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REQUEST FOR PROPOSALS (RFP) #852M010
Issue Date: 

February 9, 2009






Title:  


VTSF’s Marketing Initiative

Issuing Agency:
Virginia Tobacco Settlement Foundation (VTSF) 
· Period of Contract: From July 1, 2009 through June 30, 2010, with four additional options to renew, in whole or in part, at the sole discretion of the Board of Trustees of the VTSF.
· Anticipated amount of awards:  Not to exceed $4,200,000 (initial period of contract).
· Proposels will be received until 4:00p.m. Eastern Standard Time, March 24, 2009.  To be considered, all proposals must be received at the VTSF office listed below on or before the date and hour stipulated.  Time is of the essence and no late proposal will be accepted, under any circumstances, regardless of the reason or reasons for any late submission.  The VTSF is not responsible if the proposal does not reach the specific destination by the appointed time.  Proposals received after the date and hour designated are automatically disqualified and will not be considered.  The official time used in the receipt of responses is that time on the clock in the office of the VTSF.  The response may be sent via US Mail to the address listed below as the "Issuing Agency", provided that it is submitted in adequate time to allow for delivery to the specific office location.  Offerors are responsible for assuring timely receipt of the proposal at the specific office location and should make allowance for the possibility of an unforeseen event. The safest way to ensure the proposal is delivered on time, especially if it is submitted within the last seven (7) days prior to the due date, is to deliver it in person.
· One (1) original and four (4) copies of the Proposal along with one copy in a PC-friendly, electronic version or via email must be submitted to the VTSF office: 
Virginia Tobacco Settlement Foundation



701 E. Franklin St., Suite 501 






Richmond, Virginia 23219

dsaggese@vtsf.org
· All inquiries for information should be directed to Danny Saggese, Director of Marketing at (804) 225-3624 or dsaggese@vtsf.org.
· Note: This Public Body does not discriminate against faith-based organizations in accordance with the Code of Virginia, Section 2.2-4343.1 or against an Offeror because of race, religion, color, sex, national origin, age, disability, or any other basis prohibited by state law relating to discrimination in employment.
· All data, materials, and documentation originating and prepared for the VTSF pursuant to the RFP shall belong exclusively to the VTSF and such data, materials and documents shall be subject to public inspection and disclosure in accordance with the Virginia Freedom of Information Act.  Trade secrets or proprietary information submitted by an Offeror shall not be subject to public disclosure under the Virginia Freedom of Information Act; however, the Offeror must invoke the protection of Section  2.2-4342 (F) of the Code of Virginia, in writing, either before or at the time the data is submitted.  The written notice must specifically identify the data or materials to be protected and state the reasons why protection is necessary.  The proprietary or trade secret material submitted must be identified by some distinct method such as highlighting or underlining and must indicate only the specific words, figures or paragraphs that constitute trade secrets or proprietary information. The classification of the entire proposal document, line item prices and/or total proposal prices as proprietary or trade secrets is not acceptable and will result in rejection and return of the proposal.  Should the Offeror wish to invoke such protection, then one additional copy of the Proposal should be submitted with the sensitive information protected.  
INSTRUCTIONS

· Read the entire RFP package before developing a proposal.

· Offerors are encouraged to visit www.vtsf.org to learn more about the VTSF.  

· The following items constitute the response to this RFP.  ONLY these items should be submitted.  The VTSF reserves the right not to review or consider supplemental submissions beyond the required items.  The contents of your proposal should include:

1. Cover Page

2. Required Statements

3. Specific Requirements

A. Responses to Questions/Statements

B. Three (3) Letters of Reference

C. Four (4) Samples of Previous Work

4. Appendix

· In order to be considered for selection, Offerors must submit a full proposal of no more than fifty (50) pages, excluding appendices, double-spaced, 12 pt. type, one inch margins. 
· An original proposal and four (4) copies should be submitted along with one copy in a PC-friendly, electronic version or via email.  (If Offeror wishes to protect trade secrets or proprietary information, then one additional protected copy should be submitted.)  Proposals should be received at: 
Virginia Tobacco Settlement Foundation



701 E. Franklin St., Suite 501 






Richmond, Virginia 23219

dsaggese@vtsf.org
· Late proposals will not be accepted.   Proposals will be accepted until 4:00p.m., March 24, 2009.  

