Request For Proposal # 1021

REGENTS OF THE
UNIVERSITY OF MINNESOTA

Center for Transportation Studies

REQUEST FOR INFORMATION ("RFI") # 1021

FOR

Photography Services

Submit responses to this Request for Informatid®=(") in a sealed envelope or package with the Bedpnt's name and address,
RFI number and RFI title clearly marked on the m#®f each sealed envelope or package.

MAIL OR DELIVER one signed ORIGINAL and 1
paper copies for Review Team of your response to:

Center for Transportation Studies

200 Transportation and Safety Building
511 Washington Ave. S.E.
Minneapolis, MN 55455

Do not submit copies to any other person or locatio

SUBMITTAL DATE AND TIME

PLEASE SUBMIT RESPONSEBY:
The submission deadline for this RFI is:
March 23, 2009 PMI Minnesota time
(Central time zone)
per the clock in CT
Main Office

92

Itis in the best interest of all contractors tbsit the required
information by the initial submission date in ordetbe eligible
for upcoming contracts. Additional information pesises will

be accepted through the final submission deadkxevn

The final submission deadline for this RFI is:
March 23, 2012 4 PM Minnesota time
(Central time zone)
per the clock in CT
Main Office

92

CONTACT FOR RFI INQUIRIES

For Technical Questions

Amy Friebe, Editor

Center for Transportation Studies

200 Transportation and Safety Building
511 Washington Ave. S.E.
Minneapolis, MN 55455

Phone: (612) 626-7330

Fax: (612) 625-6381

Email: frieb003@cts.umn.edu

For Administrative Questions or Copies of the RFI

Penny Harris, Contract Coordinator
Center for Transportation Studies

200 Transportation and Safety Building
511 Washington Ave. S.E.
Minneapolis, MN 55455

Phone: (612) 625-9246

Fax: (612) 625-6381

Email: harril63@cts.umn.edu

The person designated above shall be the only cofaiaall inquiries regarding any aspect of thisgRest for Information (RFI) and
its requirements. DO NOT CONTACT ANY OTHER UNIVERY EMPLOYEE, REPRESENTATIVE, OR STUDENT
REGARDING THIS RFI UNLESS SPECIFICALLY INDICATED ORERWISE IN THIS RFI OR INSTRUCTED TO DO SO IN

WRITING BY THE PERSON DESIGNATED ABOVE.
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OVERVIEW OF THE RFI PROCESS AND GENERAL INSTRUC TIONS TO RESPONDENTS
Carefully read the information contained in thilRnd submit a complete response to all requirésnapecifications, and
guestions as directed.

1.1

1.2

13

1.4

QUESTIONS AND INQUIRIES
Respondents who have questions about the RFIaHfiaxilor e-mail such questions to the Contact Bl Rquiries
by the date noted in the Tentative Schedule of Bven

Responses to written questions which involve agrpretation or change to this RFI will be issuedviiting by
addendum and mailed to all parties recorded bythigersity as having received a copy of the RFIl sich
addenda issued by the Center for Transportatiodi€&yprior to the time that responses to RFI aceived shall be
considered part of the RFI.

Companies receiving this request other than dirdatim the Center for Transportation Studies aspoasible for
notifying the Contact for RFI Inquiries that theygan receipt of an RFI package and for providingaame, address
and e-mail in the event an addendum is issued.

Only additional information provided by formal weh addenda shall be binding. Oral and other pnégations or
clarifications will be without legal effect.

TENTATIVE SCHEDULE OF EVENTS

Be advised that these dates are subject to clemfaiversity deems necessary.

DATE
RETISSUBA. ...ttt ettt February 23, 2009
Initial SUbMISSION DUE DALB..........iiveeiit e akéh 23, 2009
Final SUDMISSION DUE DALE........ccevniieet e s e e et e e e e e e eeas ih 23, 2012

PLEASE NOTE THAT NOTHING IN THIS RFI SHALL BE CONST RUED TO REQUIRE THE
UNIVERSITY TO ISSUE AN RFP. BY SUBMITTING A RFI RE SPONSE, RESPONDENT
ACKNOWLEDGES THAT THE UNIVERSITY’'S RFI IS SIMPLY A REQUEST FOR INFORMATION
AND NOT A REQUEST FOR PROPOSAL AND THAT THE UNIVERS ITY MAY OR MAY NOT ISSUE
AN RFP FOR THE PRODUCT OR SERVICE DESCRIBED IN THIS RFI.

ISSUANCE OF RFI

A Request for Information (RFI) is NOT a requestfooposal, bid, or quotation. No award will beued from this
RFI. The RFI is intended to gather informationameting the service described in Attachment B. rl€gs are
requested, it is for general information purposaly and does not constitute a bid.

RESPONSE SUBMISSION

1.4.1 NUMBER AND DESCRIPTION OF ORIGINAL AND COPIES
Mail or deliver the number of response sets sptibn the Title Page to designated area. All dumts
should be 8 1/2" x 11". The copies should be baaral manner that facilitates easy handling andingad
by the review committee. The original and the egpnust read exactly the same.

Include with the response a table of contentsiti@dtides page number references. The table otatsshould be
in sufficient detail to facilitate easy referenae the sections of the response as well as sepaugiglemental
information.

142 LATE SUBMISSION
Responses received by the University after thel Boémittal Date and Time indicated on the Titlg®a

may not be considered. The Respondent assumeskhef the method of dispatch chosen. Postmarking

by the Submittal Date and Time shall not substitateactual response receipt.



