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REQUEST FOR PROPOSALS
RFP UW 20-0002

PROJECT TITLE: EARTHLAB STRATEGIC PLANNING

The University of Washington is soliciting proposals from potential vendors to provide the above
referenced services. Vendors interested in providing the required services must submit proposals per
this RFP and the Standard Contractual Provisions.

This solicitation is open to those vendors that satisfy the minimum qualifications stated herein and that
are available for work in Washington State.
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SECTION |
GENERAL INSTRUCTIONS

Purpose
This Request for Proposal, (RFP) is issued by the University of Washington to provide services

and expertise in the area of Strategic Planning for EarthLab. Website found online at:
https://earthlab.uw.edu.

RFP Coordinator
The RFP Coordinator is the sole point of contact in the University for this Procurement. All
communication between the Contractor and the University upon release of this RFP shall be
with the RFP Coordinator, in writing, as follows:
Dawn Lake, Senior Contracts Manager
Procurement Services
dawnlake@uw.edu

Definition of Terms

“Purchaser”, “University”, “UW” -The University of Washington

“RFP Coordinator” -Sole point of contact at the University of
Washington Purchasing Services.

“Vendor”, “Contractor”, “Supplier” -A person, firm or corporation submitting a
proposal

“Bidder”

“Request for Proposal (RFP)” -A written solicitation document which

identifies the UW’s need, and consultant’s, are
invited to submit proposals which outline their
solution to the need, their qualifications and
experience to provide the services, and their
costs or fees.

Submission of Proposals

Proposals must be submitted electronically as an attachment to an e-mail to the RFP Coordinator, at
the e-mail address below. Attachments to e-mail shall be in Microsoft Word format or PDF titled RFP
UW 20-0002 Company Name. Each submission shall be labeled appropriately including for all
attachments. Zipped files cannot be received by the UW and cannot be used for submission of
proposals. Proposals shall not be transmitted using facsimile transmission.

The proposal must have a scanned signature of the individual within the organization authorized
to bind the Consultant to the offer. The UW does not assume responsibility for problems with
Consultant’s e-mail. If the RFP Coordinator’s email is not working, appropriate allowances will
be made.

Deliver proposal via e-mail to: Dawn Lake (dawnlake@uw.edu) and Ben Packard (bwpack@uw.edu)
Reference: RFP UW 20-0002 in the subject line
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All proposals and any accompanying documentation become the property of the UW and will not be
returned

Timetable

RFP Issue Date: February 13, 2020
Due Date for Inquiries February 21, 2020
Due Date for Proposal: March 6, 2020 by 5:00pm Pacific

Standard Time
Inquiries
All inquiries concerning this RFP should be address to the RFP Coordinator:
Dawn Lake

Email: dawnlake@uw.edu
All questions must be submitted via email citing the particular RFP section and paragraph
number. Depending upon the nature of the inquiry and the response, copies of the question
and response may be distributed to all other potential vendors. The closing date for asking of
questions is given in Paragraph 1.4. The University may exercise its option not to reply to
Vendor inquiries; therefore, Vendors should be prepared to submit a proposal based on the
information included in the RFP.

Interpretation of the RFP

Should any discrepancies be found in or omissions from the specifications, or doubt as to their meaning,
the Contractor shall at once notify the Coordinator, in writing. The Coordinator will send written
instructions or addenda as required to all interested parties. All addenda issued shall be incorporated
into the contract. The Purchaser shall not be responsible for or bound by oral interpretations. Only
guestions answered by written addenda are binding. Questions received less than five (5) working days
before the proposed due date for submission of proposals cannot be answered.

The RFP coordinator or designee will respond to complaints in writing; the response to
complaints including any changes to the solicitation will be posted as an amendment on WEBS,
https://fortress.wa.gov/ga/webs/ and in ARIBA. The complaint may not be raised again
during the protest period. The complaint process does not include an appeal process.

Revisions to the RFP

The University reserves the right to change the acquisition schedule or cancel the RFP at any time. The
University reserves the right to make corrections or amendments due to errors identified in the RFP by
the University or a Contractor. Any changes will be dated and attached to, and made a part of, the RFP.
All changes must be coordinated in writing with, authorized by, and made by the RFP Coordinator.

All RFP corrections and amendments will be posted to https://fortress.wa.gov/ga/webs/. Contractors
are responsible for checking the website for this information.

Complaints
A. Contractors may submit a complaint to the RFP Coordinator based on any of the following:

e The solicitation unnecessarily restricts competition;
e The solicitation evaluation or scoring process is unfair or flawed; or
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e The solicitation requirements are inadequate or insufficient to prepare a response.

B. Contractors may submit complaints up to 5 business days prior to the proposal due date.
Complaints must meet the following requirements:

e Must be in writing.

e Must be sent to the procurement coordinator, or designee.

e Should clearly articulate the basis for the complaint.

e Should include a proposed remedy.

Signature
Each proposal must be signed by the Vendor with the usual signature and dated. The name and

title shall be typed or printed below each signature

A. Proposals submitted by a proprietorship must be signed by the Owner.

B. Proposals submitted by a partnership must be signed with the partnership name by one of the
partners, followed by the signature and designation of the partner signing.

C. Proposals by a corporation must be signed with the legal name of the corporation, followed by
the name of an authorized officer.

Cost of Proposals

Costs incurred in preparing and presenting the proposals or incurred in any other manner by the
Vendor in responding to this solicitation are not reimbursable and may not be charged to the
University.

Withdrawal or Modifications of Proposals

A. Prior to submittal: Vendor may withdraw its proposal by written request at any time prior to the
time set for the opening of proposals; refer to Paragraph 1.4.

B. After Proposal Opening: No proposal shall be altered or amended. Errors and/or omissions in
preparing a proposal do not give the Vendor the right to withdraw their proposal after opening.

No Obligation to Contract
This solicitation does not obligate the University of Washington to contract for the solicited
services specified herein.

Contract in Best Interest

The University reserves the right to accept or reject proposals on each item separately or as a
whole, to reject any or all proposals without penalty, to waive informalities or irregularities, and
to contract in the best interests of the University.

Cancellation
The University of Washington reserves the right to cancel the contract with 30 days’ written
notice to the Vendor.

Payment
Terms: There will be no payment in advance; the University of Washington’s payment terms are

Net 30 days. Vendor may invoice a maximum of 1% per month on the amount overdue.
Method: UW ePayables Method. Facilitated by Bank of America Visa Card.
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This is our preferred payment method. Suppliers benefit from faster payments and reduced
costs.

Public Disclosure
The University is subject to RCW 42.56 (Public Records Act). All Contractor Responses and any
subsequent Contract will be “public records” as defined in RCW 42.56.010

The Contractor must clearly specify any specific information that it claims is confidential or
proprietary. Marking of the entire Response or entire sections as proprietary will not be
honored. The University may not accept Responses where pricing is marked as proprietary.

All Responses received will remain confidential until the Contract, if any, resulting from this RFP
is signed by the University and the Apparent Successful Contractor; thereafter, the Responses
will be deemed public records.

