Request For Proposal # 1023

REGENTS OF THE
UNIVERSITY OF MINNESOTA

Center for Transportation Studies

REQUEST FOR INFORMATION ("RFI") #1023
FOR

Development and Delivery of Technical Assistance Merials

Submit responses to this Request for Informatid®F(") in a sealed envelope or package with the Bedpnt's name and address,

RFI number and RFI title clearly marked on the mi#t®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
Attention: Penny Harris

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 RESPONSES BY:

CTS will begin to review responses to the RFI on:

October 5, 2009 4 PM Minnesota time
di@tral time zone)
ripee clock in CTS
Ma®Dffice

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 deadihewn

The final submission deadline for this RFI is:

October 5, 2011 4 PM Minnesota time
Cdntral time zone)
per the clock in CTS
Main Office

CONTACT FOR RFI INQUIRIES

For questions about the description of services, ntact:

Jan Lucke

Program Coordinator

Center for Transportation Studies

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

Phone: (612) 625-8401

Fax: (612) 625-6381

Email: jlucke@cts.umn.edu

For administrative questions, contact:
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 OHERWISE 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 thiBlRnd submit a complete response to all requirésnapecifications, and
guestions as directed.

1.1

1.2

13

14

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 clemgaiversity deems necessary.

DATE
RETISSUBA. ...ttt ettt September 21, 2009
Questions Mailed/Faxed to the Center for TranspiorieéStudies.............. September 28, 2009
CTS will Begin to Review ReSPONSES ON ......ueceecceieiiiiiiiiiiiiiieeeeeeee October 5, 2009
Final SUDMISSION DUE DALE.........cccoiuurii ettt October 5, 2011

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 bsuisd 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 okotsishould be
in sufficient detail to facilitate easy referenae the sections of the response as well as sepaugiglemental
information.

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

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

by the Submittal Date and Time shall not substitateactual response receipt.
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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 swbmits 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 pg&and 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 seeéiegse of the Materials believed to be tradeeseand
indemnify and hold harmless the University, itse®i, agents and employees, from any judgmentaumagdes
awarded against the University in favor of the paequesting the Materials and any and all costmected 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 sesvimscribed 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 informationw@the qualifications of contractors who performagghic design
services for print and/or electronic publicatioasice the Center for Transportation Studies mayl niegurchase
these services in the future. Responses are Iseught from contractors who can demonstrate théfigations
described in Attachment B.

WITHDRAWING RFI RESPONSE

Respondents may withdraw their response at any bynesubmitting a written request to the Contact RiFl
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 p erform oncihvetract. The University’s determination of wheatha
Respondent is a responsible contractor is at theelhity’s sole discretion.

NOTIFICATION OF AWARD

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

Te resulting contract shall consist of:

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

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

DESCRIPTION OF SERVICES

This RFI is issued by the Center for TransportaBtudies at the University of Minnesota to providefessional Development
and Delivery of Technical Assistance Material foragiety of deliverable work products.

The primary responsibility of the Contractor wilk lto translate pertinent published material intforanat appropriate to the
desired training program. Deliverables may inclederse curriculums, participant manuals or harglousual aids, training
manuals, and training videos. The format may lgepeaelectronic or video.

Contractors may also be utilized as instructorgrasent the material, normally in a classroom e@ldfsetting. The contractor(s)
would work with one of the CTS staff members, whauld serve as project manager.

Potential assignments include the following:

» Develop and deliver technical assistance and trgimhaterials, training classes, short courses, dstragions, manuals,
videos, CD’s and informational sessions, to sup@di® program directions. In addition to the depebent and delivery of
technical assistance materials, technical summaefigaining activities could be developed.

* Provide consultation on the translation of technicdormation into concise information formats hiigiting new
technologies and applications; provide programipgabbn writing support.

* The Contractor may be responsible for researchimthveriting content material — usually technicalpmiicy oriented — to
create interesting, readable documents, manualsaveb pages.

e The Contractor may need to work collaborativelyhwithe CTS Publication team (editors, graphic desiglhand possibly
with other vendors/providers such as printers amdh\Wogrammers.

