. 

29. Notices.  All notices required to be given hereunder shall be in writing and shall be given by certified or registered mail, return receipt requested, to the parties at their respective addresses herein.

30. Limitation on Escrow Agent's Responsibility and Liability.

30.1 The Escrow Agent shall not be obligated or required to examine or inspect the source code and materials. The Escrow Agent's obligation for safekeeping shall be limited to providing the same degree of care for the source code and materials as it maintains for its valuable documents and those of its customers lodged in the same location with appropriate atmosphere or other safeguards. However, the parties agree and acknowledge that the Escrow Agent shall not be responsible for any loss or damage to any of the source code and materials due to changes in such atmospheric conditions (including, but not limited to, failure of the air conditioning system), unless such changes are approximately caused by the gross negligence or malfeasance of the Escrow Agent.

30.2 The Escrow Agent shall be protected in acting upon any written notice, request, waiver, consent, receipt, or other paper or document furnished to it, not only in assuming its due execution and the validity and effectiveness of its provisions but also as to the truth and acceptability of any information therein contained, which it in good faith believes to be genuine and what is purports to be.

30.3 In no event shall the Escrow Agent be liable for any act or failure to act under the provisions of this Escrow Agreement except where its acts are the result of its gross negligence or malfeasance. The Escrow Agent shall have no duties except those which are expressly set forth herein, and it shall not be bound by any notice of a claim, or demand with respect thereto, or any waiver, modification' amendment, termination, or recission of this Escrow Agreement, unless in writing received by it, and, if its duties herein are affected, unless it shall have given its prior written consent thereto. 

30.4 The parties to this Agreement hereby jointly and severally indemnify the Escrow Agent against any loss, liability, or damage (other than any caused by the gross negligence or malfeasance of the Escrow Agent) including reasonable costs of litigation and counsel fees, arising from and in connection with the performance of its duties under this Agreement.

Executed on the dates set forth below by the undersigned authorized representatives of the parties to be effective as of the Effective Date.

	REGENTS OF THE UNIVERSITY OF MINNESOTA

(“University”)

	[OTHER PARTY NAME]

(“Licensor”)



	
	

	By: _______________________________________
	By:  ________________________________________ 

	
	

	Name:

	Name:


	
	

	Title:

	Title:
 

	
	

	Date:
	Date:

	
	

	
	

	Address for Notice:
	Address for Notice:

	UNIVERSITY

[Notice Address]


	Attention:

	
	[OTHER PARTY NAME]

(“Escrow Agent”)



	
	

	
	By:  ________________________________________ 

	
	

	
	Name:


	
	

	
	Title:
 

	
	

	
	Date:

	
	

	
	

	
	Address for Notice:

	
	Attention:


ATTACHMENT K

REFERENCES

Provide customer references from no fewer than three and no more than five organizations of a size and scope similar to the University to whom Respondent has provided the products and services recommended in this proposal within the last two years.  

Include: company name, contact person, telephone number and e-mail address, project description, length of business relationship and any other relevant information. Scoring emphasis will be given to references from major educational institutions.
Provide a customer reference list of at least three (3) organizations similar in size and scope to the University, with which Respondent currently has contracts and/or has previously provided a similar quantity of goods and/or a similar scope of services within the past five (5) years.  Scoring emphasis will be given to references from major educational institutions of similar size and scope. 

The reference list is to include:
	Company name 
	

	Contact person
	

	Telephone number 
	

	E-mail address
	

	Project description
	

	Length of business relationship 
	

	Other relevant information
	


	Company name 
	

	Contact person
	

	Telephone number 
	

	E-mail address
	

	Project description
	

	Length of business relationship 
	

	Other relevant information
	


	Company name 
	

	Contact person
	

	Telephone number 
	

	E-mail address
	

	Project description
	

	Length of business relationship 
	

	Other relevant information
	


	Company name 
	

	Contact person
	

	Telephone number 
	

	E-mail address
	

	Project description
	

	Length of business relationship 
	

	Other relevant information
	


The University reserves the right to consider other references or Respondent’s documented past performance at the University.