To the extent consistent with RCW 42.56, the University will maintain the confidentiality of all
information marked confidential or proprietary. If a request is made to view the Contractor’s
information, the University will notify the Contractor of the request and the date that such
records will be released unless the Contractor obtains a court order enjoining that disclosure.
The Contractor will have five (5) business days from receipt of notice to obtain the court order.
If the Contractor fails to obtain the court order enjoining disclosure, the University will release
the requested information on the date specified.

Non-Endorsement

The successful Vendor agrees to make no reference to the University in any literature,
promotional material, brochures, sales presentation or the like without express written consent
of the University.

Funding
Any contract awarded as a result of this procurement is contingent upon the continued

availability of state or federal agency funding.

Contract Terms and Conditions

The Apparent Successful Vendor will be expected to enter into a Contract which is substantially
the same as the UW General Terms and Conditions and any applicable Contract Riders as stated
in Appendix B of this RFQQ. In no event is a Bidder to submit its own standard contract terms
and conditions in response to this solicitation. The Bidder may submit exceptions as allowed in
the Certifications and Assurances form, Attachment A to the solicitation. All exceptions to the
contract terms and conditions must be submitted as an attachment to Attachment A,
Certifications and Assurances form. UW will review requested exceptions and accept or reject
the same at its sole discretion.

Gratuities

In accordance with RCW 42-52-150 and 160, Ethics in Public Service, no gifts, gratuities or any item of
economic value may be accepted by University Employees. Vendors agree to offer no such items to
any University employee.
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SECTION Il
REQUIREMENTS

UW EarthLab Overview

EarthLab is a new initiative at the University of Washington (UW) seeking to link and apply the
amazing research happening at the UW with decision makers and community organizations
working on solutions to environmental challenges. EarthLab focuses on addressing our world’s
most pressing environmental challenges — catalyzing collaborations with partners across the
private, public, and non-profit sectors. By linking knowledge and action to accomplish
meaningful change, EarthLab will help develop lasting solutions that are scientifically sound,
technically feasible, and economically viable, while promoting equity and justice.

Since originally approved by the Board of Regents as part of the creation of the College of the
Environment (but serving the entire UW), EarthLab has built foundational strategic planning
frameworks that proved useful to bring together existing, legacy organizations and initiate
action in the start-up phase. With core functions and people now in place, EarthLab seeks to
update the strategic plan, looking out to 2025. This RFP is for a consultant to work with the
EarthLab team and advisors to update their plan.

The College of the Environment promotes diversity and inclusivity among our students, faculty,
staff, and public. Thus, we are strongly seeking consulting organizations whose experiences have
prepared them to fulfill our commitment to inclusion and have given them the confidence to
fully engage audiences from a wide spectrum of backgrounds. Extra consideration will be given
to consulting organizations that have shown a commitment to diversity, equity, and inclusion
within their own business practice. The UW is located in the greater Seattle metropolitan area,
with a dynamic, multicultural community of 3.7 million people and a range of ecosystems from
mountains to ocean. The UW serves a diverse population of 80,000 students, faculty and staff,
including 25% first-generation college students, over 25% Pell Grant students, and faculty from
over 70 countries. The UW is a recipient of a National Science Foundation ADVANCE Institutional
Transformation Award to increase the advancement of women faculty in science, engineering,
and math

(see http://advance.washington.edu/).
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Science to Action

Doris Duke
Conservation

Innovation
Grant

Climate Ocean
Impacts Acidification

Nature
and Health

Scholars

Group Center

Recipients

THE
EARTHLAB
UNIVERSE

Advice Advice
Advisory Executive Faculty
Council Steering Committee

Governance
Advisory Board of Deans

CURRENT EARTHLAB STRATEGIC FRAMEWORK

VISION A future where people and planet thrive.

Working in partnership with others, we accelerate and focus
MISSION UW expertise to address large-scale environmental challenges,
making a positive impact on people’s lives and livelihoods.

Bold and inspired by greatest needs and challenges
EARTHLAB Results are used by decision makers
PROJECTS Advance science and scholarship

Students are engaged and learning leadership skills
OUTCOMES

Develops robust financial and intellectual resources
Places equity and justice at the core
Is known as an excellent partner

EARTHLAB
ORGANIZATION
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2020 GOALS

e Launch Ocean Nexus and Future Rivers NRT

Evolve and expand the Innovation Grants Program
Operationalize commitment to equity and justice

* Enhance communications & engagement capacity and execution

Develop and implement Student engagement plan
Update Strategic Plan ~ “Vision 2025
Develop, plan and grow sustainable economic model

STRATEGIC PLANNING TIMELINE

*Gathering plans
from similar
centers in US

eDraft theory of
change &
component parts

*12t: Faculty
Steering
Committee
meeting / work
on theory of
change

*Team definition
of useful product,
understanding of
process, context

eDraft consulting
scope
eHire Consultant
*30th; Advisory
Board of Deans  ID community
Meeting / update outreach plan,
inputs

*Member org
outreach

sRefine draft
theory of change,
component parts
and propose
focus areas

eCommunity
partner
engagement and
input

eRefine plan per
Advisory Council
input and follow-
up as needed
with AC

+18th: Advisory
Council meeting
/ work on theory
of change

eMember org
engagement and
follow up

*On-boarding
consultant

eMember org
leaders’ session &
engagement

eCommunity

engagement
sessions and 1:1
meetings across
sectors, around
the PNW region,
donors, UW
Administration
and beyond

*12th; Faculty

Steering
Committee
meeting / final
draft review

*Solicit feedback
from all advisors
on draft plan
after community
feedback

*Prepare final
updated plan

eAdvisory Board
of Deans
Meeting -

*Final review with present plan
subset of Deans,

Facultyand AC  .Rqfine as needed
members to per Advisory
resolve any Board of Deans
outstanding feedback

questions/areas
of input based on
community
feedback

*Update key
stakeholders of
final plan &
incorporate into
2021 Operating
plans and
activities

GOLD =
KE : BOLD =

Key meetings with Advisory and Governing bodies
Moments for Deans input on key elements of the plan




2.2

W UNIVERSITY of WASHINGTON

Description of Services

Scope of consulting operations.

EarthLab is seeking to identify a consultant to assist with the update of our strategic plan. This
process was initiated in the fall of 2019 and will accelerate beginning in Winter Quarter 2020,
ending in Summer Quarter. The scope of work will include the activities identified below at a
minimum, and the budget for this work will not be more than $40,000.

With initial feedback already collected from EarthLab’s Advisory Council and Faculty Steering
Committee, there is a base level of initial information available about the scope and critical
issues that must be addressed as we endeavor to update our plan. In addition, the EarthLab core
team (the Team) has done some foundational work to ground themselves in the history and
purpose of the University of Washington establishing EarthLab as part of the creation of the
College of the Environment by the UW Board of Regents in 2008.