Contact Danny Saggese at (804) 225-3624 if you have any questions.

COVER PAGE

In compliance with this Request for Proposals (RFP) and to all the conditions imposed therein and hereby incorporated by reference, the undersigned agrees to furnish the goods/services in accordance with the attached signed proposal or as mutually agreed upon by subsequent negotiation. I certify that I have read and understand this Request for Proposals and am authorized to sign this proposal for the Offeror.

Date: ________________



By:                                     








Signature - Authorized Representative

Print Name

Title: 




                           

Of Above Authorized Representative

Name and Address of Firm or Organization:
_____________________________________________________

_____________________________________________________

Telephone:
(    )                                   _
Fax:

(    )                                   _ 

E-Mail:
__________________________________________

FIN/FEI#    __________________________________________
REQUIRED STATEMENTS

(Read and sign to indicate the organization’s acceptance of these statements.)

1. The Offeror’s primary mission and the primary mission of subcontractors do not conflict with VTSF’s mission: To lead a statewide effort to reduce and prevent the use of tobacco products by youth in Virginia.

2. The Offeror is willing to meet with VTSF staff and other marketing contractors when needed to discuss overall campaign direction and interconnectedness of components.

3. The Offerer acknowledges that agencies are able to secure media purchasing rates which includes an average 15% agency commission (gross rate). Should Offerer choose to do so, Offerer is entitled to retain the agency commission, but shall not mark-up media costs beyond the gross rate.  Offeror agrees to provide documentation of such upon request.
4. The Offeror certifies it will comply with Section 32.1-361 of the Code of Virginia that requires contractors to establish and maintain policies restricting or preventing tobacco use by minors.  The Offeror expressly acknowledges that Virginia law requires the establishment and maintenance of such policies by each Contractor as a condition precedent to the release of payment of any money from the Virginia Tobacco Settlement Fund to such Contractor.
5. The VTSF will only recognize projects for payment that have been submitted and approved previously by the VTSF in writing through a project estimate. 
______________________________________________    ______________________

Signature of Authorized Representative




Date

I. PURPOSE  

The purpose of the Request for Proposals (RFP) is to solicit proposals to establish a contract through competitive negotiations for continued implementation of the Virginia Tobacco Settlement Foundation’s current marketing initiatives.   This could include, but not be limited to:  the development of new creative concepts and ideas, the purchase of media to place current and new advertisements in any and all appropriate mediums, the production of ideas into finished advertising deliverables, and the management of existing and future talent contracts.  The focus of the marketing initiative is to effectively reach the greatest number of youth ages (10-17) across the Commonwealth of Virginia.
     II.   BACKGROUND

In 1999, the Virginia General Assembly created the Virginia Tobacco Settlement Foundation (VTSF), a political subdivision of the state, to distribute monies from the Virginia Tobacco Settlement Fund for the purpose of restricting the use of tobacco products by minors through such means as educational and awareness programs on the health effects of tobacco use on minors, and enforcement of laws restricting the distribution of tobacco products to minors.  The VTSF has developed a comprehensive approach to achieve this mission, including funding local organizations to engage in prevention programs and activities, implementing a statewide marketing campaign, assisting with the enforcement of youth access to tobacco products laws, and conducting primary research into the causes of youth tobacco use.  Offerers are encouraged to visit www.vtsf.org to learn more about the VTSF.

In 2001, VTSF launched a statewide multimedia marketing campaign based on the most extensive youth marketing research ever conducted in the state of Virginia.  The mission of the "Y Campaign" has been to reduce youth tobacco use in Virginia by empowering Virginia youth to choose a healthy lifestyle. The campaign integrates hard-hitting messages through a multi-media marketing effort, including television and radio commercials, an interactive web site (www.ydouthink.com), Internet banner ads, outdoor and cinema advertising, a series of music festivals, and street marketing activities - all designed to reinforce the VTSF's youth tobacco use prevention message.