ATTACHMENT M

CERTIFICATE OF INSURANCE

The successful Respondent must provide, before award of the contract, a Certificate of Insurance evidencing coverage indicated in the Award Terms & Conditions (Attachment G), naming the "Regents of the University of Minnesota" as additional insureds, and agreeing to give the University not less than 30 days notice of any cancellation, expiration, or material change.

The successful Respondent further agrees to provide to Purchasing Services prior to policy expiration a revised insurance certificate as evidence of renewals of coverage.
___________ Acknowledge and Agree (please initial)
ATTACHMENT N

INFORMATION ACCESSIBILITY REQUIREMENTS

Please review the University of Minnesota’s Accessibility of Information Technology Policy for Software and Web Accessibility Requirements at the following websites: 
Software Accessibility Requirements
___________ Acknowledge and Agree (please initial)

ATTACHMENT P

REQUIREMENTS FOR TRAVEL REIMBURSEMENT 

This attachment is intended to ensure that successful Respondents (“Contractors”) who will be reimbursed travel expenses work within the sense/scope of the University’s Travel Policy.  While under contract with the University, Contractors shall be subject to the following travel reimbursement terms & conditions and limits.

All travel paid or reimbursed to Contractors from University-administered funds must be done in accordance with University policies, regardless of the funding source.

Contractors are expected to exercise good judgment when incurring travel costs.  Contractors will only be reimbursed for reasonable and necessary travel expenses actually incurred in the performance of official duties in accordance with the provisions in the contract.

Contractors shall not seek reimbursement for expenses not incurred; expenses provided free of charge; or expenses which will be paid or reimbursed from another source.

The University has U-Wide contracts with travel vendors (e.g. hotels, car rental) which Contractors may use.  (Web Link: http://uwidecontracts.umn.edu)
Receipts

Original itemized receipts are required for reimbursement of travel expenses (e.g. airfare, hotel, car rental, meals, etc.).  Original itemized receipts are actual vendor receipts not credit card charge slips or statements.

Airfare

Unless the award document or Contract for Professional Services (CPS) specifies otherwise, Contractors shall incur air travel expenses consistent with University Travel Policy. (Web Link:  http://travel.umn.edu, click on Policies & Procedures)  

Under policy, first class travel will not be reimbursed; business class travel is reimbursable on flights of 8 hours or longer.  The University does not reimburse air travel obtained using personal frequent flyer miles.

Frequent Flyer Miles
University employees are not allowed to accrue frequent flyer miles for personal use when the airline travel is paid for with public funds.

Minnesota Statues, Section 15.435, section (a) stipulates in part:

“Whenever public funds are used to pay for airline travel by an elected official or public employee, any credits or other benefits issued by an airline must accrue to the benefit of the public body providing the funding.”

At its sole discretion, the University may require the same for Contractors if there is a possibility that the business relationship will last long enough for the Contractor to accrue enough miles to earn a free airline ticket(s).  In this case the Contractor would be required to use a free ticket(s) for University business.

Lodging

Contractors are encouraged to use the U-Wide Local Hotel contract properties, which are located in areas surrounding the Twin Cities Campuses.
To ensure U-Wide pricing, contact properties directly at numbers listed on U-Wide Contract Web site (http://uwidecontracts.umn.edu) under lodging in the Travel Category.

Contractors are expected to obtain hotel facilities with room rates that are reasonable for their destination using U-Wide Local Hotel Contract rates as guidelines, unless otherwise specified in their contract with the University.

Mileage Use of Personal Vehicles

Contractor’s use of personal vehicle(s) for University business must be pre-approved by the University Contract Administrator.

The University will not reimburse mileage to exceed the current IRS maximum allowed rate.  Mileage rate includes gas, vehicle maintenance and other vehicle related costs for which University will not pay separately.

Mileage reimbursement for use of personal vehicles shall not exceed the lowest cost (advanced booking, Saturday stay over, etc.) of comparable coach airfare.  Contractors will not be reimbursed for any extra lodging or meal expenses incurred as a result of using a personal vehicle rather than flying.

Car Rental

If necessary to rent a vehicle, pre-approval is required by the University Contract Administrator.

Contractors are encouraged to rent from the University’s U-Wide Contract car rental supplier.  Rental must be at midsize rate or less, unless specified otherwise in the Contractor’s contract with the University.