15

1.6

1.7

1.8

1.9

1.10
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OWNERSHIP OF RESPONSE TO RFI
All materials submitted in response to this reqiresome the property of the University and mayobae part of
any resulting contract.

RELEASE OF CLAIMS, LIABILITY AND PREPARATION EX PENSES

Under no circumstances shall the University beaasible for any response preparation expensesjission costs,
or any other expenses, costs or damages, of whatatre incurred as a result of Respondent'sgiaation in this
RFI process. Respondent understands and agreeg wbmits its response at its own risk and egpeand
releases the University from any claim for damagesther liability arising out of the RFI procesxcept to the
extent of the University’s willful or wanton acts ¢connection therewith.

PUBLIC RESPONSE TO RFI OPENING AND VIEWING

The University will open the responses on the SttehDate indicated. Only the names of the Resgjeois shall
be made public at the opening. If the Universiisues a subsequent RFP, then the RFI responsesemagwed
publically in Purchasing Services AFTER an awarth&le pursuant to the RFP. If a decision is madeonissue
an RFP, the RFI folder will be closed and the resps will be made public. Public reviews are subje the
University’s Records & Information Management p&cand procedures.

ERRORS IN RESPONSE

The University shall not be liable for any erramsRespondent's response. Respondent is respoifisibéareful
review of its entire response to ensure that dirmation is correct and complete. Respondentdiaiée for all
errors or omissions contained in their responses.

ADDENDUM
The University reserves the right to issue an addamto the RFI at any time for any reason.

RESPONSES SUBJECT TO PUBLIC DISCLOSURE

University considers all information, documentatiand other materials (collectively, "Materials" dtems")
submitted in response to this RFI to be of a namfidential and/or non-proprietary nature and therefshall be
subject to public disclosure in accordance withtifacl.8. By submitting a response, Respondergezgto release
the University from any liability resulting from Wrersity's disclosure of such information.

If submitting information in response to this Rkt you believe to be trade secret materials,edimet by the
Minnesota Government Data Practices Act, Minne&igdute. Section 13.37 ("MGDPA"), follow these
instructions.

(1) Clearly and conspicuously mark any Materiala pelieve to contain trade secret information.

(2) Enclose such Materials in a separate envelegech, itself, is clearly and conspicuously marked
"Confidential."

(3) Include in the envelope an attorney's opinioingach Item indicating the legal basis for regagdt as
trade secret under the MGDPA.

Respondent also agrees to defend any action seeédiegse of the Materials believed to be tradeeseand
indemnify and hold harmless the University, itse®iy, agents and employees, from any judgmentaumagdes
awarded against the University in favor of the paequesting the Materials and any and all costmeocted with
that defense. Additionally, Respondent understaamut$ agrees that in the event a request is mader uhd
MGDPA, the University will notify Respondent of sucequest but under no circumstances shall theddsity be
required to commence or defend any action to ptethendisclosure of any Materials, including Mat¢siwhich the
Respondent believes to be trade secret or confadent

TESTING AND SAMPLES

The University may request a demonstration of ay mequest a test of any or all products or sesviEscribed in
identified in the RFI response(s). If not destroymdtesting, and if practical, samples may be retdrat the
Respondent’s request and expense following evaluair after an RFP is awarded. Do not submit ucised
samples.
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PURPOSE OF REQUEST FOR INFORMATION

The purpose of this RFI is to gather informatiom@bthe qualifications of contractors who perforhofography
services for print and/or electronic publicatioasice the Center for Transportation Studies mayl niegurchase
these services in the future. Responses are Iselught from contractors who can demonstrate théfigations
described in Attachment B.

WITHDRAWING RFI RESPONSE

Respondents may withdraw their response at any bynsubmitting a written request to the Contact R¥Fl
Inquiries indicated on the Title Page. The writtequest must be signed by an authorized reprdsents the
Respondent. The Respondent may submit anothesnsspat any time prior to the Final Submittal Deatd Time.

RESPONSIBLE RESPONDENTS

The University reserves the right to award congrawily to responsible contractors. Responsibldraotors are
defined as individuals or companies that demorestitz financial ability, resources, skills, capi#ilwillingness,
and business integrity necessary to perform on dbwtract. The University’'s determination of whethe
Respondent is a responsible contractor is at theelhity’s sole discretion.

NOTIFICATION OF AWARD

If the University awards a contract as a resultthte$ RFI process, the University will deliver toetlselected
Respondent a University of Minnesota Contract fiaféssional Services.

Te resulting contract shall consist of:

(1) the terms, conditions, specifications and resquents of the Contract for Professional Services,

(2) a detailed work plan, including scope of wdrkdget, and schedule for the specific project assant.



Request For Proposal # 1021

2.0 REQUEST SUMMARY
(See additional details in Attachment B DETAILS FOR INFORMATION REQUESTED)

This RFI is issued by the Center for TransportaBtudies at the University of Minnesota to provéderofessional Photography
Service Photographers will need to have cameras anddiglequipment. Fast turnaround may be requirecbomesprojects.

Specific tasks may include the following:
» Take photos at events such as conferences ackdans.
» Take photos of researchers and their projects.
* This will include planning shoots to capture thsearch and express it visually.
* Plan/stage shoots.
* This may also include preproduction-type meetingiscussion with the subject.
» May also be responsible for scheduling a mutuadjseeable time for the photo shoot with the subjec
» Go on location to take photos of transportaticengs, such as traffic, vehicles, construction.
» May include outdoor work in snow or other adversaditions.

» Scout for locations or shots that meet CTS needs.