The team is new, now numbers 11 people and has grown fast over the past 6 months. After
reviewing the founding documents and initial strategic and messaging frameworks, the team
has identified the following parts would be most useful in the updated strategic plan: vision,
mission, theory of change, focus areas/priorities and measures of impact. This work is
happening in real time and (as of this moment) they believe that having a plan with these
pieces, as well as an annual operating plan that included goals, tactics and activities would serve
as useful long and short term tools.

The team has brainstormed and identified the following consulting support we need to help us
update our strategic plan:

Guide and drive process identified to date

Facilitate meetings with internal and external audiences to collect feedback and insights
Advise ED and team on resolving differing advice and perspectives

Summarize and present those findings as needed

Interview 10-15 stakeholders to solicit input on updated draft plan

Manage the process and keep the team on track to complete by summer 2020

The purpose of updating the plan in the 2021-2025 time frame is multifaceted. It should focus
EarthLab after this initial start-up period and take us to the next level of impact, engagement
and connection. It will serve as a guide for program development, budget planning, fund raising,
decision making and a host of other activities for EarthLab. The planning process is designed to
engage the UW community and many non-academic community members in assessing, refining
and, if appropriate, modifying and altering the plan. Clear goals and outcomes will be identified.
While the plan will be outcome oriented, it will allow for the organic (or annual) development of
specific steps for achieving these outcomes.

The strategic plan should be readable, jargon-free, and clearly linked to the UW’s mission, vision
and values. The plan’s documentation should be easily accessible for all faculty, staff, students,
community partners and other stakeholders and should clearly articulate our vision for
EarthLab’s future. It must become a living document that guides decision making and becomes
a reference for staff to align their work with the overall goals and priorities of EarthLab. The
strategic planning process is as important as the product. The process should engage the
EarthLab community, both internally (faculty, staff, and students) and externally (stakeholders in
the broader community).
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The Consultant will be overseen by the Executive Director (ED), with deep engagement with the
core staff and two advisory bodies. The selected Consultant will assist the ED in convening staff
and other critical meetings in the process. Working with the ED, the Consultant will help develop
a work plan including a timeline and milestones. The development of the work plan will include
major meetings with the advisory bodies, interviews with Community leaders, staff workshops
and other methods of gathering input and advice, and ultimately, the preparation of the
strategic plan document.

Even though the Consultant will have primary responsibility for writing the plan, it should be
very much the product of the entire EarthLab Universe.

The budget range for this project is estimated $20,000 to $40,000; however, Consultants should
submit proposals which are consistent with state government efforts to conserve state
resources; i.e., to propose the most competitive rates and applicable discounts possible.

Scope of Work
The Contractor shall provide services for the University of Washington as set forth below:

Facilitation of strategic planning will include, but not be limited to, the following:
e In coordination with the ED and using the existing proposed timeline, build a work plan
for the strategic planning process, including ways to engage all parts of the EarthLab
Universe and external stakeholders; methods for carrying out the strategic planning; and
a timeline with milestones.
e Determine needs for and design processes for collecting relevant data, input and
feedback.

e Facilitate any focus group discussions, meetings and interview sessions; capture, refine,
distill and report on the feedback received.

e Facilitate and manage the strategic planning process.
e  Prepare summary reports including the strategic plan itself and appropriate supporting
documents and other products.

The UW, at its sole discretion reserves the right to expand the Scope of Work or add additional phases
as required.

Period of Performance

The initial term any contract awarded as a result of this Request for Proposals will be for 9 months with
possible amendments. The contract is tentatively scheduled to begin on or about February 15, 2020
with a draft plan due by June 20, 2020 and a final due by August 1st, 2020.

Any extension shall be at the discretion of the UW.

Minimum Qualifications
This solicitation is open to individuals or organizations that meet the following minimum criteria:

1. Proposer shall be licensed to perform work in Washington State;

2. Proposer shall provide evidence of previous strategic planning experience with, and familiarity
with, higher educational, environmental issues and/or similar mission-driven organizations;

3. Provide at least three (3) non-Proposer owned customer references for which the proposer has
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Proposers who do not meet each of the above three (3) minimum qualifications shall be
deemed to be non-responsive and will not be evaluated.

Content of Proposals

The submitted proposal is to be brief (no more than 4 pages); but Vendor shall include the
following content:

1. Experience on comparable projects; including,

a.

b.

Vendor’s documented successful experience with, and familiarity with, higher educational
and/or similar mission-driven organizations.

Documented experience in the successful facilitation of strategic plans for organizations
working on environmental issues.

Documented experience working with organizations seeking to focus on issues of equity
and justice.

Documented experience producing or facilitating the production of strategic plan
documents and products (description of possible end products or examples should be
provided).

2. Staff qualifications.

3. Names, addresses and telephone numbers of three business references.

4. Project approach and work plan.

5. Cost: Fees to be broken down into hourly rates (in U.S. dollars) for type of service(s) anticipated
under the proposed Scope of Work. Include the hourly rate of personnel assigned to provide
specific services

a. Costs for subcontractors (if any) are to be broken out separately. Please state if any

subcontractors are certified by the Washington State Office of Minority and Women'’s
Business Enterprises.

Vendor shall state any expectation of any travel expense reimbursement not to
exceed $5000. When circumstances dictate unusual travel requirements (outside of
the Seattle-Bothell-Tacoma area), additional travel reimbursement must be
approved in advance by Purchaser as part of the contracting process and may be
subject to current State of Washington travel rates.

Vendor shall identify and describe any other proposed fees.

Summary of Selection Criteria

Proposals will be evaluated by the University of Washington based on the responses to the information
requested. Selection will be based upon the overall merit and best value to the University, in its sole
judgment, taking into consideration the following:

1. Demonstrated background and experience of the firm or individual related to the stated
requirements;

O NV RWN

Similar work completed by the firm and the principals proposed to be assigned to the work;
Accessibility and expertise of the proposed assigned personnel;

Quiality of the proposal, including thoroughness, detail and adherence to format requirements;
Ability to provide service within the anticipated timeframe;

Interview, to be scheduled for finalists;

Such other information as may be deemed relevant.

Cost, hourly rate structure
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SECTION 11l
EVALUATION AND CONTRACT AWARD

Evaluation of Proposals

The University reserves the right to make Vendor selections based solely on the proposal
submitted. Responsive proposals will be evaluated strictly in accordance with the requirements
stated in this solicitation and any addenda issued. The evaluation of proposals shall be
accomplished by an evaluation team to be designated by the UW, which will determine the
ranking of the proposals. The RFP Coordinator may contact the Vendor for clarification of any
portion of a Vendor’s proposal.

Interview / Presentation

At its sole discretion, the University may require Vendors to participate in an interview or
provide a presentation to the evaluation committee. If so, the score from the interview and/or
the presentation may be combined with the score of the proposal to identify the apparent
successful Vendor. The University will contact the Vendor directly to schedule the
interview/presentation.