REQUIRED QUALIFICATIONS

* Qualifications of project personnel
The Contractor should identify the names and titfelsey project personnel who could be working oteptial projects.
Specifically, discuss the experiences and expesfisach team member and what each could do folMINP/CTS
projects. Strong consideration will be given togh contractors with professional engineer redistran civil engineering,
experience in transportation technology transféviéies, training coordination, and strong familtg with Minnesota state
or local government transportation organizatioRersonnel who have developed and instructed edunehtprograms,
instructed classes, and created videos and weldtHbeseurces are desired as project team membéesCdntractor should
highlight any inter-disciplinary team approacheslédivery of projects. A resume or summary of epiadject team member
including past experience on similar projects, $théwe included as an Appendix.

* Range of skills and abilities available from then@actor

Contractor’s ability to develop and/or deliver war$ types of training materials should be docuntentéthe contractor has
experience in developing material other than trajninaterials, which demonstrate similar abilitiesl akills, this should
also be described. The Contractor must be abpeitimrm work to a high level of professional exfst must be capable of
designing course curriculum and instructing couisean engaging and participative manner. In aadlitstrong writing
skills are required for course participant matsriggchnical information and web-based resour@érefore, strong oral and
written communication skills are essential. Giadhyout and design skills for web resources andrge material are
desirable.

* Related experience
The response should describe at least threer(@psiprojects on which the Contractor has perfairservices, using similar
skills and abilities. Projects of particular irgst include projects where educational and techagsistance materials were
prepared.
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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 woaifict 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

This RFI is issued by the Center for Transportatudies at the University of Minnesota to providefessional Development
and Delivery of Technical Assistance Material foraaiety of deliverable work products.

The primary responsibility of the Contractor wilk lto translate pertinent published material intforanat appropriate to the
desired training program. Deliverables may inclederse curriculums, participant manuals or harglovsual aids, training
manuals, and training videos. The format may keepeelectronic or video.

Contractors may also be utilized as instructorgrasent the material, normally in a classroom e@ldfsetting. The contractor(s)
would work with one of the CTS staff members, whauld serve as project manager.

Potential assignments include the following:
» Develop and deliver technical assistance and trgimhaterials, training classes, short courses, dstragions, manuals,
videos, CD’s and informational sessions, to sup@di® program directions. In addition to the depebent and delivery of

technical assistance materials, technical summaefigaining activities could be developed.

 Provide consultation on the translation of technicdormation into concise information formats hiigting new
technologies and applications; provide programipabbn writing support.

e The Contractor may be responsible for researchimthveriting content material — usually technicalpmiicy oriented — to
create interesting, readable documents, manualsavkeb pages.

» The Contractor may need to work collaborativelyhwithe CTS Publication team (editors, graphic desighand possibly
with other vendors/providers such as printers amdh\Wogrammers.
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ATTACHMENT C
PRICING FOR SERVICES
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 servigeeathour 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 e response with the new
pricing structure along with an update on the digaliions including any new skills, accomplishmemggsals, and awards.

ATTACHMENT D
9
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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*

THIS AGREEMENT is entered into by and between tlegénts of the University of Minnesota, a Minnesota
Constitutional corporation, through its
(the “University”) and <<TO BE DETERMINED>> (the “Corttar”).

The University and Contractor agree as follows:

1. Term of Agreement This Agreement is effective on the date indicatedthe cover sheet in which these terms and
conditions are referenced (“Cover Sheet”) and gieatlain in effect until the date indicated on tlev€ Sheet, or until all obligations
set forth in this Agreement have been satisfagtduifilled, or the Agreement has been terminatedichever occurs first. Contractor
shall have a continuing obligation, after said Cactt period, to comply with any provision of thisg#gement intended for
University’'s protection or benefit, or that that iy sense and context, is intended to survivetimapletion, expiration or termination
of this Agreement. CONTRACTOR UNDERSTANDS THAT NOQRK SHOULD BEGIN UNDER THIS AGREEMENT UNTIL
ALL REQUIRED SIGNATURES ON THIS AGREEMENT HAVE BEENOBTAINED. ANY WORK PERFORMED BY
CONTRACTOR PRIOR TO SUCH TIME SHALL BE CONSIDEREDSAHAVING BEEN PERFORMED AT CONTRACTOR’S
OWN RISK AND AS A VOLUNTEER.