* Provide high-resolution digital photos on CDs éowrestricted use by CTS.
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ATTACHMENT A

RESPONDENT PROFILE AND EXECUTIVE SUMMARY

Company Profile —Attach additional pages if necessary.

1.

2.

10.

11.

Legal name of the Respondent:

Address of office which will fulfill this contic:

Number of years in business related to RFI:

Type of Operation: Individual: Partnepshi Corporation; Government:

Company-wide Annual Sales Volume:

Does any current relationship whether dirgabusiness associate, capital funding agreeoreauty other such kinship,
exist between Respondent and any University empl’byg Yes |:| No If yes, please explain relationship.

Number of employees qualified to perfahm services described in this RFI:

Is Respondent currently for sale or imedlin any transaction to expand or to become aedliy another business entity?
|:|Yes |:|No
If yes, please explain the impact both in orgatiioral and directional terms.

Provide any details of all past or pending ditign or claims filed against Respondent that woaifiéct Respondent's
performance under a contract with the University.

Is Respondent currently in default on aanlagreement or financing agreement with any biamdancial institute, or other
entity? [ Ives [ No
If yes, specify date(s), details, circumstanced, grospects for resolution.

Are there any circumstances impacting Redgiot that could affect Respondent's ability tdqren under any award made
through RFI process.?[ | Yed |No
If yes, please specify.
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ATTACHMENT B
DESCRIPTION OF SERVICES

BACKGROUND

The Center for Transportation Studies conducts imggand special outreach activities to foster aeropxchange of ideas on
transportation issues and to spur the implemematioresearch results and new technologies. Thae€aésn a key provider of
information to the transportation community andestbonstituencies in Minnesota and the nation.

CTS outreach initiatives take many forms—includimgwsletters (both print and electronic), annualoresp manuals, brochures,
event proceedings, Web sites, CD-ROMs, and more.dhS Publications/Web staff uses vendors and ¢amssi to help develop
and produce these materials. Many of these prodactde viewed or downloaded at www.cts.umn.edu.

DESCRIPTION OF SERVICES

This RFI is issued by the Center for TransportaBtudies at the University of Minnesota to provéderofessional Photography
Service Photographers will need to have cameras andrigletquipment. Fast turnaround may be requirecbomesprojects.

Specific tasks may include the following: Spectisks may include the following:

» Take photos at events such as conferences ackdans.
 Take photos of researchers and their projects.
» This will include planning shoots to capture theearch and express it visually.
* Plan/stage shoots.
* This may also include preproduction-type meetingiscussion with the subject.
» May also be responsible for scheduling a mutuadjseeable time for the photo shoot with the subjec
» Go on location to take photos of transportaticenes, such as traffic, vehicles, construction.
* May include outdoor work in snow or other adversaditions.
* Scout for locations or shots that meet CTS needs.
* Provide high-resolution digital photos on CDs dowestricted use by CTS.

REQUIRED QUALIFICATIONS

Education, Training, and Experience

The response should clearly identify the Contrasteducation, training, and experience as a phafpiwr. Required
gualifications include at least a bachelor’'s degrephotography or a related field, and three yedirghotography experience. The
response should identify the names and titles efkifly project personnel who would be made availéblprovide photography
services for any future contract with the Cent8pecifically, the response should discuss the épers and expertise of each key
person and what potential role each would have roviding photography services. Additional considiera will be given to
contractors whose personnel have specific experienacademia or in a transportation-related fiBldesume or summary of each
key person should be included as an Appendix.

Technical Skills

The response should indicate the Contractor’'siieahskills and equipment related to photograpBpecially, the
Contractor should be able to use the latest phapdge technologies (e.g., digital cameras, photongdsoftware) and perform digital
post-production (e.g., file prep, minor retouchioglor correction).

Interpersonal skills
Freelancers may be asked to photograph busy assibyboreluctant subjects; thus, strong interpeasehills will be
important in order to set the subjects at easar@amhge a good shoot.

Special Services
The response should provide details regarding pegial services or product characteristics, otlesefits offered, or
advantages to the University in selecting yourises:
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ATTACHMENT C
PRICING FOR RFI
PRICING FOR SERVICES
All costs must be stated in this section. No umst&osts will be allowed.

State Cost of Service at per hour rate: $

If multiple employees from a single firm are inchedin the proposal, provide the cost of servigeesthour rates for each employee.

Please note, rate increases will be evaluatedaaserby-case basis. Additionally, if the rate éase exceeds a reasonable cost of
living increase, the University may require withaed of the original response and submittal of dse response with the new
pricing structure along with an update on the digaliions including any new skills, accomplishmemgsals, and awards.
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ATTACHMENT D
REFERENCES
Provide a customer reference list of no fewer ttheae (3) organizations with whom Respondent ctiyrdras contracts and/or has

previously provided similar goods and/or servicéthiw the past five (5) years. Reference listasriclude company name, contact
person, telephone number and e-mail address, anchary of work performed.

10
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ATTACHMENT E

Sample of Current University TERMS AND CONDITIONS for Contracts for Professional Services*

1. Term of Agreement This Agreement is effective on the date indicabedthe cover sheet in which
these terms and conditions are referenced (“Cokieetd and shall remain in effect until the datdicated on
the Cover Sheet, or until all obligations set farththis Agreement have been satisfactorily fuéfil] or the
Agreement has been terminated, whichever occugts @ontractor shall have a continuing obligatiafter said
Contract period, to comply with any provision oistigreement intended for University’s protectiarbenefit,
or that that by its sense and context, is intertdesurvive the completion, expiration or terminatiof this
Agreement. CONTRACTOR UNDERSTANDS THAT NO WORK SHOD BEGIN UNDER THIS
AGREEMENT UNTIL ALL REQUIRED SIGNATURES ON THIS AGREMENT HAVE BEEN
OBTAINED. ANY WORK PERFORMED BY CONTRACTOR PRIOR TGUCH TIME SHALL BE
CONSIDERED AS HAVING BEEN PERFORMED AT CONTRACTOR'®WN RISK AND AS A
VOLUNTEER.