More recently, the VTSF has used research to better understand the segments of youth culture that exist in Virginia, and then developed brands and messages to reach those segments.  Offerers are encouraged to review the Evaluation & Research content under the Marketing tab at www.vtsf.org.

    III.  STATEMENT OF NEEDS 

The VTSF is seeking agency or agencies for continued implementation of the VTSF’s current marketing initiatives.   A total of up to $4,200,000 is available.
IV.  EVALUATION AND AWARD CRITERIA:
A.
Evaluation Criteria:   Proposals shall be evaluated by the VTSF using the following criteria:

Criteria








Weights
A.
RFP Cover Sheet and Required Statements



2%

B.
Responses to questions/statements:



                  1.   Strategy and Vision of VTSF Campaigns


     20%

2.   Capacity of Agency





10%

3.   Subcontractors





5%

4.   Focused Experience
15%

5.
Client Management/Agency Structure


5%

6.
Accounting Methods 





5%

7.
Other Branding Efforts




10%

8.
Budget







10%


C.

Letters of reference  






3%

D.

Work samples






15% 

B. Award Criteria:  Selection will be made of Offerors deemed to be fully qualified and best suited among those submitting proposals on the following:  the ratings from the reviewers’ individual evaluation, the group consensus rating at the team review, and, should they be deemed necessary, oral presentations and additional work samples.  Negotiations will be conducted with the Offeror(s) so selected.  After negotiations have been conducted with each Offeror so selected, the agency will select the Offeror(s) that, in its opinion, has made the best proposal(s), and will award the contract(s) to those Offeror(s).  The VTSF may cancel this Request for Proposals or reject proposals at any time prior to an award, and is not required to furnish a statement of the reason why a particular proposal was not deemed to be the most advantageous.  (See Section, 2.2-4359 D of the Code of Virginia.)  Awards are contingent on availability of funds through the Master Settlement Agreement and/or appropriations made by the General Assembly, and/or as budgeted and approved by the VTSF Board of Trustees.

C. Oral Presentation: Offerors who submit a proposal in response to this RFP may be required to give oral presentation(s) to the VTSF. This provides an opportunity for the Offeror to clarify or elaborate on the proposal and/or the offeror’s ability to fulfill the VTSF’s needs.  This is a fact finding and explanation session only and does not include negotiation.  The issuing agency will schedule the time and location of these presentations.  Oral presentations are an option of the purchasing agency and may or may not be conducted. 
D. Work Samples:  Offerors who submit a proposal in response to this RFP may be required to provide a sample media buy based on the proposed target audience for the VTSF’s marketing efforts.  
SPECIFIC REQUIREMENTS

Proposals should be thorough and detailed, but also direct so that the VTSF may properly evaluate an agency’s capabilities to provide the required services.  The following items are specific requirements that must be included in a proposal.  The proposal should clearly identify each section as signified by the letters and numbers attached to each item listed below.

A.
Proposals should include responses to the following questions and statements:

1.
Strategy and Vision of VTSF Campaigns
a. What do you envision as the major components of your plan for the campaigns of the VTSF?

b. Who will be the key staff involved in the creative process?

c. How does the media buying team participate in the strategic development process?

d. What is the anticipated reach, frequency and impact of your vision?
2. Capacity of Agency

a. What is your organization’s capacity to manage an account of this size?  (Include the agency history, annual billings, number of clients, number of staff)

b. Describe your experience conducting a statewide campaign using a variety of mediums.  Briefly list several campaigns you have developed and the mediums used.

c. What is your media buying capacity and ability to leverage buying power?

3. 
Subcontractors

a. Do you consider using outside vendors for a typical project, and if so, how many?

b. Describe your process for identifing and managing subcontracts, and how your agency typically holds a subcontractor accountable for a project.