2. Scope of Work.Contractor shall perform all of the services sethf in the Cover Sheet and any exhibits attachedeto
(“Scope of Work™). Contractor understands that tismef the essence in this Agreement and agreewtt all milestones indicated
on the Cover Sheet and any exhibits attached theret

3. Consideration and Terms of PaymentThe consideration for all services (and goodsnif)aperformed or supplied by
Contractor under this Agreement shall be paid bivehsity as follows:

3.1 Total Obligation. University’s total obligation to Contractor unditis Agreement, including compensation for
goods, services, and reimbursable expenses, shiakbxteed the amount indicated on the Cover Shéabbut the prior
written approval of University.

If expenses are reimbursable, each request fotbresement must be itemized and accompanied byptec®equests for
travel and subsistence expenses must be conswitbntniversity’s travel policy, a copy of which made obtained from
University’s Purchasing Services, and clearly iatkcprudent use of public funds.

3.2. Frequency of Invoicing and Terms of PaymentContractor shall submit invoices upon completidntiee
milestones described in Exhibit A, or as may othsewbe provided in Exhibit A. University shall paych invoices
consistent with Section 4.8. (Terms of Payment).

4, General Terms and Conditions.The terms and conditions contained in this Agregnshall govern and shall take
precedence over any different or additional ternt @nditions which Contractor may have includedny documents attached to or
accompanying this Agreement. Any handwritten charggethe face of this document shall be ignoredtened no legal effect unless
initialed by both parties. If this Agreement wasd®agursuant to a Request for Proposal (RFP) or &tdar Information (RFI), the
following order of precedence shall apply: (1) tAigreement and its Exhibits, (2) University’'s RFPRFI, and (3) Contractor’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 regard for choice of law simterations) and the policies and procedures o¥&fgity, as amended
from time to time. Any action arising out of thiggdeement shall be heard by a state court in Mirlae$®r this purpose,
Contractor specifically consents to jurisdiction Minnesota. This Agreement constitutes the entigge@ment and
understanding of the parties and replaces any prieontemporaneous agreement, whether writtenmadr Oniversity shall
not be bound by any amendment to this Agreemergsgnsuch amendment has been signed by Univer§itséstor of
Purchasing Services.

4.2 Warranty. Contractor expressly warrants and guaranteeghbatervices performed under this Agreement will be
of the highest professional standards and qualiontractor further represents that all services gomtls (if any) provided

*Terms and Conditions may be updated at the Unityésgdiscretion, at any time prior to the agreet'®execution.
11
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under this Agreement: (i) are free from defectsnaterial and workmanship; (ii) are of the qualiize and dimensions
ordered; (iii) are fit for the particular needs gnaposes of University as may be communicatedaioti@ctor; (iv) comply
with the highest warranties and representationsresgged by Contractor orally or in any written atigement,
correspondence, response to University’'s RFP or &Fbther document provided to or in the possassioUniversity; (v)
comply with all applicable laws, codes and regoladi (including any published by any national otestéde association or
groups); and (vipre not restricted in any way by patents, copysigtiade secrets, or any other rights of thirdipartf any
of the foregoing warranties is breached, Contraagnees to correct all defects and nonconformaie€ontractor’s sole
expense, to be liable for all direct damages seffdry University and any other persons, and tordkfindemnify, and hold
harmless University and its regents, faculty mempstudents, employees, and agents from any clsserted by any person
resulting in whole or in part from such breach. Theegoing warranties and guarantees shall notdmmnéd waived by
reason of the acceptance of the goods or servigeayonent by University.

4.3. Inspections and Improper Delivery.University shall have a reasonable time (but estIthan thirty [30] days)
after receipt to inspect and test any goods origes\provided under this Agreement and reject arglldtems that are, in

University’s sole judgment, nonconforming or defeet Goods or services rejected or supplies in &xad quantities

ordered may be returned to Contractor at Contractpense. University also reserves the rightefose any goods or
services and to cancel all or any part of this &grent if Contractor fails to deliver all or any paf the goods or services in
accordance with the terms and conditions of thiseA@ment. Failure by University to inspect and testgoods or services
shall not relieve Contractor of such responsihil&yy acceptance by University shall not be deeme&dhiver or settlement
of any defect or nonconformity in such goods owiees. If University elects to accept nonconformorglefective goods or
services, University, in addition to its other rati@s, shall be entitled to deduct a reasonable atrfoam the price thereof
to compensate University for the nonconformity efedtt.