2. Scope of Work.Contractor shall perform all of the services smth in the Cover Sheet and any
exhibits attached thereto (“Scope of Work”). Coatoa understands that time is of the essence ia thi
Agreement and agrees to meet all milestones ireticah the Cover Sheet and any exhibits attachedtthe

3. Consideration and Terms of PaymentThe consideration for all services (and goodsy)aerformed
or supplied by Contractor under this Agreementldi@paid by University as follows:

3.1. Total Obligation. University’'s total obligation to Contractor undiais Agreement, including
compensation for goods, services, and reimbursaipenses, shall not exceed the amount indicatethen
Cover Sheet without the prior written approval afikérsity.

If expenses are reimbursable, each request forbrgsement must be itemized and accompanied by
receipts. Requests for travel and subsistence egpanust be consistent with University’s traveiqgla copy
of which may be obtained from University’s PurclngsiServices, and clearly indicate prudent use tlipu
funds.

3.2.  Frequency of Invoicing and Terms of PaymentContractor shall submit invoices upon
completion of the milestones described in ExhihitoAas may otherwise be provided in Exhibit A. Lémsity
shall pay such invoices consistent with Section @.8rms of Payment).

4, General Terms and Conditions.The terms and conditions contained in this Agregnséall govern
and shall take precedence over any different ortiaddl terms and conditions which Contractor maayvén
included in any documents attached to or accompgnyiis Agreement. Any handwritten changes on #oe f
of this document shall be ignored and have no leffatt unless initialed by both parties. If thigr@ement was
made pursuant to a Request for Proposal (RFP) quést for Information (RFI), the following order of
precedence shall apply: (1) this Agreement an@&xtsibits, (2) University’'s RFP or RFI, and (3) Cradtor’s
Response to University’'s RFP or RFI.

4.1. Choice of Law, Forum Selection, Entire Agreeent, and Amendment.This Agreement shall
be construed under Minnesota law (without reganmd clwice of law considerations) and the policiesl an
procedures of University, as amended from timeirt@t Any action arising out of this Agreement shas!

*Terms and Conditions may be updated at the Unityésgdiscretion, at any time prior to the agreet'®execution.
11
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heard by a state court in Minnesota. For this pspdContractor specifically consents to jurisdictio
Minnesota. This Agreement constitutes the entireegent and understanding of the parties and replacy
prior or contemporaneous agreement, whether wrdtesral. University shall not be bound by any adraent
to this Agreement unless such amendment has bgeadsby University’s Director of Purchasing Sersice

4.2.  Warranty. Contractor expressly warrants and guaranteeshbagervices performed under this
Agreement will be of the highest professional stadd and quality. Contractor further represents #ha
services and goods (if any) provided under this ekgient: (i) are free from defects in material and
workmanship; (ii) are of the quality, size and dire@ns ordered; (iii) are fit for the particulareds and
purposes of University as may be communicated toti@otor; (iv) comply with the highest warrantiesda
representations expressed by Contractor orallyncany written advertisement, correspondence, respom
University’s RFP or RFI, or other document providedr in the possession of University; (v) compiyh all
applicable laws, codes and regulations (including published by any national or statewide assariatr
groups); and (vipre not restricted in any way by patents, copysigtrtade secrets, or any other rights of third
parties. If any of the foregoing warranties is lotead, Contractor agrees to correct all defects and
nonconformities at Contractor’s sole expense, tbaixe for all direct damages suffered by Univigrsind any
other persons, and to defend, indemnify, and hadnkess University and its regents, faculty members
students, employees, and agents from any claimtaedday any person resulting in whole or in paotrirsuch
breach. The foregoing warranties and guarantedkrgitdoe deemed waived by reason of the acceptahte
goods or services or payment by University.

4.3. Inspections and Improper Delivery.University shall have a reasonable time (but aes lthan
thirty [30] days) after receipt to inspect and t@sy goods or services provided under this Agre¢med reject
any or all items that are, in University’s sole gaaent, nonconforming or defective. Goods or ses/iegected
or supplies in excess of quantities ordered mayeh@ned to Contractor at Contractor’'s expensevérsity
also reserves the right to refuse any goods oriceenvand to cancel all or any part of this Agreeimén
Contractor fails to deliver all or any part of tpeods or services in accordance with the termscanditions of
this Agreement. Failure by University to inspect dast the goods or services shall not relieve @otdr of
such responsibility. Any acceptance by Univershglsnot be deemed a waiver or settlement of arigaier
nonconformity in such goods or services. If Unitgrelects to accept nonconforming or defective agpor
services, University, in addition to its other rafes, shall be entitled to deduct a reasonable atrfoom the
price thereof to compensate University for the moriermity or defect.

4.4. Assignment.Contractor may not assign any obligations of #hggeement without the prior
written consent of University. In the event of aagsignment, Contractor shall remain responsibleitfor
performance and that of any assignee under thisegkgent. This Agreement shall be binding upon Cotudra
and its successors and assigns, if any. Any assighattempted to be made in violation of this Agreat shall
be void. Notwithstanding any notice of assignmélmiversity’s tender of payment to Contractor narheckin,
or to any person reasonably believed by Universitybe entitled to payment, shall satisfy University
obligation to pay, and in no event shall Univerd&igyobligated to pay twice or be liable for any dges due to
failure to pay the correct party.