4.    Focused Experience

a. What is your experience creating and producing youth-focused marketing campaigns, messages, materials, etc.?  Provide relevant examples and brief descriptions. 
b. What is your experience working with a government entity?  List examples.
c. Provide examples of your experience in collaborating with outside agencies, other than subcontractors, to finish a project for a client. 

5.
Client Management/Agency Structure

a. What is your business model to manage client accounts?

b. Are there any accounts on which the Offeror works that may be in conflict with the VTSF’s mission?

c. What are the qualifications of the staff that will be involved in managing the account? (Please include resumes and/or position descriptions in the appendix)

d. What steps does your agency take to ensure concepts are original and copyright laws are not violated?

6.
Accounting Methods 

a. Describe your agency’s methods related to estimating, invoicing, and reconciliation of accounts.

b. What are the qualifications of current staff that will be assigned to these accounting duties?

c. List your attorney of record and provide a description of their expertise as it relates to this proposal.
7.
Other Branding Efforts
a. In your opinion, what are the most effective current brands marketed today?  Why?
b. Which tobacco prevention brand(s) do you most admire? (excluding VTSF brands)
8.
Budget

a. Provide a line item budget.  

b. Provide a brief narrative justification for line items, as well as methods used to calculate each line item.

B.

A minimum of three (3) letters of reference.  One shall be from a past client for whom you have done creative/production/media work (must be included in the appendix).  

C.
A minimum of four (4) samples of previous work.  Samples most relevant to the VTSF’s mission are preferred. 

V.
GENERAL TERMS AND CONDITIONS
A. VPPA:  This solicitation is subject to the provisions of the Virginia Public Procurement Act (VPPA), Sections 2.2-4300 through 2.2-4377, Code of Virginia, as amended.
B. APPLICABLE LAWS AND COURTS:  This solicitation and any resulting contract shall be governed in all respects by the laws of the Commonwealth of Virginia and any litigation with respect thereto shall be brought in the courts of the Commonwealth.  The Contractor shall comply with applicable federal, state and local laws and regulations.

C. ANTI-DISCRIMINATION:   By submitting and signing this proposal, the Offeror certifies to the Commonwealth that it will conform to the provisions of the Federal Civil Rights Act of 1964, as amended, as well as the Virginia Fair Employment Contracting Act of 1975, as amended, where applicable, the Virginians With Disabilities Act, the Americans With Disabilities Act and Section 2.2-4311 of the Virginia Public Procurement Act.

If the award is made to a faith-based organization, the organization shall not discriminate against any recipient of goods, services, or disbursements made pursuant to the contract on the basis of the recipient’s religion, religious belief, refusal to participate in a religious practice, or on the basis of race, age, color, gender or national origin and shall be subject to the same rules as other organizations that contract with public bodies to account for the use of the funds provided; however, if the faith-based organization segregates public funds into separate accounts, only the accounts and programs funded with public funds shall be subject to audit by the public body. (Code of Virginia 2.2-4343.1E).
In every contract over $10,000 the provisions in 1. and 2. below apply:

1.  During the performance of this contract, the Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for employment because of race, religion, color, sex, national origin, age, disability, or any other basis prohibited by state law relating to discrimination in employment, except where there is a bona fide occupational qualification reasonably necessary to the normal operation of the Contractor.  The Contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices setting forth the provisions of this nondiscrimination clause.

b. The Contractor, in all solicitations or advertisements for employees placed by or on behalf of the Contractor, will state that such Contractor is an Equal Opportunity Employer.

c. Notices, advertisements and solicitations placed in accordance with federal laws, rules or regulations shall be deemed sufficient for the purpose of meeting the requirements of this section.

2.  The Contractor will include the provisions of (1.) above in every subcontract or purchase order over $10,000 so that the provisions will be binding upon each subcontractor or vendor.