4.4, Assignment.Contractor may not assign any obligations of #hggeement without the prior written consent of
University. In the event of any assignment, Corntmashall remain responsible for its performancd Hrat of any assignee
under this Agreement. This Agreement shall be bigdipon Contractor, and its successors and assigasy. Any
assignment attempted to be made in violation of A&greement shall be void. Notwithstanding any cetf assignment,
University’'s tender of payment to Contractor narhecein, or to any person reasonably believed byéigity to be entitled
to payment, shall satisfy University’s obligatiangay, and in no event shall University be obligate pay twice or be liable
for any damages due to failure to pay the corradyp

4.5, Taxes.University is exempt from paying Minnesota salesl aise taxes on certain purchases, as provided in
Minnesota Statute, Section 297A.70 Subd 2(a). @otdr shall not charge University for such saled ase taxes.
Alternatively, Contractor shall be responsible foe payment of any and all sales taxes to the Miotae Department of
Revenue relating to the following taxable itemsdsplrsuant to this Agreement; construction materikdasing of motor
vehicles, food and lodging, [See Minnesota Sta2%eA.70 Subd 2(b)]. Contractor shall promptly reurge University for
any and all such sales and use taxes paid by Willydo any governmental authority on behalf of €actor including
penalties and interest with respect thereto, antliding any and all expenses (including attorndgs’s) or damages that
result from a failure by Contractor to properly ieor reimburse University for any and all suchesadnd use taxes provided
above.

University may be obligated by state and fedemal to withhold state and federal taxes from thes@®ration stated in
paragraph 3. These taxes may consist of, but atdimded to, the Minnesota state entertainer tBhnnesota state
nonresident withholding tax, federal withholding palyments to foreign nonresident aliens, and feéderekup withholding.
See Section 4.25 regarding Contractor’s obligatmmprovide a valid TIN and certification as to whet federal 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 actually received andmed by University, pursuant to Section 4.3 @kgtions and Improper
Delivery”), at the destination specified by Univigys Contractor assumes full responsibility for kiag, crating, marking,
transporting and liability for loss or damage iarsit, notwithstanding any agreement by Universitpay freight, express,
or other transportation charges.

4.7. Use of University Name or LogoContractor agrees not to use the name, logonywother marks (including, but
not limited to, colors and music) owned by or agsed with University or the name of any represeveaof University in
any sales promotion work or advertising, or anyrfaf publicity, without the written permission ohersity’s Purchasing
Services in each instance.

*Terms and Conditions may be updated at the Unityésgdiscretion, at any time prior to the agreet'®execution.
12
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4.8. Terms of Payment Subject to the conditions below, payment shalhtaele by University within thirty (30) days
upon Contractor’s presentation of an invoice foodmdelivered or services rendered pursuant toAifpisement. In the case
of goods, however, payment shall not be due pdahirty (30) days from the date the invoice isaiged by University at

the address indicated in Section 4.24 or from tite the goods are delivered to the destinationifsgpetierein, whichever is
later. University may withhold payment in whole ior part for goods or services found by Universityde defective,

untimely, unsatisfactory, or otherwise not confarqiito this Agreement, or not in accordance withaglplicable federal,

state, and local laws, ordinances, rules and réguka

4.9. Termination. University may terminate this Agreement in whotaropart for its solé&ConvenienceUpon notice of
such termination, Contractor shall immediately saipvork including shipment of goods under thisrégment and cause its
suppliers and/or subcontractors to cease their farkhis Agreement. In the event of such termimatiContractor shall be
entitled to payment, calculated on a pro rata beoequitable basis, determined by Universitysrsitle discretion, for work
or services satisfactorily performed. In no evéralisContractor be paid for work performed or castaurred after receipt of
notice of termination, or for costs incurred by gligrs or subcontractors which reasonably coulceHzeen avoided.

University may terminate this Agreement in whotdropart forCauseupon seven (7) days written notice if Contractadisfa
to comply with any material term or condition ofsttAgreement, becomes insolvent or files for baptey protection, or
fails to comply in a material way with the requirembs of this Agreement. Late delivery of goodsewies, or delivery of
goods or services that are defective or do notaromfto the Agreement shall, without limitation, bauses allowing
University to terminate for cause. In this evenjugrsity will not be liable for any amounts; bubi@ractor shall be liable to
University for all losses, damages, and expensefuding, without limitation, the excess cost afaaping similar goods or
services; shipping charges for any items Univensityy at its option return to Contractor, includitems already delivered,
but for which University no longer has any use luseaof Contractor’s default; and amounts paid bivélsity for any items
University has received but returns to Contractba determination is made that University imprdpaerminated this
Agreement for Cause, then such termination shatldeened to have been for University’s Convenience.