4.5. TaxesUniversity is exempt from paying Minnesota saled ase taxes on certain purchases, as
provided in Minnesota Statute, Section 297A.70 S2(ag. Contractor shall not charge University focls sales
and use taxes. Alternatively, Contractor shall &gponsible for the payment of any and all salesstdaa the
Minnesota Department of Revenue relating to théofohg taxable items sold pursuant to this Agreetnen
construction materials, leasing of motor vehicliegmd and lodging, [See Minnesota Statute 297A.70dSu
2(b)]. Contractor shall promptly reimburse Univeysfor any and all such sales and use taxes paid by

*Terms and Conditions may be updated at the Unityésgdiscretion, at any time prior to the agreet'®execution.
12
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University to any governmental authority on belal{Contractor including penalties and interest wibpect
thereto, and including any and all expenses (inotydttorneys’ fees) or damages that result frofailare by
Contractor to properly remit or reimburse Universdr any and all such sales and use taxes proadese.

University may be obligated by state and fedeaal to withhold state and federal taxes from the
consideration stated in paragraph 3. These taxgsamasist of, but are not limited to, the Minnesetate
entertainer tax, Minnesota state nonresident wlthhg tax, federal withholding on payments to fgrei
nonresident aliens, and federal backup withholdige Section 4.25 regarding Contractor’'s obligation
provide a valid TIN and certification as to whetlfederal backup withholding applies.

4.6. Risk of Loss With respect to any goods provided under thiseggrent, risk of loss shall not
pass to University until such goods have been Hgtiexeived and accepted by University, pursuaréction
4.3 (“Inspections and Improper Delivery”), at thestination specified by University. Contractor asss full
responsibility for packing, crating, marking, traogting and liability for loss or damage in trapsit
notwithstanding any agreement by University to fvaight, express, or other transportation charges.

4.7. Use of University Name or LogoContractor agrees not to use the name, logongrother
marks (including, but not limited to, colors andsim) owned by or associated with University or tiaene of
any representative of University in any sales prioomowork or advertising, or any form of publicityjthout
the written permission of University’'s Purchasirgngces in each instance.

4.8. Terms of Payment Subject to the conditions below, payment shallntede by University
within thirty (30) days upon Contractor’s preseimtatof an invoice for goods delivered or servicesdered
pursuant to this Agreement. In the case of goodaelier, payment shall not be due prior to thirt9)(8ays
from the date the invoice is received by Universityhe address indicated in Section 4.24 or freendate the
goods are delivered to the destination specifiedihewhichever is later. University may withholdyment in
whole or in part for goods or services found by uénsity to be defective, untimely, unsatisfactooy,
otherwise not conforming to this Agreement, or moaccordance with all applicable federal, state] bcal
laws, ordinances, rules and regulations.

4.9. Termination. University may terminate this Agreement in whole io part for its sole
ConvenienceUpon notice of such termination, Contractor shalmediately stop all work including shipment
of goods under this Agreement and cause its suppéad/or subcontractors to cease their work fos th
Agreement. In the event of such termination, Cattrashall be entitled to payment, calculated qmaarata or
other equitable basis, determined by Universityits sole discretion, for work or services satisbaity
performed. In no event shall Contractor be paidwork performed or costs incurred after receiphofice of
termination, or for costs incurred by suppliersobcontractors which reasonably could have beeidedo

University may terminate this Agreement in wholeir part for Causeupon seven (7) days written
notice if Contractor fails to comply with any magtterm or condition of this Agreement, becomesolaent or
files for bankruptcy protection, or fails to compty a material way with the requirements of thisrégment.
Late delivery of goods or services, or deliverygobds or services that are defective or do notaramfto the
Agreement shall, without limitation, be causes wiig University to terminate for cause. In this eie
University will not be liable for any amounts; bQ@ontractor shall be liable to University for allskes,
damages, and expenses. including, without limitattbe excess cost of recouping similar goods orices;
shipping charges for any items University may &t aption return to Contractor, including items athe
delivered, but for which University no longer hasyaise because of Contractor’s default; and amaquaitsby
University for any items University has received beturns to Contractor. If a determination is makat
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University improperly terminated this Agreement foause, then such termination shall be deemedve ha
been for University’'s Convenience.

4.10 Independent Contractor CONTRACTOR SHALL PERFORM ITS DUTIES HEREUNDER
AS AN INDEPENDENT CONTRACTOR AND NOT AS AN EMPLOYEBF UNIVERSITY. NEITHER
CONTRACTOR NOR ANY AGENT OR EMPLOYEE OF CONTRACTOBRHALL BE OR SHALL BE
DEEMED TO BE AN AGENT OR EMPLOYEE OF UNIVERSITY. QOTRACTOR SHALL PAY WHEN
DUE ALL REQUIRED EMPLOYMENT TAXES AND INCOME TAX WITHHOLDING, INCLUDING ALL
FEDERAL AND STATE INCOME TAX ON ANY MONIES PAID PUBUANT TO THIS AGREEMENT.
CONTRACTOR ACKNOWLEDGES THAT CONTRACTOR AND ITS EMBRYEES ARE NOT
ENTITLED TO TAX WITHHOLDING, WORKER'S COMPENSATION, UNEMPLOYMENT
COMPENSATION, OR ANY EMPLOYEE BENEFITS, STATUTORY ROOTHERWISE. CONTRACTOR
SHALL HAVE NO AUTHORIZATION, EXPRESS OR IMPLIED, TOBIND UNIVERSITY TO ANY
AGREEMENTS, LIABILITY, OR UNDERSTANDING EXCEPT AS KPRESSLY SET FORTH HEREIN.
CONTRACTOR SHALL BE SOLELY RESPONSIBLE FOR THE ACT®F CONTRACTOR, ITS
EMPLOYEES, AND AGENTS.