D. 
ETHICS IN PUBLIC CONTRACTING: By submitting their proposals, Offerors certify that their proposals are made without collusion or fraud and that they have not offered or received any kickbacks or inducements from any other Offeror, supplier, manufacturer or subcontractor in connection with their bid or proposal, and that they have not conferred on any public employee having official responsibility for this procurement transaction any payment, loan, subscription, advance, deposit of money, services or anything or more than nominal value, present or promised unless consideration of substantially equal or greater value was exchanged.

E.
IMMIGRATION REFORM AND CONTROL ACT OF 1986:  By submitting their proposals, the Offerors certify that they do not and will not during the performance of this contract employ illegal alien workers or otherwise violate the provisions of the Federal Immigration Reform and Control Act of 1986.

F.   DEBARMENT STATUS:  By submitting their proposals, Offerors certify that they are not currently debarred by the Commonwealth of Virginia from submitting bids or proposals on contracts for goods and/or services covered by this solicitation, nor are they an agent of any person or entity that is currently so debarred.

G.
ANTITRUST:  By entering into a contract, the Contractor conveys, sells, assigns, and transfers to the VTSF all rights, title and interest in and to all causes of the action it may now have or hereafter acquire under the antitrust laws of the United States and the Commonwealth of Virginia, relating to the particular goods or services purchased or acquired by the VTSF under said contract.

H.
MANDATORY TERMS AND CONDITIONS:  Modification of or additions to the General Terms and Conditions of the solicitation may be cause for rejection of the proposal; however, the VTSF reserves the right to decide, on a case by case basis, in its sole discretion, whether to reject such a proposal. 

I.
CLARIFICATION OF TERMS:  If any prospective Offeror has questions about the specifications or other solicitations documents, the prospective Offeror should contact the buyer whose name appears on the face of the solicitation no later than five working days before the due date.  Any revisions to the solicitation will be made only by addendum issued by the buyer.

J.
PAYMENT:

1.
To Prime Contractor:

a.
Invoices for services rendered and accepted shall be submitted by the Contractor directly to the VTSF Office, using a format provided by VTSF.  

b.
Any payment terms requiring payment in less than 30 days will be regarded as requiring payment 30 days after invoice or delivery, whichever occurs last.  This shall not affect offers of discounts for payment in less than 30 days, however.

c.
All goods or services provided under this contract or purchase order that are to be paid for with public funds shall be billed by the Contractor at the contract price, regardless of which public agency is being billed.

d.
The following shall be deemed to be the date of payment:  the date of postmark in all cases where payment is made by mail, or the date of offset when offset proceedings have been instituted as authorized under the Virginia Debt Collection Act.

2.
To Subcontractors:

a.
A contractor awarded a contract under this solicitation is hereby obligated:

(1)
To pay the subcontractor(s) within seven (7) days of the contractor's receipt of payment from the Commonwealth for the proportionate share of the payment received for work performed by the subcontractor(s) under the contract; or

(2)
To notify the agency and the subcontractor(s) in writing of the contractor's intention to withhold payment and the reason.

b.
The contractor is obligated to pay the subcontractor(s) interest at the rate of one percent per month (unless otherwise provided for under the terms of the contract) on all amounts owed by the contractor that remain unpaid seven (7) days following receipt of payment from the Commonwealth, except for amounts withheld as stated in (2) above.  The date of mailing of any payment by U.S. Mail is deemed to be payment to the addressee.  These provisions apply to each sub-tier contractor performing under the primary contract.  A contractor's obligation to pay an interest charge to a subcontractor may not be construed to be an obligation of the Commonwealth.

K.
PRECEDENCE OF TERMS:  Paragraphs A-J of these General Terms and Conditions shall apply in all instances.  In the event there is a conflict between any of the other General Terms and Conditions and any Special Terms and Conditions in this solicitation, the Special Terms and Conditions shall apply.