4.10 Independent Contractor CONTRACTOR SHALL PERFORM ITS DUTIES HEREUNDER ARN
INDEPENDENT CONTRACTOR AND NOT AS AN EMPLOYEE OF UMERSITY. NEITHER CONTRACTOR NOR
ANY AGENT OR EMPLOYEE OF CONTRACTOR SHALL BE OR SHA BE DEEMED TO BE AN AGENT OR
EMPLOYEE OF UNIVERSITY. CONTRACTOR SHALL PAY WHEN DE ALL REQUIRED EMPLOYMENT TAXES
AND INCOME TAX WITHHOLDING, INCLUDING ALL FEDERAL AND STATE INCOME TAX ON ANY MONIES
PAID PURSUANT TO THIS AGREEMENT. CONTRACTOR ACKNOVHDGES THAT CONTRACTOR AND ITS
EMPLOYEES ARE NOT ENTITLED TO TAX WITHHOLDING, WOREKR'S COMPENSATION, UNEMPLOYMENT
COMPENSATION, OR ANY EMPLOYEE BENEFITS, STATUTORY RO OTHERWISE. CONTRACTOR SHALL
HAVE NO AUTHORIZATION, EXPRESS OR IMPLIED, TO BINDUNIVERSITY TO ANY AGREEMENTS,
LIABILITY, OR UNDERSTANDING EXCEPT AS EXPRESSLY SEFORTH HEREIN. CONTRACTOR SHALL BE
SOLELY RESPONSIBLE FOR THE ACTS OF CONTRACTOR, IESIPLOYEES, AND AGENTS.

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

4.12. Audit and Retention of Books and RecorddJniversity shall have the right to inspect and ycapich books,

records, and documents (in whatever medium thest)exs well as all accounting procedures and mesf Contractor, its
agents, and subcontractors to verify Contractoesfggmance and all expenses submitted pursuanheaerms of this

Agreement. Contractor shall make such items avail&dy inspection during normal business hours @ttéactor’s place of

business. All such items shall be retained by Gatdr during the term of this Agreement and foeaqa of three (3) years
after the delivery of the goods and/or servicesy A@ms relating to a claim arising out of the penfiance of this Agreement
shall be retained by Contractor, its agents andanutbactors, if any, until the claim has been reso)

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

4.14. ChangesUniversity may at any time by a written notice charthe drawings, designs, specifications, materials
packaging, and the time and place of delivery andfampletion of the goods and services to be pexidnder this
Agreement. Promptly upon receipt of the detailsuoy such change. Contractor shall either advisettigachange will not
affect its costs, or furnish: (i) a breakdown dfiraated cost and changes in the compensation wttibke thereto, and (ii) a
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statement of any necessary changes in the timeropletion. Contractor’s failure to advise Univeysit writing within ten
(10) days of the effect of any change hereundell sbastitute Contractor's consent to conform te tthange without
increase in the amount to be paid by Universityhertime of completion or without change to otrernis and conditions of
this contract.

4.15.  University Information. Contractor agrees that any information it receigiasng the course of its performance,
which concerns the personal, financial, or oth&iesf of University, its regents, officers, emplegeor students shall be kept
confidential and in conformance with all state dederal laws relating to data privacy, includingtheut limitation, the
Minnesota Government Data Practices Act, MinneStaaute, Chapter 13.

4.16. Ownership of Works and Intellectual PropertyRights. The term “Works” includes creative writings, rasgh
data and reports, writings, sound recordings, paitoeproductions, drawings, film and video redogs, and other graphical
representations, software, business methods, iiwventimprovements, and discoveries, and worksnyf similar nature
(whether or not eligible for copyright, trademaplatent or other proprietary rights), which are éodoepared for University
and delivered under this Agreement. Ownership ef\Works and all copyrights, trademarks, patentsathdr proprietary
rights in the Works shall be owned exclusively byivérsity. Contractor agrees that all copyrightaterks shall be
considered a “work made for hire” and that Univigrés the author of and owns all rights in andthe Works, and agrees
that if the Works may not be considered a work miadehire under 17 U.S.C., Sections 101 and 201@ontractor shall
without further compensation, assign all rights €actor may have in the Works to University. Coatoa waives any and
all statutory moral rights in the Works which Cauttor may have arising under 17 U.S.C. 1006(a)yvelsas any rights
arising under any other federal, state, or fordaym that conveys any other type of moral right. €actor shall, without
further compensation, disclose information to Unsity and execute such documents as may be redgomatessary to
assist University in securing and enforcing rightthe Works and related proprietary rights.