Evaluation Criteria & Scoring
The following weighting and points will be assigned to the proposal for evaluation purposes:

Technical Proposal -50%

1. Project 25 points (maximum)
Approach/Methodology

2. Project Schedule 10 points (maximum)

3. Project Deliverables 15 points (maximum)

Technical Points 50 points (maximum)

Management Proposal — 50%

1. Project Structure, Work Plan 15 points (maximum)
and capacity to deliver
2. Consultant and Staff 20 points (maximum)

Qualifications/Experience

a. Experience leading
strategic planning and
types of processes
used

b. Experiencein
environmental issues

c. Experienceinan
academic environment

3. Equity and Justice experience 15 points (maximum)
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Familiarity with
environmental justice
issues

b. Experience integrating
equity and justice
consideration in
strategies and programs

Management Points | 50 points (maximum)
GRAND TOTAL FOR WRITTEN 100 points
PROPOSAL

34 Notification to Proposers
The RFP Coordinator will notify all Vendors who supplied proposals, of UW’s choice of the

apparent successful Vendor.
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CERTIFICATIONS & ASSURANCES

I/we make the following certifications and assurances as a required element of the proposal to which it is attached,
understanding that the truthfulness of the facts affirmed here and the continuing compliance with these requirements are
conditions precedent to the award or continuation of the related contract:

I/we declare that all answers and statements made in the proposal are true and correct.

The prices and/or cost data have been determined independently, without consultation, communication, or agreement
with others for the purpose of restricting competition. However, |/we may freely join with other persons or organizations
for the purpose of presenting a single proposal.

The attached proposal is a firm offer for a period of 90 days following receipt, and it may be accepted by the University of
Washington without further negotiation (except where obviously required by lack of certainty in key terms) at any time
within the 90-day period.

In preparing this proposal, I/we have not been assisted by any current or former employee of the State of Washington
whose duties relate (or did relate) to this proposal or prospective contract, and who was assisting in other than his or her
official, public capacity. If there are exceptions to these assurances, I/we have described them in full detail on a separate
page attached to this document.

I/we understand that the University of Washington will not reimburse me/us for any costs incurred in the preparation of
this proposal. All proposals become the property of the University of Washington, and |/we claim no proprietary right to
the ideas, writings, items, or samples, unless so stated in this proposal.

Unless otherwise required by law, the prices and/or cost data which have been submitted have not been knowingly
disclosed by the Proposer and will not knowingly be disclosed by him/her prior to opening, directly or indirectly, to any
other Proposer or to any competitor.

I/we agree that submission of the attached proposal constitutes acceptance of the solicitation contents and the attached
sample contract and general terms and conditions. If there are any exceptions to these terms, I/we have described those
exceptions in detail on a page attached to this document.

No attempt has been made or will be made by the Proposer to induce any other person or firm to submit or not to submit
a proposal for the purpose of restricting competition.

I/we grant the University of Washington the right to contact references and other parties, who may have pertinent
information regarding the ability of the Respondent and the lead staff person to perform the services contemplated by this
RFP.

We (select one) are [_]/ are not [_] submitting proposed Contract exceptions. See UW Terms and Conditions, Attachment A. If
Contract exceptions are being submitted, I/we have attached them to this form.

On behalf of the Respondent submitting this proposal, my name below attests to the accuracy of the above statement. We are
submitting a scanned signature of this form with our proposal.

Signature of Proposer

Title Date
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UNIVERSITY OF WASHINGTON GENERAL TERMS AND CONDITIONS

1. DEFINITIONS — As used throughout this Contract, the following terms shall have the meaning set forth below:

a.

b.

> @

“Contract” means purchase order and/or the entire written agreement between the UW and the
Contractor, including any exhibits, Riders, and other materials incorporated by reference.

"The Contractor" means that firm, provider, organization, individual or other entity providing goods and/or
performing service(s) under this Contract.

“Contractor Group” means, collectively, the Contractor and all Subcontractors.

“Debarment” means an action taken by a federal official to exclude a person or business entity from
participating in transaction involving certain federal funds.

“Improper Influence” means any influence that induces or intends to induce a UW employee or officer to
give special consideration or award a Contract on any basis other than the merits of the matter.
“Materials” means all information in any format and includes, but is not limited to, data, reports, documents,
pamphlets, advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and sound
reproductions.

“Ownership” includes the right to copyright, patent, and register, and the ability to transfer, these rights.
“RCW” means the Revised Code of Washington. All reference in this Contract to RCW chapters or sections
shall include any successor, or replacement statute.

“Regulation” means any federal, state, local, or UW regulation, law, rule, or ordinance.

“Rider” means additional terms and conditions, other than General Terms and Conditions that address a
specific UW requirement based on the scope and nature of Work.

“Subcontract” means any separate agreement or contract between the Contractor and an individual or
entity (“Subcontractor”) to perform all or portion of the duties and obligations that the Contractor is
obligated to perform pursuant to this Contract.

"Subcontractor" means one not in the employment of the Contractor, and/or entity
that owns or controls, is owned or controlled by, or is under common ownership or
control of the Contractor, who is performing all or part of those services under this
Contract under a separate contract with the Contractor, and/or any person or entity
appointed by or on behalf of the Contractor to carry out any portion of the Work.
The terms "Subcontractor" and "Subcontractors" means Subcontractor(s) in any tier.
Control for the context of this paragraph, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management and
policies of an entity, whether through ownership of voting security, by contract, or
otherwise.

"UW" means the University of Washington, any division, section, office, unit, or other entity of the University
of Washington, or any of the officers or other officials lawfully representing the University of Washington.
“Work” refers to all services, work, and activities involved in providing the materials, work product
deliverables, or other obligations that are the subject of the Contract.

2. ACCESSIBILITY - Contractor represents that it is committed to promoting and improving accessibility of all its products
as specified in the University of Washington IT Accessibility Guidelines (https://uw.edu/accessibility/guidelines), and
will remain committed throughout the term of this Contract. If the Products and Services are not in conformance
with all applicable federal and state disability laws, policies, and regulations as of the Effective Date, Contractor shall
use reasonable efforts to update the Products and Services so as to be in conformance therewith. In the event any
issues arise regarding Contractor’s compliance with applicable federal or state disability laws, policies and regulations,
University may send communications to Contractor as specified who will assign a person with accessibility expertise
to reply to University within two (2) business days.

3. ADVANCE PAYMENTS PROHIBITED — No payments in advance of or in anticipation of goods or services to be provided
under this Contract shall be made by the UW except as authorized by law.
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4. AMENDMENTS —

a. This Contract may be amended by mutual agreement of the parties. No material alterations in any of the
terms, conditions, delivery, price, quality, quantity or specifications shall be effective unless the alteration is
expressly acknowledged and accepted in writing by the UW.

b. Automatic extensions and renewals are not authorized unless stated in writing and included in Contract
issued by the UW.

5. ANTITRUST ASSIGNMENTS — The Contractor hereby assigns to the UW any and all claims for price fixing or
overcharges relating to goods, products, services and/or materials purchased under this Contract, except as to
overcharges that result from antitrust violations commencing after the price is established under this Contract and
that are not passed on to the UW under an escalation clause.

6. ASSIGNMENT — The work to be provided under this Contract, and any claim arising thereunder, is not assignable or
delegable by the Contractor without prior written consent by the UW. Provision of monies due under this Contract
shall only be assignable with prior written permission of the UW.