The University will reimburse gas charges for University business only, not personal use of a rental vehicle.

Meals

Contractors are encouraged to use the U.S. State Department Meal Per Diem daily amounts, unless otherwise specified in their contract with the University.  The maximum meal rates include tax and tip.

Meals included in the cost of airfares, lodging, or as part of an event are not reimbursable.

Tipping

Reimbursement for tipping will be limited to what is considered industry standard.  This includes tipping for meals, baggage handling, shuttle services, housekeeping services, etc.

· Meals 15% - 20%  (pre-tax)

· Baggage Handling   $1.00 - $2.00 per bag

· Shuttle Services   $1.00 - $2.00 per ride or per bag

· Housekeeping Services  $1.00 - $2.00 per day for maid service or $1.00 - $2.00 per occurrence for special services

Miscellaneous Expenses

The following are NOT reimbursable expenses to hired consultants or contractors:

· Lost or stolen cash or personal property

· Personal items and services

· Laundry, dry cleaning, pressing costs for trips of three days or less

· Traffic citations, parking tickets, and other fines

· Excess cost of circuitous or side trips for personal reasons

· Repairs, towing, etc. for personal vehicles

· Personal entertainment or sightseeing

· Excess baggage charges for personal items

· Airline, car, hotel, club memberships

· Childcare costs

· Kennel fees

•
Late payment penalties and interest on credit cards
___________ Acknowledge and Agree (please initial)
ATTACHMENT Q

RFP PROCESS AND GENERAL INSTRUCTIONS

Carefully read the information contained in this RFP and submit a complete response to all requirements, specifications, and questions as directed.
Prepare your response to this RFP in the format and sequence specified in this RFP, including all of the relevant Attachments (see table of contents for list of Attachments).  Respond specifically to each question posed.  Do not simply make a general reference to an attachment or brochure.  Failure to comply could result in the University rejecting the Proposal in its sole discretion.  Catalogs or brochures about the Respondent’s products or services may be included as an addendum to the Proposal, but not in place of specific responses to an item on the Attachments.  
1.
QUESTIONS AND INQUIRIES
Questions regarding the RFP must be entered into the Questions Table below.  Copy and paste the table into a separate Word or Excel document and e-mail the file to the Contact for RFP Inquiries by 3:00 PM on the date noted in the Tentative Schedule of Events. 

Questions Table

[Enter Vendor name]
	Page #
	Attachment
	Section
	Question

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


Responses to questions which involve an interpretation or change to this RFP will be issued in writing by University Purchasing Services by addenda and mailed to all parties the University has recorded as having received a copy of the RFP.  All such addenda issued prior to the Submittal Date and Time shall be considered part of the RFP.

Companies receiving this RFP other than directly from Purchasing Services must notify the Contact for RFP Inquiries and provide a name, street address and e-mail address in order to receive any addendum.

Only additional information provided by formal written addenda shall be binding.  Oral and other interpretations or clarifications, including those occurring at pre-Proposal meetings, site visits, tours, etc., are not binding.
2.
ISSUANCE OF RFP AND AWARD PROCESS
After the public opening, an award may be made on the basis of the Proposals submitted, without discussion, clarification or modification, or on the basis of negotiation with any or all of the Respondents.  Therefore, make sure your Proposal contains your best offer.

Issuance of this RFP does not require the University to award or contract.  The University reserves the right to reject any or all Proposals, wholly or in part; to waive any technicalities, informalities, or irregularities in any Proposal at its sole option and discretion.  The University reserves the right to request clarification or additional information.  The University reserves the right to award a contract in whole or in part, to award multiple contracts to multiple Respondents, to re-solicit for Proposals or to temporarily or permanently abandon the procurement.  If the University awards a contract, it will award the contract to the Respondent or Respondents whose Proposal(s) is (are) the most advantageous to the University as determined by the University in the exercise of its sole discretion.

After a notification of award has been sent to the selected Respondent(s), letters will be sent to all other Respondents notifying them of the outcome of the RFP process and that the Proposal file is public and available for review in Purchasing Services, subject to the University’s Records and Information Management policies and procedures.