4.17. Insurance Unless more specific insurance provisions am@chtd, the following shall apply. At all times dgiits
performance under this Agreement, Contractor sbhlthin and keep in force comprehensive general @ofessional
liability insurance, including coverage for deatimdily or personal injury, property damage, inchgliliability and
automobile coverages, with limits of not less tH&h000,000 each claim and $1,000,000 each occuwresit such
certificates evidencing such insurance shall nameRegents of University as an additional insuféohtractor represents
that it has worker's compensation insurance toetktent required by law and agrees to furnish podcfuch insurance for
worker’'s compensation and the liability insurangpon request. Contractor shall provide all suchifaates to University
prior to commencement of services or delivery oddpand shall reference the Contract for ProfeasiServices Number
listed on the front of this Agreement when providsuch certificates.

4.18. Indemnification Contractor agrees to release, defend, indemaifgt, hold harmless University, its regents, faculty
members, students, employees, and agents fronmahilitly, injuries, claims, damages (including oa of bodily injury,
property damage, or negligence), or loss, includiogts, expenses, and attorneys’ fees, which arisennection with, in
relation to, or as a result of Contractor’'s negiigacts or omissions or in connection with Conwdstbreach of warranties
under Section 4.2. The foregoing agreement to seledefend, indemnify and hold harmless shall ppiyato the extent
such liability, injuries, claims, damages, or lesss caused by the intentional, willful, or wantatsaof University.

4.19. Anti-Kickback Enforcement Act of 1986 This Agreement is subject to the provision of #eti-Kickback
Enforcement Act of 1986, Public Law 99-634 (41 @.51-58). By accepting this Agreement, Contradfiprcertifies that it
has not paid kickbacks directly or indirectly toyadniversity employee for the purpose of obtainihgs or any other
University Agreement; (ii) agrees to cooperateyfulith any investigation involving a possible vittm of the Act; and (iii)
agrees to report any suspected violations of thetdt/niversity’s Director of Audits at (612) 62388. Contractor certifies
that it has provided no fees, gifts, gratuitiesnpensation, or anything of value in violation ofriviesota Statute, Section
15.43.

4.20. Affirmative Action, Equal Employment Opportunity, and Targeted Group BusinessUniversity of Minnesota
is committed to the policy that all persons shaléequal access to its programs, facilities, anpl@/ment without regard
to race, color, creed, religion, sex, age, mastatus, disability, public assistance status, eststatus, or sexual orientation
and is committed to transacting business only ¥iiths who follow these practices. Contractor mysplg every good faith
effort to ensure implementation of this policy ireir practices of employment, upgrade, demotiotrasfer, recruitment, or
recruitment advertising, layoff or termination, estof pay or other forms of compensation, and selkedor training,
including apprenticeship. Contractor will maintaimon-segregated facilities for their employees amd allow their
employees to perform services at any segregatddiéscunder its control. Contractor shall alsovél®p and have on file for
each of its establishments, written Affirmative idct Plans, as may be required by the rules andatgus of the Secretary
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of Labor. Additionally, this Agreement is subjeotthe requirements of and Contractor agrees to owiph (i) Executive
Orders 11246 and 11375 and the rules and regutatibthe Secretary of Labor (41 CFR Chapter 6Q)romoting Equal
Employment Opportunities; (ii) Public Laws 92-54@003-508, Executive Order 11701, and the reguiataf the Secretary
of Labor (41 CFR Part 60-250) in promoting employptepportunities for disabled and Vietham veterdii$;Section 503
of the Rehabilitation Act of 1973, Public Laws 9B21and93-516, Executive Order 11758 and the regulations of the
Secretary of Labor (41 CFR Part 60-47 1) in prongtffirmative action in Employment of the Handipap; (iv) Public
Law 95-507 in promoting the policy that small besia concerns owned and controlled by socially aswh@mically
disadvantaged shall have maximum practicable oppitytto participate in University’s Bidding proesnd (v) Minnesota
Statutes, Chapter 363 in promoting the equal rights non-discrimination of persons based on ramley,ccreed, religion,
sex, age, marital status, disability, public assisé status, veteran status or sexual orientdtiniversity’s Targeted Group
Business Policy and Affirmative Action Policy amcorporated into this Agreement by reference andti@otor agrees to
comply with such policies. If applicable, Contractertifies that it has received a certificate ofmpliance from the
Minnesota Commissioner of Human Rights for itsraffitive action plan. By accepting this Agreemertnitactor certifies
that it complies with all applicable federal andtstlaws as well as University policies relatechdm-discrimination, equal
employment opportunity, and affirmative action.