L.
QUALIFICATIONS OF OFFERORS:  The VTSF may make such reasonable investigations as deemed proper and necessary to determine the ability of the Offeror to perform the work/furnish the item(s) and the Offeror shall furnish to the VTSF all such information and data for this purpose as may be requested.  The VTSF reserves the right to inspect Offeror's physical facilities prior to award to satisfy questions regarding the Offeror's capabilities.  The VTSF further reserves the right to reject any proposal if the evidence submitted by, or investigations of, such Offeror fails to satisfy the VTSF that such Offeror is properly qualified to carry out the obligations of the contract and to complete the work/furnish the item(s) contemplated therein.

M.
TESTING AND INSPECTION:  The VTSF reserves the right to conduct any test/inspection it may deem advisable to assure that goods and/or services conform to the specification. 

N.
ASSIGNMENT OF CONTRACT:  A contract shall not be assignable by the Contractor in whole or in part without the written consent of the VTSF.

O.
CHANGES TO THE CONTRACT:  Changes can be made to the contract in any one of the following ways:

1.
The Purchasing Agency may order changes within the general scope of the contract at any time by written notice to the Contractor.  Changes within the scope of the contract include, but are not limited to, things such as services to be performed, the method of packing or shipment, and the place of delivery or installation.  The Contractor shall comply with the notice upon receipt.  The Contractor shall be compensated for any additional costs incurred as the result of such order and shall give the Purchasing Agency a credit for any savings.  Said compensation shall be determined by one of the following methods:

a.
By mutual agreement between the parties in writing; or

b.
By agreeing upon a unit price or using a unit price set forth in the contract, if the work to be done can be expressed in units, and the Contractor accounts for the number of units of work performed, subject to the Purchasing Agency's right to audit the Contractors records and/or to determine the correct number of units independently; or 

c.
By ordering the Contractor to proceed with the work and keep a record of all costs incurred and savings realized.  A markup for overhead and profit may be allowed if provided by the contract.  The same markup shall be used for determining a decrease in price as the result of savings realized.  The Contractor shall present the VTSF with all vouchers and records of expenses incurred and savings realized.  The VTSF shall have the right to audit the records of the Contractor as it deems necessary to determine costs or savings.  Any claim for an adjustment in price under this provision must be asserted by written notice to the VTSF within thirty (30) days from receipt of the written order from the VTSF.  If the parties fail to agree on an amount of adjustment, the question of an increase or decrease in the contract price or time for performance shall be resolved in accordance with the procedures for resolving disputes provided by the Disputes Clause of this contract or, if there is none, in accordance with the disputes provision of the VPPA.  Neither the existence of a claim nor a dispute resolution process, litigation or any other provision of this contract shall excuse the Contractor from promptly complying with the changes ordered by the VTSF or with the performance of the contract generally.
2.
The parties may agree in writing to modify the scope of the contract.  An increase or decrease in the price of the contract resulting from such modification shall be agreed to by the parties as a part of their written agreement to modify the scope of the contract.

P. DEFAULT:  In case of failure to deliver goods or services in accordance with the contract terms and conditions, the VTSF, after due oral or written notice, may procure them from other sources and hold the Contractor responsible for any resulting additional purchase and administrative costs.  This remedy shall be in addition to any other remedies which the VTSF may have.

Q. INSURANCE: By signing and submitting this proposal the Offeror certifies that if awarded the contract, the Offeror and all subcontractors will have at the time the contract is awarded and will maintain throughout the period of the contract the following insurance coverage and limits required.

INSURANCE COVERAGES AND LIMITS REQUIRED:
1. Worker’s compensation - Statutory requirements and benefits. 

2.
Employers Liability - $1,000,000.

3.
Commercial General Liability - $5,000,000 per occurrence.   Commercial General Liability is to include bodily injury, property damage, personal injury and advertising injury, products and completed operations coverage. The Commonwealth of Virginia must be named as an additional insured and so endorsed on the policy. 
4.
Automobile Liability - $1,000,000. 
R.
DRUG FREE WORKPLACE: By signing and submitting a proposal the Offeror agrees to (i) provide a drug-free workplace for the Contractor’s employees: (ii) post in conspicuous places, available to employees and applicants for employment, a statement notifying employees that the unlawful manufacture, sale, distribution, dispensation, possession, or use of a controlled substance or marijuana is prohibited in the Contractor’s workplace and specifying the actions that will be taken against employees for violations of such prohibition; (iii) state in all solicitations or advertisements for employees placed by or on behalf of the Contractor that the Contractor maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses in every subcontract or purchase order of over $10,000, so that the provisions will be binding upon each subcontractor or vendor.