4.11. Non-Waiver No waiver by any party of any default or nonperfance shall be deemed a
waiver of any subsequent default or nonperformance.

4.12. Audit and Retention of Books and Record4Jniversity shall have the right to inspect andycop
such books, records, and documents (in whateverumetthey exist) as well as all accounting procedwaed
practices of Contractor, its agents, and subcomirado verify Contractor's performance and all exges
submitted pursuant to the terms of this Agreem€pntractor shall make such items available for écspn
during normal business hours at Contractor’s ptaEdeusiness. All such items shall be retained byt@ator
during the term of this Agreement and for a perddhree (3) years after the delivery of the goadsl/or
services. Any items relating to a claim arising otithe performance of this Agreement shall beimeth by
Contractor, its agents and subcontractors, if anyil the claim has been resolved.

4.13. Limitation on University Liability. IN NO EVENT SHALL UNIVERSITY BE
LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, LOST PROFITS OR LIKE
EXPECTANCY DAMAGES ARISING OUT OF THE AGREEMENT. UNERSITY'S MAXIMUM
OBLIGATION UNDER THIS AGREEMENT SHALL NOT EXCEED TH AMOUNT SET FORTH IN
SECTION 3.1.

4.14. ChangesUniversity may at any time by a written notice cgarthe drawings, designs,
specifications, materials, packaging, and the tand place of delivery and/or completion of the goaahd
services to be provided under this Agreement. Ptiymypon receipt of the details of any such change.
Contractor shall either advise that the change matl affect its costs, or furnish: (i) a breakdowfnestimated
cost and changes in the compensation attributhkeleto, and (i) a statement of any necessary @saimgthe
time of completion. Contractor’s failure to advidaiversity in writing within ten (10) days of théfect of any
change hereunder shall constitute Contractor’'serttrt® conform to the change without increase enamount
to be paid by University or the time of completion without change to other terms and conditionghef
contract.

4.15. University Information. Contractor agrees that any information it receigaang the
course of its performance, which concerns the peidsdinancial, or other affairs of University, itegents,
officers, employees or students shall be kept dential and in conformance with all state and fabl&aws
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relating to data privacy, including, without limitan, the Minnesota Government Data Practices Act,
Minnesota Statute, Chapter 13.

4.16. Ownership of Works and Intellectual PropertyRights. The term “Works” includes creative
writings, research data and reports, writings, da@cordings, pictorial reproductions, drawingsnfand video
recordings, and other graphical representationware, business methods, inventions, improvemests,
discoveries, and works of any similar nature (whetbr not eligible for copyright, trademark, patentother
proprietary rights), which are to be prepared foivarsity and delivered under this Agreement. Owhigr of
the Works and all copyrights, trademarks, patent$ @ther proprietary rights in the Works shall lvened
exclusively by University. Contractor agrees tHatapyrightable Works shall be considered a “wor&de for
hire” and that University is the author of and ovatisrights in and to the Works, and agrees th#tef Works
may not be considered a work made for hire unddd.5/C., Sections 101 and 201(b), Contractor shidiout
further compensation, assign all rights Contraatay have in the Works to University. Contractor weai any
and all statutory moral rights in the Works whicbn@actor may have arising under 17 U.S.C. 100&&jyell
as any rights arising under any other federalgstat foreign law that conveys any other type ofahaoight.
Contractor shall, without further compensationcltise information to University and execute suchuhoents
as may be reasonably necessary to assist Univanssigcuring and enforcing rights in the Works aeldted
proprietary rights.

4.17. Insurance Unless more specific insurance provisions aigch#d, the following shall apply. At
all times during its performance under this Agreetn€ontractor shall obtain and keep in force cahpnsive
general and professional liability insurance, idahg coverage for death, bodily or personal injyssgperty
damage, including liability and automobile coverggeith limits of not less than $1,000,000 eachneland
$1,000,000 each occurrence. All such certificateslemcing such insurance shall name the Regents of
University as an additional insured. Contractorrespnts that it has worker's compensation insurandee
extent required by law and agrees to furnish pad@uch insurance for worker's compensation andigiity
insurance, upon request. Contractor shall providsuah certificates to University prior to commenwent of
services or delivery of goods and shall refereteeQontract for Professional Services Number listedhe
front of this Agreement when providing such cecttfes.

4.18. Indemnification. Contractor agrees to release, defend, indemaiifg,hold harmless University,
its regents, faculty members, students, employaed, agents from all liability, injuries, claims, dages
(including claims of bodily injury, property damagar negligence), or loss, including costs, expsnsad
attorneys’ fees, which arise in connection withraehation to, or as a result of Contractor's negfigacts or
omissions or in connection with Contractor’s breathvarranties under Section 4.2. The foregoingeagrent
to release, defend, indemnify and hold harmlesd sioh apply to the extent such liability, injurieslaims,
damages, or loss was caused by the intentionddulvidr wanton acts of University.