4.21. Compliance with Laws and DebarmentContractor certifies that all goods or servicesnifthed under this
Agreement shall comply with all applicable fedesthte, and local laws and regulations, as well@isersity and Regents
policies and procedures, regardless of whether $amfs and regulations are specifically set forththis Agreement.
Contractor certifies that no chloroflurocarbon (GRocessed products will be used in fulfillingstthgreement or in the
packaging connected therewith, all as defined infMStatute, Section 116.70. Contractor repredéatsit is not currently
debarred or suspended by any federal agency franmgdmusiness with the federal government. Contrastall notify
University if it becomes debarred or suspendedndutihe term of this Agreement. University may immagéely terminate
this Agreement in the event of such terminatiosuspension and Contractor shall be responsiblarfgrcosts incurred by
University in connection therewith. If Contractoashbeen notified by University that the goods awises provided
hereunder are being procured with federal fundsfeéleral requirements set forth in Exhibit B shallincorporated into this
Agreement and Contractor shall adhere to such iaddit requirements. If federal contract funds ace being used,
Contractor will not receive Exhibit B.

4.22.  Anti-Trust Violations. Contractor recognizes that in actual economictfr@, overcharges resulting from antitrust
violations are in fact usually borne by the buyHnerefore, Contractor hereby assigns to Universisythe buyer of goods
and services under this Agreement, any and alingldor such overcharges as to goods and servigebased in connection
with this Agreement.

4.23. Rights of the Federal Government to Inventions Made Undera Contract or Agreement. To the extent this
Agreement involves the performance of experimend@elopmental, or research work, the rights offederal Government
and University to any resulting inventions shalldetermined in accordance with 37 CFR part 4®lghts to Inventions
made by Nonprofit Organizations and Small BusinEsms Under Government Grants, Contracts and Coapee
Agreements,’and any implementing regulations issued by the diwgragency.

4.24. Notices/Administration Except as otherwise provided in this Agreemerl, natices, requests and other
communications that a party is required or eleotsleliver shall be in writing and shall be deliviéngersonally, or by
facsimile or electronic mail (provided such delivés confirmed), or by a recognized overnight ceuservice or by United
States mail, first-class, certified or registerpdstage prepaid, return receipt requested, to tter party at its address set
forth in the Cover Sheet or to such other addresaiah party may designate by notice given pursiaahis section.

4.25.  Acknowledgementin signing, Contractor certifies under penaltégerjury (see Section 6109 of the IRS Code for
further penalties) that: (1) the taxpayer ID numpEN) provided to University is correct; (2) it i®ot subject to back up
withholding because (a) it is exempt from such watlding, (b) it has not been notified by the IR&tth is subject to backup
withholding as a failure to report all interestdividends, or (c) the IRS has notified it thatsitio longer subject to backup
withholding; (3) it is a U.S. person (including aSJresident alien); and (4) it has full authotityexecute this Agreement
and perform its obligation under this Agreementnttactor must cross out and initial item (2) andifgoJniversity in
writing at Purchasing Services, 1300 South Secdreet Suite 560, Minneapolis, MN 55454-1082, iln@actor has been
notified by the IRS that it is currently subjecthliackup withholding because of under reportingregeor dividends on its
tax return. Contractor must cross out item (3) &ibit is not a U.S person for tax purposes or.WeSident alien.
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Not withstanding this certification, Contractorrbly acknowledges that University has the rightithhold amounts for
federal backup withholding if such withholding isquired by written notice from the Internal Reverervice issued
subsequent to the date this agreement is executed.