7. ATTORNEYS’ FEES — In the event of litigation or other action brought to enforce contract terms, each party shall bear
its own attorney’s fees and costs.

8. BREACH, DEFAULT, TERMINATION
a. Breach: A breach of a term or condition of this Contract shall mean any one or more of the following events:
i. The Contractor fails to perform the services by the date required or by a later date as may be agreed
to in a written amendment to this Contract signed by the UW;
ii. The Contractor breaches any warranty or fails to perform or comply with any term or agreement in
this Contract;
iii. The Contractor makes any general assignment for the benefit of creditors;
iv. Inthe UW’s sole opinion, the Contractor becomes insolvent or in an unsound financial condition so
as to endanger performance hereunder;
V. The Contractor becomes the subject of any proceeding under any law relating to bankruptcy,
insolvency or reorganization, or relief from creditors and/or debtors;
vi. Any receiver, trustee, or similar official is appointed for the Contractor or any of the Contractor’s
property;
vii. The Contractor is determined to be in violation of any regulations and that such determination, in
the UW’s sole opinion, renders the Contractor unable to perform any aspect of this Contract.
Default: The Contractor may be declared in default for a material breach of any term or condition.

C. Termination for Convenience: The UW may terminate this Contract, in whole or in part, at any time and
for any reason by giving thirty (30) calendar days written notice to the Contractor. Termination charges
shall not apply unless they are mutually agreed by both parties. Where termination charges are
applicable, both parties agree to negotiate in good faith and to limit the extent of negotiations to valid
documented expenses incurred by the Contractor prior to date of termination. Should the parties not
agree to a satisfactory settlement, the matter shall be handled in accordance with Section 17 (“Dispute
Resolution”).

d. Termination for Breach and/or Default: Except in the case of delay or failure resulting from circumstances
beyond the control and without the fault or negligence of the Contractor or the Contractor’s suppliers or
subcontractors, the UW shall be entitled, by written or oral notice, to cancel and/or terminate this
Contract in its entirety or in part for breach and/or for default of any of the terms herein and to have all
other rights against the Contractor by reason of the Contractor’s breach as provided by law.

e. Termination Due to Change in Funding: If the funds the UW relied upon to establish this Contract are
withdrawn, reduced or limited, or if additional or modified conditions are placed on funding by the
entity funding the UW, the UW may immediately terminate this Contract by providing written notice
to the Contractor. The termination shall be effective on the date specified in the termination notice.

f.  Termination by Mutual Agreement: The UW or the Contractor may terminate this Contract in whole
or in part, at any time, by mutual agreement.

9. COMPLIANCE WITH APPLICABLE LAW — At all times during the term of this Contract, the Contractor shall comply
with all applicable federal, state and local laws and regulations, including but not limited to, nondiscrimination laws
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and regulations. To the extent that Contractor will provide performance to any UW Medicine entity, Contractor
agrees to comply with all UW Medicine Compliance policies and the UW Medical Center Corporate Compliance Plan.
Any violation of this section shall be considered a material breach of this Contract. Contractor agrees to indemnify
and hold the UW harmless from any and all damages or claims caused by Contractor’s failure to comply with law.
COMPLIANCE WITH FEDERAL CIVIL RIGHTS LAW—The Contractor and Subcontractor shall abide by
the requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit
discrimination against qualified individuals based on their status as protected veterans or
individuals with disabilities, and prohibit discrimination against all individuals based on their race,
color, religion, sex, sexual orientation, gender identity or national origin. Moreover, these
regulations require that covered prime contractors and subcontractors take affirmative action to
employ and advance in employment individuals without regard to race, color, religion, sex, sexual
orientation, gender identity, national origin, protected veteran status or disability.

CONFIDENTIALITY — The Contractor may use information gained by reason of this Contract only for the
purpose of this Contract. The Contractor shall not disclose, transfer, or sell any such information to any
party, except as provided by law. The Contractor shall maintain the confidentiality of all confidential
information gained by reason of this Contract and shall return or certify the destruction of such information
if requested in writing by the UW.

CONFLICT OF INTEREST — Notwithstanding any determination by the Executive Ethics Board or other
tribunal, the UW may, in its sole discretion, by written notice to the Contractor terminate this Contract if
it is found after due notice and examination by the UW that there is a violation of the Ethics in Public
Service Act, Chapter 42.52 RCW, or any similar statute involving the Contractor in the procurement of this
Contract, or the provision of goods or services under this Contract. If this Contract is terminated as
provided herein, the UW shall be entitled to pursue the same remedies against the Contractor as it could
pursue in the event of a breach of this Contract by the Contractor. The rights and remedies of the UW
provided for in this clause shall not be exclusive and are in addition to any other rights and remedies
provided by law.

COPYRIGHT AND INTELLECTUAL PROPERTY PROVISIONS — Unless otherwise provided, all Materials produced under
this Contract shall be considered "works for hire" as defined by the U.S. Copyright Act and shall be owned by the UW.
The UW shall be considered the author of such Materials. If the Materials are not considered “works for hire” under
the U.S. Copyright laws, the Contractor hereby irrevocably assigns all right, title, and interest in Materials, including all
intellectual property rights, to the UW effective from the moment of creation of such Materials. For Materials that are
delivered under this Contract, but that incorporate pre-existing materials not produced under this Contract, the
Contractor grants to the UW a nonexclusive, royalty-free, irrevocable license (with rights to sublicense others) in such
Materials to translate, reproduce, distribute, prepare derivative works, publicly perform, and publicly display. The
Contractor warrants and represents that the Contractor has all rights and permissions, including intellectual property
rights, moral rights, and rights of publicity, necessary to grant such a license to the UW. The UW shall receive prompt
written notice of each notice or claim of copyright infringement received by the Contractor with respect to any
Materials delivered under this Contract. The UW shall have the right to modify or remove any restrictive markings
placed upon the Materials by the Contractor.

COVENANT AGAINST CONTINGENT FEES — The Contractor warrants that no person or selling agent has been
employed or retained to solicit or secure this Contract upon an agreement or understanding for a commission,
percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide established agents, as defined

in the FAR Subpart 3.4, maintained by the Contractor for the purpose of securing business. The UW shall have the
right, in the event of breach of this clause by the Contractor, to annul this Contract without liability or, in its discretion,
to deduct from the contract price or consideration or recover by other means the full amount of such commission,
percentage, brokerage, or contingent fee.

DELIVERY- Delivery shall be accomplished by the date and time in the applicable purchase order or contract
document. Noncompliance may be construed as grounds for termination for cause for failure to deliver on time.
DISPUTE RESOLUTION - If a dispute arises out of or relates to this Contract, or the breach thereof, and if the dispute
cannot be settled through negotiation, the parties agree first to try in good faith to settle the dispute by mediation
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administered by the American Arbitration Association under its Commercial Mediation Procedures before resorting
to arbitration, litigation or some other dispute resolutions procedure.