3.
PROPOSAL SUBMISSION
3.1
NUMBER AND DESCRIPTION OF ORIGINAL AND COPIES
Mail or deliver the number of Proposal sets specified on the Title Page to Purchasing Services.  All documents should be 8 1/2" x 11". Bind copies in a manner that facilitates easy handling and reading by the Evaluation Committee.  The original and the copies must read exactly the same.

Include with the Proposal a table of contents that includes page number references.  The table of contents should be in sufficient detail to facilitate easy reference to the sections of the Proposal as well as separate supplemental information.

3.2
LATE SUBMISSION
The University will not consider Proposals received by the University after the Submittal Date and Time indicated on the Title Page.  The Respondent assumes the risk of delivery. Postmarking by the Submittal Date and Time shall not substitute for actual receipt of the Proposal by the University.

3.3
RESPONDENT'S PROPOSAL - SIGNATURE AND CERTIFICATION FORM
Have the Respondent's Proposal - Signature and Certification Form (Attachment A) signed by an authorized representative of your company.  Include this signed document with the original Proposal and a copy of it with each copy of the Proposal.

4.
OWNERSHIP OF PROPOSAL
All materials submitted in response to this request become the property of the University and may become a part of any resulting contract.  Award or rejection of a Proposal does not affect this right.

5.
RELEASE OF CLAIMS, LIABILITY AND PREPARATION EXPENSES
Under no circumstances shall the University be responsible for any Proposal preparation expenses, submission costs, or any other expenses, costs or damages, of whatever nature incurred as a result of Respondent's participation in this RFP process.  Respondent understands and agrees that it submits its Proposal at its own risk and expense and releases the University from any claim for damages or other liability arising out of the RFP and award process.

6.
PUBLIC PROPOSAL OPENING AND VIEWING
The University will open the responses at the Submittal Date and Time.  Respondents may attend the Proposal opening.  Only the names of the Respondents shall be made public at the opening.  After the award has been made, notification of the outcome of the RFP process will be sent to all Respondents.  Proposals may be viewed publicly in Purchasing Services subject to the University's Records & Information Management policies and procedures.

7.
DURATION OF RESPONDENT'S PROPOSAL
The Proposal constitutes a firm offer by the Respondent that shall remain open and irrevocable for the period specified on the Respondent's Proposal - Signature and Certification Form (Attachment A).

8.
ERRORS IN PROPOSALS
The University shall not be liable for any errors in Respondent's Proposal.  Except during negotiations initiated by the University, no modifications to a Proposal shall be accepted after the Submittal Date and Time.  You must ensure that all information, including pricing, is correct and complete.

You are responsible for all errors and omissions contained in your proposal; so the University may reject a proposal based on its erroneous or omitted information, even if the correct or complete information was available to the University elsewhere.  Similarly, the University may accept your Proposal based on the erroneous or omitted information, and you will be bound by the information as it appears in the Proposal, even if the correct or complete information was available to the University elsewhere.

9.
WITHDRAWING PROPOSALS
You may withdraw your Proposal at any time prior to the Submittal Date and Time by submitting a written request to the Contact for RFP Inquiries.  The written request must be signed by an authorized representative of the Respondent.  The Respondent may submit another Proposal at any time prior to the Submittal Date and Time.  No Proposal may be withdrawn after the Submittal Date and Time without approval by the University.  Such approval shall be based on Respondent's submittal, in writing, of a reason acceptable to the University in its sole discretion.

10.
ADDENDUM
The University reserves the right to issue one or more addenda to the RFP at any time for any reason.

11.
ORAL PRESENTATIONS/SITE VISITS
One or more Respondents may be required to do an oral presentation and/or allow the University to visit the Respondent's site.  Each Respondent should be prepared to discuss and substantiate any area of its Proposal, its own qualifications for the Goods and/or Work, and any other area of interest relative to its Proposal.

12.
RESPONSES SUBJECT TO PUBLIC DISCLOSURE
University considers all information, documentation and other materials (collectively, “Materials” or “Items”) submitted in response to this RFP to be non-confidential and/or non-proprietary and subject to public disclosure and copying after a contract is awarded.  By submitting a Proposal, Respondent agrees to release the University from any liability resulting from University's disclosure of such information.