4.19. Anti-Kickback Enforcement Act of 1986 This Agreement is subject to the provision of the
Anti-Kickback Enforcement Act of 1986, Public Law-834 (41 U.S.C. 51-58). By accepting this Agreetnen
Contractor: (i) certifies that it has not paid Kielcks directly or indirectly to any University erapée for the
purpose of obtaining this or any other Universitgréement; (i) agrees to cooperate fully with any
investigation involving a possible violation of tAet; and (iii) agrees to report any suspectedatiohs of the
Act to University's Director of Audits at (612) 62868. Contractor certifies that it has providedfees, gifts,
gratuities, compensation, or anything of valueioiation of Minnesota Statute, Section 15.43.

4.20. Affirmative Action, Equal Employment Opportunity, and Targeted Group Business.
University of Minnesota is committed to the polithat all persons shall have equal access to itgranes,
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facilities, and employment without regard to racelor, creed, religion, sex, age, marital statusalallity,
public assistance status, veteran status, or sexigaitation and is committed to transacting bussnenly with
firms who follow these practices. Contractor musilg every good faith effort to ensure implemermtatof this
policy in their practices of employment, upgrademetion or transfer, recruitment, or recruitmenteatising,
layoff or termination, rates of pay or other formaé compensation, and selection for training, inahgd
apprenticeship. Contractor will maintain non-segted facilities for their employees and not alldveit
employees to perform services at any segregatédiéscunder its control. Contractor shall alsosd®p and
have on file for each of its establishments, wnitédfirmative Action Plans, as may be required hg tules
and regulations of the Secretary of Labor. Adddityy this Agreement is subject to the requiremeftand
Contractor agrees to comply with (i) Executive Osd#1246 and 11375 and the rules and regulatiornieof
Secretary of Labor (41 CFR Chapter 60) in promotiggial Employment Opportunities; (i) Public Law3-9
540 and 93-508, Executive Order 11701, and thelatigas of the Secretary of Labor (41 CFR Part 60)2n
promoting employment opportunities for disabled afietnam veterans; (iii) Section 503 of the Rehiddibn
Act of 1973, Public Laws 93-112 a®8-516,Executive Order 11758 and the regulations of there®ary of
Labor (41 CFR Part 60-47 1) in promoting affirmatiaction in Employment of the Handicapped; (iv) IRub
Law 95-507 in promoting the policy that small besia concerns owned and controlled by socially and
economically disadvantaged shall have maximum jmaae opportunity to participate in University'sdging
process; and (v) Minnesota Statutes, Chapter 36@ramoting the equal rights and non-discriminatimn
persons based on race, color, creed, religion,ag, marital status, disability, public assistastegus, veteran
status or sexual orientation. University’s Targe@uaup Business Policy and Affirmative Action Pgliare
incorporated into this Agreement by reference armhtf@actor agrees to comply with such policies. If
applicable, Contractor certifies that it has reediva certificate of compliance from the Minnesota
Commissioner of Human Rights for its affirmativetias plan. By accepting this Agreement, Contractor
certifies that it complies with all applicable fedkeand state laws as well as University policeated to non-
discrimination, equal employment opportunity, affdraative action.

4.21. Compliance with Laws and Debarmen€Contractor certifies that all goods or servicesithed
under this Agreement shall comply with all applieafederal, state, and local laws and regulatiassyell as
University and Regents policies and proceduresartdgss of whether such laws and regulations are
specifically set forth in this Agreement. Contraatertifies that no chloroflurocarbon (CFC) prosbgroducts
will be used in fulfilling this Agreement or in theackaging connected therewith, all as defined innvi
Statute, Section 116.70. Contractor representsithatnot currently debarred or suspended by aderfal
agency from doing business with the federal govemtmContractor shall notify University if it beces
debarred or suspended during the term of this Ages¢. University may immediately terminate this
Agreement in the event of such termination or sosip& and Contractor shall be responsible for avstsc
incurred by University in connection therewith.dbntractor has been notified by University that goeds or
services provided hereunder are being procured fetdtaral funds, the federal requirements set fortBxhibit
B shall be incorporated into this Agreement and t€amor shall adhere to such additional requireselit
federal contract funds are not being used, Cordrauail not receive Exhibit B.

4.22. Anti-Trust Violations. Contractor recognizes that in actual economictm® overcharges
resulting from antitrust violations are in fact ally borne by the buyer. Therefore, Contractor hgrassigns to
University, as the buyer of goods and services utide Agreement, any and all claims for such okarges as
to goods and services purchased in connectionthighAgreement.

4.23. Rights of the Federal Government to Inventions Made Undea Contract or Agreement.To
the extent this Agreement involves the performaotexperimental, developmental, or research wdrk, t
rights of the Federal Government and Universitang resulting inventions shall be determined inoadance
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with 37 CFR part 40X'Rights to Inventions made by Nonprofit Organizasaand Small Business Firms Under
Government Grants, Contracts and Cooperative Ageges;’ and any implementing regulations issued by the
awarding agency.

4.24. Notices/Administration Except as otherwise provided in this Agreemelhtnatices, requests
and other communications that a party is requiredl@cts to deliver shall be in writing and shadl delivered
personally, or by facsimile or electronic mail (piled such delivery is confirmed), or by a recogdiz
overnight courier service or by United States mi@ist-class, certified or registered, postage preépreturn
receipt requested, to the other party at its addses forth in the Cover Sheet or to such otheremddas such
party may designate by notice given pursuant ®ghction.