FEDERAL EXCLUSION AND DEBARMENT — The Contractor, by accepting the terms of this Contract, certifies that the
Contractor is not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
by any Federal department or agency from participating in transactions. The Contractor shall include the above
mentioned requirement in any and all Subcontracts in which it enters. In the event that the Contractor becomes
debarred, suspended or ineligible from participating in transactions, the Contractor shall notify the UW in writing
within three (3) working days of an event. To the extent that the Contractor will provide performance to any UW
Medicine entity, Contractor hereby represents and warrants that Contractor is not currently, and at no time has been
sanctioned, debarred, suspended, or excluded by any federally funded healthcare program, including without
limitation, Medicare and Medicaid. Contractor hereby agrees to immediately notify UW of any threatened, proposed,
or actual sanctions, debarment action, suspension, or exclusion by or from any federally funded health care program
during the term of this Contract.

FORCE MAJEURE — Neither the Contractor nor the UW shall be liable for damages arising from causes beyond the
reasonable control and without the fault or negligence of either the Contractor or the UW. Such causes may include,
but are not restricted to, acts of God or the public enemy, acts of a governmental body other than the UW acting in
either its sovereign or contractual capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine
restrictions, strikes, freight embargoes, and unusually severe weather; but in every case the delays must be beyond
the reasonable control and without fault or negligence of the Contractor, the UW, or their respective Subcontractors.
GOVERNING LAW — This Contract shall be interpreted in accordance with the laws of the State of Washington, and
the venue of any action brought hereunder shall be in the Superior Court for King County.

INDEMNIFICATION — The Contractor shall indemnify, defend, and hold the UW, the Board of Regents of the UW,
and their officers, employees, students, and agents harmless from and against all claims for damages, costs (including
attorney’s fees), or liability, relating to the death or injury to any persons or the damage of any property resulting
from or arising out of the acts or omissions of the Contractor or its employees, agents, or Subcontractors in
connection with this Contract. The Contractor expressly agrees to indemnify, defend, and hold harmless the UW for
any claim arising out of or incident to the Contractor’s or any Subcontractor’s performance or failure to perform this
Contract. The Contractor shall be required to indemnify, defend and hold harmless the UW only to the extent claim
is caused in whole or in part by negligent acts or omissions of the Contractor. The Contractor waives its immunity
under Title 51 RCW to the extent it is required to indemnify the UW, the Board of Regents of the UW, and their
officers, employees, students and agents as provided herein.

INDEPENDENT CONTRACTOR — The parties intend that an independent contractor relationship is created by this
Contract. The Contractor and his or her employees or agents performing under this Contract are not employees or
agents of the UW. The Contractor, his or her employees, or agents performing under this Contract will not hold
himself/herself out as, nor claim to be, an officer or employee of the UW or of the State of Washington by reason
hereof, or act as attorney in fact, nor will the Contractor make any claim of right, privilege or benefit that would
accrue to such employee. Conduct and control of the work will be solely with the Contractor.

INFRINGEMENTS — The Contractor agrees to defend, indemnify, and hold harmless the UW against all claims for
patent, copyright, or franchising infringements arising from the purchase, installation, or use of material ordered
under this Contract, and to assume all expense and damage arising from such claims.

INSURANCE—If the Contractor’s performance under this Contract will involve Work falling into any of the categories
enumerated within this section, Contractor shall maintain, during the performance of this Contract, all relevant
types of insurance in amounts equal to or exceeding those listed below. Upon request, Contractor shall, prior to the
commencement of Work under this Contract, provide the UW Procurement Services Department, at 4300
Roosevelt Way NE, Seattle, WA 98105-4718, or other University unit identified in Contract, with a certificate of
insurance evidencing proof of insurance coverage, and shall name the Board of Regents of the UW as an additional
insured. Allinsurance policies shall contain an appropriate severability of interests clause. UW reserves the right to
require additional types of insurance, and/or higher insurance limits, as circumstances require. Contractor shall
provide appropriate proof of insurance under this section upon request, regardless of type or amount. Upon
request, Contractor shall submit to UW within fifteen (15) days of the Contract effective date, a certificate of
insurance that outlines the coverage and limits defined in this section. Contractor shall submit renewal certificates
as appropriate during the term of the Contract. Contractor shall maintain insurance of at least the following types
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and amounts:
a. Commercial General Liability Insurance.
For service contracts in which Contractor will perform a significant portion of the Work under this Contract on the UW
Campus, within UW facilities, in contact with UW employees or students, or upon request, Contractor shall maintain
Commercial General Liability Insurance, and provide proof of such upon request, in the following amounts:

e $2,000,000 per occurrence
e $3,000,000 aggregate
¢ $100,000 damage to premises
b. Automobile Liability Insurance.
For Contracts including services delivered pursuant to this Contract involving the use of vehicles, either owned, unowned,
or hired by the Contractor, Contractor shall maintain Automobile Liability Insurance, and provide proof of such, in the
following amount:

e 51,000,000 per occurrence; owned, unowned, and hired vehicles shall be covered;
e  Contractor may provide Combined Single Limit for bodily injury and property damage.
C. Professional Liability/Errors and Omissions Insurance.
For services delivered pursuant to this Contract, either directly or indirectly that involve or require
professional services, skill, and/or judgment, or upon request, Contractor shall maintain Professional Liability/Errors and
Omissions Insurance, and provide proof of such upon request, in the following amounts:

¢ $2,000,000 per claim

e $3,000,000 aggregate

For Contracts under this subsection, the provision of Professional Liability/Errors and Omissions
Insurance shall replace the Contractor’s obligation to maintain and provide proof of Commercial General Liability Insurance.

d. Foreign Liability Insurance
For services provided under this Contract which will be performed outside of the United States or
upon request, Contractor shall maintain the following types and levels of insurance and provide proof of such upon request:

e International Commercial General Liability coverage with a limit of at least $5,000,000
per occurrence including products/completed operations coverage;

e International voluntary workers’ compensation coverage per statutory requirements;

e International automobile liability insurance with limits of at least $1,000,000 per
occurrence;

24, LIENS, CLAIMS AND ENCUMBRANCES — The Contractor warrants and represents that all materials, equipment, or
services delivered herein are free and clear of all liens, claims, or encumbrances of any kind.

25. LIMITATION OF LIABILITY — The UW shall not be liable to the Contractor or to any Subcontractor, regardless of the
form of action, for any consequential, incidental, indirect, or special damages, or for any claim or demand based on a
release of information, or patent, copyright, or other intellectual property right infringement. This section does not
modify any specific agreement regarding liquidated damages or any other conditions expressly agreed elsewhere
between the parties.

26. ORDER IDENTIFICATION — All invoices, packing lists, packages, shipping notices, and other written documentation
affecting any goods delivered under this Contract shall contain the applicable order number. Packing lists shall be
enclosed in each and every box or package shipped pursuant to this Contract indicating the contents therein. Invoices
will not be processed for payment until all items invoiced are received. Shipments received without order numbers
may be refused at the Contractor’s expense.