If submitting information in response to this RFP that you believe to be trade secret materials, as defined by the Minnesota Government Data Practices Act, Minnesota-Statute Section 13.37 (MGDPA), you must follow these instructions.

(1)
Clearly and conspicuously mark any Materials you believe to contain trade secret information;

(2)
Enclose such Materials in a separate envelope, which, itself, is clearly and conspicuously marked "Confidential"; and

(3)
Include in the envelope an opinion for each document indicating the legal basis for regarding it as trade secret under the MGDPA.

Respondent also agrees to defend any action seeking release of the Materials believed to be trade secret, and indemnify and hold harmless the University, its regents, agents and employees (“Releasees”), from any judgments or damages awarded against the Releasees in favor of the party requesting the Materials and any and all costs connected with that defense.  Additionally, Respondent understands and agrees that in the event a request is made under the MGDPA, the University will notify Respondent of such request but under no circumstances shall the University be required to commence or defend any action to prevent the disclosure or copying of any Materials, including Materials which the Respondent believes to be trade secret or confidential.

13.
RESPONSIBLE RESPONDENTS

The University reserves the right to award contracts only to responsible Respondents, defined as companies that demonstrate the financial ability, resources, skills, capability, willingness, and business integrity necessary to perform under the contract.  The University's determination of whether a Respondent is a responsible Respondent is at the University's sole discretion.

14.
NOTIFICATION OF AWARD
If the University awards a contract as a result of this RFP process, the University will deliver to the selected Respondent a notice of award.


The resulting contract shall consist of:

(1) the terms, conditions, specifications and requirements of this RFP and its attachments,

(2) any addenda issued by the University pursuant to this RFP,

(3) all representations (including but not limited to, representations as to price, specifications, performance, and financial terms) made by the Respondent in its Proposal and during any videotaped presentations or demonstrations for the benefit of the University,

(4) any mutually agreed upon written modifications to the terms, conditions, specifications, and requirements to this RFP or to the Proposal.

15.
TESTING AND SAMPLES
The University reserves the right to request a demonstration of, or to test, any or all Goods and/or Work proposed in response to this RFP.  If Respondent fails to provide such demonstration or fails to provide such Goods and/or Work for testing, the Respondent’s Proposal may be rejected by the University in its sole discretion.  The Respondent warrants that if awarded a contract the Goods and/or Work delivered under such contract shall meet or exceed the quality of the Goods and/or Work demonstrated or tested.  Samples of the quoted products, when requested, must be furnished free of charge and in a timely manner.  If not destroyed by testing and if practical, samples may be returned at the Respondent’s request and expense following contract award.  Respondent should not submit unsolicited samples.

16.
SUBCONTRACTING

Unless otherwise agreed to in writing by the University, the selected Respondent is responsible for performance of any subcontractors.

Use of subcontractors in the performance of the contract is subject to University consent.

The selected Respondent must ensure that any subcontractors abide by all terms and conditions of the contract.

ATTACHMENT R

SUPPLIER SUSTAINABILITY QUESTIONNAIRE

	Company Name:  
	Date:  


The Supplier Sustainability Questionnaire must be completed and returned with your Bid or Proposal. It is applicable to firms that provide only services, as well as to those that provide goods.  Please check the items that apply to your organization, and attach supporting documentation, or provide a link to the documentation.

1. Does your company have a corporate environmental policy statement?

	 FORMCHECKBOX 

	We do not have an environmental policy statement.

	 FORMCHECKBOX 

	Our statement consists of a commitment to promote environmental stewardship.

	 FORMCHECKBOX 

	We have formed an oversight committee to ensure the success of our environmental policy.

	
	Provide, or supply a link to, your company’s environmental policy statement.

	
	


2. What programs do you have in place for promoting resource efficiency? 

	 FORMCHECKBOX 

	We recycle consumables, reduce waste, and practice energy reduction wherever possible.

	 FORMCHECKBOX 

	We utilize a formal energy management system.

	 FORMCHECKBOX 

	We are a member of various environmental organizations. (Provide a list.)

	 FORMCHECKBOX 

	We have formed a Sustainability Committee to identify sustainable solutions for our company.

	 FORMCHECKBOX 

	We have a company-wide recycling program.

	 FORMCHECKBOX 

	We have performed an environmental or waste audit.