4.26.  University Contract Number. Contractor agrees to place University ContracinRer indicated at the top of this
document on any packages, invoices, packing slipti;es and correspondence related to this Agreemen

4.27. Return of Data Within fifteen (15) days of the completion or l&rtermination of this Agreement, or upon earlier
request of University, Contractor shall returnddtuments, data and other information provided hivérsity to Contractor,
or Contractor's employees or agents in connectidth this Agreement. Additionally, Contractor, uptime request of
University, shall destroy all copies of such Unaiyr provided data, documents, or information im@actor’s possession or
control, and provide University with proof of sudastruction.

4.28. “Most Favored Customer” Provision If Contractor has negotiated terms or conditiforsthe sale of goods or
services to another client of Contractor which émsity deems more favorable than those containegirheJniversity may
request and shall be afforded the opportunity tcclpase those goods or services on the same terthsatitions as
Contractor has negotiated to provide a third panyer reasonably similar circumstances.

4.29. Cash Discount PeriodThe cash discount or other similar prompt paynaistount period available to University
shall commence on the later of: (i) University'sept of all goods and services under this Agredgnmmn(ii) University’'s
receipt of Contractor’s invoice.

4.30. Fund Availability; Federal Funds Contingency Financial obligations of University payable aftee current fiscal
year are contingent upon funds for that purposengoeippropriated, budgeted and otherwise made &alaildf this
Agreement is funded in whole or in part with feddtands, University’s payment obligations are sebj® and contingent
upon the continuing availability of federal funds the purposes hereof.

4.31.  Severability.If any provision of this Agreement shall be indabr unenforceable with respect to any party, the
remainder of the Agreement, or the applicationuathsprovision to persons other than those as tahwihiis held invalid or
unenforceable, shall not be affected and each gimviof the remainder of the Agreement shall bé&vahd be enforceable
to the fullest extent permitted by law.

4.32.  Survivability. The terms, provisions, representations, and wHaemcontained in this Agreement that by theirssen
and context are intended to survive the performaémerof by any of the parties hereunder shalusaeiwe the completion of
performance and termination of this Agreement,udiig the making of any and all payments hereunder.

4.33. Gramm-Leach-Bliley Security Compliance This Contract for Professional Services is subjiecand Contractor
agrees to comply with, the provisions of the Gralmach-Bliley Act. Throughout the term of this Cat for Professional
Services, Contractor shall implement and maintajptopriate safeguards,’ as that term is used i%.88d) of the FTC
Safeguard Rule, 16 C.F.B.314 (the ‘FTC Rule’), for all ‘customer informatigras that term is defined in §314.2(b) of the
FTC Safeguard Rule, owned by University and de#ideto Contractor pursuant to this Contract for &ssional Services.
Contractor shall assist and cooperate in Univessifforts to ensure and confirm Contractor’'s caaempde with the terms of
this section, including, without limitation: (i) pritting employees or representatives of Univerdity inspect on
Contractor's premises Contractor's business regopiscedures, rules and practices pertinent to aftgementioned
‘safeguards’; and (i) making available to such égpes or representatives of University employeaesepresentatives of
Contractor's who have authority to maintain or Bm@wledgeable of such ‘safeguards’. Contractordl ghamptly notify
University in writing, of each instance of: (i) urthorized access to or user of that customer irdion that could result in
substantial harm or inconvenience to a customérniyersity, or (ii) unauthorized disclosure, misuaeration, destruction
or other compromise of that customer informatiorithif thirty (30) days of the termination or exgiom of this Contract
for Professional Services, Contractor shall destingl shall cause each of its agents to destrogeedirds, electronic or
otherwise, in its or its agent’s possession thataia such customer information and shall delieitniversity a written
certification of the destruction. Contractor shatlemnify and defend and hold University and itgergts, employees, agents
and contractors harmless from any and all clainesnahds, suits, actions, liabilities and expenseduding reasonable
attorneys’ and investigative fees) arising out faat or omission by Contractor or its agents amtractors that results in:
(i) a person having access to or use of custonfiernmation in violation of law or this Contract f@rofessional Services; or
(ii) the misuse, alteration, destruction or matfeslgeration of customer information in violatiof law or this Contract for
Professional Services. Contractor shall reimburee/éssity for its direct damages (e.g., costs wonstruct lost or altered
information) arising out of an act or omission bgn@actor or its agents and contractors that resnit(i) a person having
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access to or use of customer information in violatdf law or this Contract for Professional Sersicer (ii) the misuse,
alteration, destruction or material alteration atmwmer information in violation of law or this Goact for Professional
Services.
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