For the purposes of this section, “drug-free workplace” means a site for the performance of work done in connection with a specific contract awarded to a contractor, the employees of whom are prohibited from engaging in the unlawful manufacture, sale, distribution, dispensation, possession or use of any controlled substance or marijuana during the performance of the contract.    

S.   ANNOUNCEMENT OF AWARD: Upon the award or the announcement of the decision to award a contract as a result of this solicitation, the VTSF will publicly post such notice at the VTSF’s public bulletin board located at the 701 E. Franklin St., 5th Floor, for a minimum of 10 days.  The announcement may be viewed during the hours of 8:30a.m. to 5:00p.m.   

T.
NONDISCRIMINATION OF CONTRACTORS:  An Offeror, or Contractor shall not be discriminated against in the solicitation or award of this contract because of race, religion, color, sex, national origin, age, disability, faith-based organizational status, or any other basis prohibited by state law relating to discrimination in employment.  If  the award of this contract is made to a faith-based organization and an individual, who applies for or receives goods, services, or disbursements provided pursuant to this contract objects to the religious character of the faith-based organization from which the individual receives or would receive the goods, services or disbursements, the public body shall offer the individual, within a reasonable period of time after the date of this objection, access to equivalent goods, services, or disbursements from an alternative provider.  

VI.
SPECIAL TERMS AND CONDITIONS
A.  AVAILABILITY OF FUNDS:  It is understood and agreed between the parties herein that the VTSF shall be bound hereunder only to the extent of the funds available or which may hereafter become available for the purpose of this agreement, and as determined at the sole discretion of the VTSF Board of Trustees.

B.  AUDIT:  The Contractor hereby agrees to retain all books, records, and other documents relative to this contract for five (5) years after final payment, or until audited by the VTSF or the Commonwealth of Virginia, whichever is sooner.  The agency, its authorized agents, and/or State auditors shall have full access to and the right to examine any of said materials during said period.

C.  CANCELLATION OF CONTRACT:  The VTSF reserves the right to cancel and terminate any resulting contract, in part or in whole, without penalty, upon 30 days written notice to the Contractor.  Any contract cancellation notice shall not relieve the Contractor of the obligation to deliver and/or perform on all outstanding orders issued prior to the effective date of cancellation.

D.  INDEPENDENT CONTRACTOR:  When providing the services specified under this contract the Contractor shall not be deemed an “employee” or “agent” of the VTSF.  The Contractor shall act as an independent Contractor and is responsible for obtaining and maintaining appropriate liability insurance, payment of all FICA, State and Federal taxes, and complying with other similar requirements, which are customary in the industry.  In addition, the Contractor certifies that it is not an employee, nor does it currently employ employees of the VTSF.

E.  INDEMNIFICATION:  Contractor agrees to indemnify, defend, and hold harmless the Commonwealth of Virginia and the VTSF, its officers, agents, and employees from any claims, damages, and actions of any kind or nature, whether at law or in equity, arising from or caused by the use of the materials, goods, or equipment furnished of any kind or nature furnished by the contractor, or any services of any kind or nature furnished by the Contractor, provided that such liability is not attributable to the sole negligence of the using agency or to failure of the using agency to use the materials, goods, or equipment in the manner already and permanently described by the Contractor on the materials, goods, or equipment delivered.

F.  RENEWAL OF CONTRACT: This contract may be renewed by the VTSF up to four (4) additional years, in whole or in part, upon such terms and conditions as the VTSF Board of Trustees, in its sole discretion, may authorize.   