27. ORDER OF PRECEDENCE — In the event of any inconsistencies or conflicting terms and conditions in this Contract, such
inconsistency or conflict shall be resolved by giving precedence in the following order: any negotiated Contract
between the UW and Contractor; federal flow down terms and conditions (if applicable); federal, state, or local laws
or regulations. The Contractor’s terms proposed are rejected unless otherwise provided in writing by the UW
Procurement Services Department.
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MISCELLANEOUS FEES/CHARGES - The UW reserves the right to short pay invoices that include unidentified or
miscellaneous fees and charges not included in Contractor’s quote, proposal, or contract with the UW.
Miscellaneous fees/charges may include, but are not limited to: tariffs, special handling or packaging, fuel
surcharge, compliance charge, paper invoice fee, merchant bank fee, energy surcharge, additional time fee.

PAYMENT, PAYMENT METHOD, PROMPT PAYMENT DISCOUNT — The UW shall not process invoices for payment,
and the period of computation for prompt payment discount will not commence, until the UW receives a properly
completed invoice or receives and accepts invoiced items, whichever is later. If an adjustment in payment is
necessary due to damage or dispute, the prompt payment discount period shall commence on the date final
approval for payment is authorized. If the UW fails to make a timely payment, the Contractor may invoice for a
minimum of $1 or maximum of 1% per month on the amount overdue (RCW 39.76.011). Payment shall not be
considered late if a check, warrant or electronic transmittal notice has been mailed or issued within the time
specified, or, if no terms are specified, within thirty (30) days from date of receipt of a properly completed invoice
or goods, whichever is later. The UW shall not honor drafts nor accept goods on a sight draft basis. The UW utilizes
a Bank of America ePayables payment method for purchase order transactions. Contractor shall accept payment
via this method. More information about the ePayables process can be found at
http://f2.washington.edu/fm/ps/epayables. All invoices must be submitted in accordance with instructions
provided with the order, whether verbal or written. Contractors enabled in Ariba and receiving orders via the Ariba
network, must submit invoices via the Ariba network. Failure to comply with order and invoicing instructions may
be considered a breach of Contract.

PROPRIETARY INFORMATION/PUBLIC RECORDS — The Contractor must clearly identify any material such as, but
not restricted to, valuable formulae, design, drawing, and research data claimed to be exempt from public records
request, as allowable by law (RCW 42.56.270), along with a statement of the basis for such claim of exemption.
Pricing and entire bid packages are not considered proprietary and are subject to public record requests. The UW
will give notice to the Contractor of any request for disclosure of such information. Failure to so label such materials
or to timely respond after notice of request for public disclosure has been given shall be deemed a waiver of any
claim that such materials are, in fact, exempt.

PUBLICITY —The Contractor shall not mention, imply or utilize UW name and/or logo or other marks in any publicity
matters, regardless of media format, without the prior written consent of the UW.

RECORD MAINTENANCE AND RIGHT OF INSPECTION — The Contractor shall maintain, at no additional cost, all
records and other materials relevant to this Contract for a period of six (6) years, in accordance with Chapter 40.14
RCW following the date of termination or expiration of this Contract. At no additional cost, these records shall be
subject at all reasonable time to inspection, review or audit by the UW, personnel duly authorized by the UW, and
any representatives of the Washington State Government, including the Office of the State Auditor, and/or the
Federal Government, including but not limited to, the Comptroller General, or any authorized representative of the
General Accounting Office (GAQ), so authorized by statute, regulation or this Contract. Contractor shall provide
reasonable access to all such records, upon request, including, but not limited to, any access to Contractor’s facilities
necessary to examine these records during the period specified in this section. If any litigation, claim, or audit is
initiated before the expiration of the six (6) year period, the records shall be retained until all litigation, claims or
audit findings involving the records have been resolved.

REJECTION - All goods or materials purchased herein are subject to approval by the UW. Any rejection of goods
or materials resulting from nonconformity to the terms, conditions, or specifications of this Contract, whether held
by the UW or returned, will be at the Contractor’s risk and expense.

RIDERS TO UW GENERAL TERMS AND CONDITIONS - UW reserves the right to supplement these General Terms
and Conditions with additional Rider(s) that addresses certain risk area(s) or additional conditions associated with
of the Work to be performed by the Contractor. A Rider may be required during Contract negotiation and
formation, or, during the term of the Contract as an amendment. Based upon the type, nature, and purpose of
the Work and this Contract, the Rider may address areas such as: civil rights, educational mission specific
requirements, health-care specific, requirements, payment processing, privacy, special technical requirements,
special insurance coverages, specific compliance requirements, etc.

RIGHTS AND REMEDIES — Failure of the UW to insist upon the strict performance of any term or condition of this
Contract or to exercise or delay any right or remedy provided in this Contract or by law, or the acceptance of (or
payment for) materials, equipment, or services, shall not release the Contractor from any responsibilities or
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obligations imposed by this Contract or by law, and shall not be deemed a waiver of any right of the state to insist
upon the strict performance of this Contract.

SEVERABILITY — If any term or condition of this Contract is deem invalid by any court, such invalidity shall not affect
the validity of the other terms or conditions of this Contract.

SHIPPING INSTRUCTIONS — Unless otherwise instructed, all goods are to be shipped prepaid, FOB Destination, as
defined in RCW Title 62A. Where specific authorization is granted to ship goods FOB Shipping Point, the Contractor
agrees to prepay all shipping charges, to route cheapest common carrier, and to bill the UW as a separate item on
the invoice for the charges. The UW reserves the right to refuse COD shipments. Regardless of FOB point, the
Contractor agrees to bear all risks of loss, injury, or destruction of goods and materials ordered herein that occur
prior to delivery, and such loss, injury, or destruction shall not release the Contractor from any obligation
hereunder.

SUBCONTRACTING — Neither the Contractor nor any Subcontractor shall enter into subcontracts for any of the
Work contemplated under this Contract without obtaining prior written approval of the UW.

TAXES - All payments accrued on account of property taxes, payroll taxes, unemployment contributions, any other
taxes, insurance or other expenses for the Contractor or its staff shall be the sole responsibility of the Contractor.
Where required by state statute or regulation, the Contractor shall pay for and maintain in current status all taxes
that are necessary for Contract performance. Unless otherwise indicated, the UW agrees to pay State of
Washington sales or use taxes on all applicable services and materials purchased. No charge by the Contractor
shall be made for federal excise taxes and the UW agrees to furnish the Contractor with an exemption certificate
where appropriate. The Contractor shall calculate and enter the appropriate Washington State and local sales tax
on the invoice. Tax is to be computed on new items after deduction of any trade-in in accordance with WAC 458-
20-247.