4.25. Acknowledgementin signing, Contractor certifies under penaloéperjury (see Section 6109
of the IRS Code for further penalties) that: (19 thxpayer ID number (TIN) provided to Universisydorrect;
(2) it is not subject to back up withholding becaya) it is exempt from such withholding, (b) itshaot been
notified by the IRS that it is subject to backughhiblding as a failure to report all interest oridends, or (c)
the IRS has notified it that it is no longer subjecbackup withholding; (3) it is a U.S. persomc{uding a U.S.
resident alien); and (4) it has full authority teeeute this Agreement and perform its obligatiomemthis
Agreement. Contractor must cross out and initiamit(2) and notify University in writing at Purchagi
Services, 1300 South Second Street, Suite 560, dapwiis, MN 55454-1082, if Contractor has beenfieoti
by the IRS that it is currently subject to backughtvolding because of under reporting interestieidénds on
its tax return. Contractor must cross out itemaf@ve if it is not a U.S person for tax purposebl @. resident
alien.

Not withstanding this certification, Contractorréley acknowledges that University has the right to
withhold amounts for federal backup withholdingsiich withholding is required by written notice frdire
Internal Revenue Service issued subsequent tcetieetlnis agreement is executed.

4.26. University Contract Number. Contractor agrees to place University Contraainler indicated
at the top of this document on any packages, iegipacking slips, notices and correspondencestetatthis
Agreement.

4.27. Return of Data Within fifteen (15) days of the completion or lear termination of this
Agreement, or upon earlier request of Universitygntactor shall return all documents, data and rothe
information provided by University to Contractor, @ontractor’'s employees or agents in connectiah wiis
Agreement. Additionally, Contractor, upon the resfugf University, shall destroy all copies of sudhiversity
provided data, documents, or information in Coritds possession or control, and provide Universiith
proof of such destruction.

4.28. “Most Favored Customer” Provision If Contractor has negotiated terms or conditiforsthe
sale of goods or services to another client of @amdr which University deems more favorable thianse
contained herein, University may request and shallafforded the opportunity to purchase those gaods
services on the same terms and conditions as @tmtrhas negotiated to provide a third party under
reasonably similar circumstances.

4.29. Cash Discount PeriodThe cash discount or other similar prompt paynmaiatount period
available to University shall commence on the later(i) University’s receipt of all goods and sees under
this Agreement, or (ii) University’s receipt of Giaactor’s invoice.
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4.30. Fund Availability; Federal Funds Contingency Financial obligations of University payable
after the current fiscal year are contingent upond$ for that purpose being appropriated, budgatet
otherwise made available. If this Agreement is &ahdn whole or in part with federal funds, Univéys
payment obligations are subject to and continggranuthe continuing availability of federal funds fihe
purposes hereof.

4.31. Severability.If any provision of this Agreement shall be indatir unenforceable with respect to
any party, the remainder of the Agreement, or fi@ieation of such provision to persons other ttiasse as to
which it is held invalid or unenforceable, shallt i affected and each provision of the remaindethe
Agreement shall be valid and be enforceable tdilest extent permitted by law.

4.32. Survivability. The terms, provisions, representations, and whes contained in this
Agreement that by their sense and context aredetkto survive the performance thereof by any efgarties
hereunder shall so survive the completion of pertorce and termination of this Agreement, including
making of any and all payments hereunder.

4.33. Gramm-Leach-Bliley Security Compliance This Contract for Professional Services is subjec
to, and Contractor agrees to comply with, the miovis of the Gramm-Leach-Bliley Act. Throughout team
of this Contract for Professional Services, Coritiashall implement and maintain ‘appropriate satggs,” as
that term is used in 8314.4(d) of the FTC Safegirute, 16 C.F.R§ 314 (the ‘FTC Rule’), for all ‘customer
information,” as that term is defined in 8314.2¢f) the FTC Safeguard Rule, owned by University and
delivered to Contractor pursuant to this Contractdrofessional Services. Contractor shall assdtc@operate
in University’s efforts to ensure and confirm Caatior's compliance with the terms of this sectimcjuding,
without limitation: (i) permitting employees or mgsentatives of University to inspect on Contrastpremises
Contractor’s business records, procedures, rulégeactices pertinent to the aforementioned ‘sadedgl; and
(i) making available to such employees or repregeres of University employees or representatioés
Contractor's who have authority to maintain or &r@wledgeable of such ‘safeguards’. Contractordl sha
promptly notify University in writing, of each iremtce of: (i) unauthorized access to or user of ¢hatomer
information that could result in substantial harm inconvenience to a customer of University, o) (ii
unauthorized disclosure, misuse, alteration, destmu or other compromise of that customer infotiorat
Within thirty (30) days of the termination or exgion of this Contract for Professional Servicesnttactor
shall destroy and shall cause each of its agerdsestyoy all records, electronic or otherwise tsnoir its agent’s
possession that contain such customer informatnohsaall deliver to University a written certifigat of the
destruction. Contractor shall indemnify and defand hold University and its regents, employeesnisgand
contractors harmless from any and all claims, delwasuits, actions, liabilities and expenses (iticlg
reasonable attorneys’ and investigative fees)rgyisut of an act or omission by Contractor or gerds and
contractors that results in: (i) a person havingeas to or use of customer information in violatdtaw or this
Contract for Professional Services; or (ii) the uses, alteration, destruction or material alterabbrcustomer
information in violation of law or this Contractrf®rofessional Services. Contractor shall reimbunseersity
for its direct damages (e.g., costs to reconstosttor altered information) arising out of an actomission by
Contractor or its agents and contractors that tedat (i) a person having access to or use ofocost
information in violation of law or this Contract rfdProfessional Services, or (ii) the misuse, atiena
destruction or material alteration of customer infation in violation of law or this Contract for d?essional
Services.
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