G.  SUBCONTRACTS:  With the exception of subcontractors identified in the original response to this RFP, no portion of the work shall be subcontracted without prior written consent of the purchasing agency.  In the event that the contractor desires to subcontract some part of the work specified herein, the contractor shall furnish the purchasing agency the names, qualifications and experience of its proposed subcontractors.  The contractor shall, however, remain fully liable and responsible for the work to be done by its subcontractor(s) and shall assure compliance with all requirements to the contract.  Contractors described and approved in the proposal are exempt from this provision.

H.  METHOD OF PAYMENT:   The Contractor shall be paid on the basis of invoices submitted for actual expenditures as a result of services performed under the terms of the contract based on the budget submitted by the Contractor and approved by the VTSF.  Compensation shall not exceed, under any circumstances, the amount of $4,200,000 during the term of the contract.  The Contractor shall invoice the VTSF on a monthly basis with supporting documentation. Billing shall be due no later than 30 days following the end of each month in which expenditures are incurred.  The VTSF will only recognize projects for payment that have been submitted and approved previously by the VTSF in writing through a project estimate.  Invoices shall cite the contract number assigned to the contract and be submitted to a regional VTSF office as assigned.  Failure of the Contractor to submit invoice(s) within the prescribed time frame may forfeit the Contractor’s right to payment from the VTSF.

I. NON-DISCRIMINATION:  This public body does not discriminate against faith-based organizations in accordance with the Code of Virginia, Section 2.2-4343.1, or against an Offeror because of race, religion, color, sex, national origin, age, disability, or any other basis prohibited by state law relating to discrimination in employment.  

J.  
OWNERSHIP OF INTELLECTUAL PROPERTY/PRESENTATION: All copyright and patent rights and all other intellectual property rights to all papers, reports, forms, materials, creations, or inventions created or developed in the performance of this contract shall become the sole property of the Commonwealth.  On request, the contractor shall promptly provide an acknowledgement or assignment in a tangible form satisfactory to the Commonwealth to evidence the Commonwealth’s sole ownership of specifically identified intellectual property created or developed in the performance of the contract.  


VTSF reserves the right to review and comment on all abstracts, publications, reports and presentations about any and all of the interactive effectors, processes and outcomes, prior to distribution.


Offeror also agrees that if awarded a contract and it enters into any agreement with other parties in order to perform any part of the work required under this contract, Contractor shall include the ownership of intellectual property/presentation clauses listed above in all of this subcontracts and shall also require all sub-tier agreements to include the intellectual property/presentation clauses listed above, thereby obligating acknowledgement by subcontractors of the Commonwealth’s property rights in all work performed under the Contract and requiring subcontractors to provide assignments evidencing the Commonwealth’s ownership.

K.  CONTRACTUAL DISPUTES: Contractual claims, whether for money or other relief, shall be submitted in writing no later than sixty (60) days after final payment.  Written notice of the Contractor’s intention to file such claim shall be given at the time of the occurrence or beginning of the work upon which the claim is based.  The contract may require submission of an invoice for final payment within a certain time after completion and acceptance of the work.  Pendency of claims shall not delay payment amounts agreed due in the final payment.


The claim shall be filed with the VTSF setting forth the factual basis for the claim.  The VTSF shall review the claim and notify the Contractor of the decision by certified mail within sixty (60) days of receipt.  The notification shall set forth the reasons for the decision and inform the Contractor that it may request a review of the decision by the VTSF by filing such request within ten (10) days of receipt of the initial decision.  The VTSF shall render a final decision setting for the reasons for the decisions within thirty (30) days of receipt of the request for review.  


The Contractor may not institute legal action prior to receipt of the VTSF’s decision on the claim as provided in §2.2-4364 of the Code of Virginia, unless the VTSF fails to render the decision within sixty (60) days of  receipt of the claim.


Failure of the VTSF to render a decision within the time frames specified shall not have the effect of affirming or denying the claim, but shall only permit the Contractor to proceed to the next stop in the process (§2.2-4363 of the Code of Virginia).
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