	 FORMCHECKBOX 

	We are a carbon-neutral company.

	 FORMCHECKBOX 

	We participate in composting program of organic waste.

	
	What other programs do you have in place for promoting resource efficiency?

	
	


3. Does your company have web-based materials available documenting your “green” initiatives? 

	 FORMCHECKBOX 

	We are developing web-based documentation of “green” initiatives. When will it roll out?

	 FORMCHECKBOX 

	Our website includes “green” reference information.

	 FORMCHECKBOX 

	Our website contains an environmental policy statement.

	 FORMCHECKBOX 

	Our website includes materials that document company’s “green” initiatives. 

	 FORMCHECKBOX 

	Our website contains our company’s Sustainability Report.

	
	Do you have other web-based materials documenting your “Green” initiatives?  (Provide link.)

	
	


4. Does your company have a Green Transportation Plan for your operation? 

	 FORMCHECKBOX 

	We encourage carpooling, public transportation, and using other alternative modes of transportation.

	 FORMCHECKBOX 

	We subsidize public transportation for employees.

	 FORMCHECKBOX 

	We offer flexible hours, telecommuting, or a compressed work week.

	 FORMCHECKBOX 

	We utilize teleconference, video conference, WebEx, or GoTo meetings.

	 FORMCHECKBOX 

	We purchase carbon offsets.

	 FORMCHECKBOX 

	We own or rent electric, hybrid, or E-85 fueled vehicles.

	
	Describe other details of your company’s Green Transportation Plan.

	
	


5. What policies are in place to monitor and manage your supply chain regarding environmental issues?

	 FORMCHECKBOX 

	We purchase “green” (i.e., Green Seal, FSC, Green label, etc.) supplies, products and materials.

	 FORMCHECKBOX 

	We specify sustainable products and locally manufactured products.

	 FORMCHECKBOX 

	We specify products using Electronic Products Environmental Assessment Tool (EPEAT) standards.

	 FORMCHECKBOX 

	We partner with sustainable suppliers or utilize suppliers who share in the sustainability commitment.

	
	Describe other ways your company monitors and manages your supply chain regarding these issues.

	
	


6. What type of sustainable packaging and shipping materials do you use? 

	 FORMCHECKBOX 

	Recyclable.
	 FORMCHECKBOX 

	Reusable

	 FORMCHECKBOX 

	Bio-degradable
	 FORMCHECKBOX 

	Made from 100% post-consumer recycled materials

	 FORMCHECKBOX 

	We use other types of sustainable packaging or shipping materials.  (See attachment or link.)

	
	


7. What does your company do to minimize the environmental costs associated with shipping?

	 FORMCHECKBOX 

	We combine deliveries with customer visits.

	 FORMCHECKBOX 

	We consolidate deliveries.

	 FORMCHECKBOX 

	We use bike couriers for local delivery.

	 FORMCHECKBOX 

	We utilize electronic communications and electronic transfer of documents.

	 FORMCHECKBOX 

	We use eco-friendly couriers’ packaging and shipping materials.

	 FORMCHECKBOX 

	Our packaging and shipping materials are reused until they eventually get recycled.

	 FORMCHECKBOX 

	We update mailing lists to minimize unwanted mailings.

	 FORMCHECKBOX 

	We specify products that can be purchased within a 500-mile radius of the delivery location.

	
	Describe other ways you minimize environmental costs related to shipping.

	
	


8. If you provide a product, does the manufacturer of the product that you are bidding or proposing have an environmental policy statement?

	 FORMCHECKBOX 

	No, the manufacturer does not have an environmental policy statement.

	 FORMCHECKBOX 

	Yes, the manufacturer has an environmental policy statement.

	 FORMCHECKBOX 

	We use different products from different manufacturers and may not be able to comply with request.

	
	Provide the Environmental Policy Statement.

	
	


9. For the product that you are proposing to supply to the University of Minnesota do any of the following apply?

	 FORMCHECKBOX 

	The product has had environmental life cycle analysis by an external certified testing organization such as Green Seal.

	
	If yes, type of certification: ___________________________________________

	 FORMCHECKBOX 

	The products are removable, recyclable, or made from recycled materials.

	
	% of content ________________
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