TERMINATION PROCEDURES — After receipt of a notice of termination, and except as otherwise directed by the
UW, the Contractor shall:

a. Stop work under this Contract on the date, and to the extent specified, in the notice;

b. Place no further orders or Subcontracts for materials, services, or facilities except as may be necessary for
completion of such portion of the Work under this Contract that is not terminated;

c. Assign to the UW, in the manner, at the times, and to the extent directed by the UW, all of the rights, title,
and interest of the Contractor under the orders and Subcontracts so terminated, in which case the UW has
the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and
Subcontracts.

d. Settle all outstanding liabilities and all claims arising out of such termination of orders and Subcontracts,
with the approval or ratification of the UW to the extent the UW may require, which approval or ratification
shall be final for all the purposes of this clause;

e. Transfer title to the UW and deliver in the manner, at the times, and to the extent directed by the UW any
property which, if this Contract had been completed, would have been required to be furnished to the
uw;

f.  Complete performance of such part of the Work as shall not have been terminated by the UW; and

g. Take such action as may be necessary, or as the UW may direct, for the protection and preservation of the
property related to this Contract which is in the possession of the Contractor and in which the UW has or
may acquire an interest.

The UW shall pay to the Contractor the agreed upon price, if separately stated, for completed Work and services

or goods accepted by the UW. The UW may withhold from any amounts due the Contractor a sum that the

UW determines to be necessary to protect the UW against potential loss or liability. The rights and remedies

of the UW provided in this section shall not be exclusive and are in addition to any other rights and remedies

provided by law or under this Contract.

TREATMENT OF ASSETS

a. Title to all property furnished by the UW shall remain in the UW. Title to all property furnished by the
Contractor, for the cost of which the Contractor is entitled to be reimbursed as a direct item of cost under
this Contract, shall pass to and vest in the UW upon delivery of such property by the Contractor. Title to
other property, the cost of which is reimbursable to the Contractor under this Contract, shall pass to and
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vest in the UW upon (1) issuance for use of such property in the performance of this Contract, or (2)
commencement of use of such property in the performance of this Contract, or (3) reimbursement of the
cost thereof by the UW in whole or in part, whichever first occurs.

Any property of the UW furnished to the Contractor shall, unless otherwise provided herein or approved
by the UW be used only for the performance of this Contract.

The Contractor shall be responsible for any loss or damage to property of the UW that results from the
negligence of the Contractor or from the failure on the part of the Contractor to maintain and administer
that property in accordance with sound management practices.

If any UW property is lost, destroyed or damaged, the Contractor shall immediately notify the UW and
shall take all reasonable steps to protect the property from further damage.

The Contractor shall surrender to the UW all property of the UW before settlement upon completion,
termination or cancellation of this Contract.

42. WARRANTY

a.

Product: The Contractor warrants all goods, products and services delivered under this order conform to
specifications herein, shall be free from defects in material and workmanship, and shall be fit for the
intended purpose. All goods, products and services found defective shall be replaced upon notification by
the UW. All costs of replacement, including shipping charges, shall be borne by the Contractor.

Price: The Contractor warrants that prices of materials, equipment, and services set forth herein do not
exceed those charged by the Contractor to any other customer purchasing the same goods or services
under similar conditions and in like or similar quantities.

Financial Status: The Contractor warrants that at the time of the commencement of its performance under
this Contract, it has not commenced bankruptcy proceedings and that there are no judgments, liens or
encumbrances of any kind affecting title to any goods that are the subject of this Contract.
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CONFIDENTIALITY STATEMENT

The provider of services shall keep all work and services carried out hereunder for the University of
Washington entirely confidential and not use, publish or make known any information to any persons
other than the personnel of the parties of the agreement. The confidentiality of such information will
survive the conclusion of the provider’s work and the termination of the agreement.

AGREED TO:

Signature:

Printed Name:

Date:
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Minority and Women's Business Enterprise (MWBE) Response Form

This solicitation includes voluntary goals for MWBE participation. If the Vendor has been certified by
the State of Washington Office of Minority and Women's Business Enterprises (OMWBE), please
complete Part 1 below. If the Vendor is proposing to subcontract or joint venture with certified Minority
Business Enterprises (MBE's) or Women's Business Enterprises (WBE's) please complete Part 2. If the
Vendor proposes no MWBE participation in the bid, so indicate in Part 3.

1. MWBE VENDOR: Vendor is certified by the OMWBE as: (check as applicable)
MBE [ ] Both Minority and Woman Owned [_]
WBE [ ] Combination 50% Minority / 50% Woman Owned [_|
2. MWBE SUBCONTRACT PARTICIPATION: The voluntary goals for MWBE participation in this

contract are established in the accompanying solicitation. Vendor proposes to include certified
MWBE's in the contract as described below:

Certified MWBE Subcontract Participation

Name(s) of Participating MWBE:

Description of Participation:

Amount of Participation: $ Contract% Participation: %

3. NO MWBE PARTICIPATION PROPOSED:
No certified MWBE participation is proposed by this vendor.

Signed: Vendor or authorized representative
Title:

Contact OMWABE at (360) 753-9693 or the University's MWBE Representative at (206) 543-5753 for
details on certification.

| For more description on State certification, see next page

Federal Small Business Certification Response

Please indicate (check) the appropriate selection:
_ Small Business _ Small Disadvantaged Business _ Small Woman Owned

Please include the four digit Standard Industrial Classification (SIC) code, if known:
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For more description on Federal certification, see next page |

State of Washington Office of Minority and Women Owned Business Certification and Federal Qualification

GENERAL STATEMENT: In accordance with the legislative findings and policies set forth in Chapter 39.19 RCW the State of
Washington encourages participation in all of its contracts by MWBE firms certified by the Office of Minority and Women’s
Business Enterprises (OMWABE). Participation may be either on a direct basis in response to this solicitation/invitation or as a
subcontractor to a Vendor/Proposer. However, unless required by federal statutes, regulations, grants or contract terms
referenced in the contract documents, no preference will be included in the evaluation of bids/proposals. No minimum level of
MWABE participation shall be required as a condition for receiving an award and bids/proposals will not be rejected or
considered non-responsive on that basis. Any affirmative action requirements set forth in federal regulations or statutes
included or referenced in the contract documents will apply.

RECORD KEEPING: The Contractor shall maintain, for at least three years after completion of this contract, relevant records and
information necessary to document the level of utilization of MWBEs and other businesses as subcontractors and suppliers in
this contract as well as any efforts the contractor makes to increase the participation of MWBEs as listed below. The contractor
shall also maintain, for at least three years after completion of this contract, a record of all quotes, bids, estimates, or proposals
submitted to the Contractor by all businesses seeking to participate as subcontractors or suppliers in this contract. The State
shall have the right to inspect and copy such records. If this contract involves federal funds, Contractor shall comply with all
record keeping requirements set forth in any federal rules, regulations or statutes included or referenced in the contract
documents.

AFFIRMATIVE EFFORTS TO INCREASE PARTICIPATION BY MWBE’s: Vendors/Proposers/Contractors are encouraged to:

1. Advertise opportunities for subcontractors or suppliers in a manner reasonably designed to provide MWBEs capable of
performing the work with timely notice of such opportunities, and include a provision encouraging participation by MWBE
bids/proposals directly from MWBEs.

2. Provide MWBEs that express interest with adequate and timely information about plans, specifications, and requirements
of the Contract.

3. Break down total requirements into smaller tasks or quantities, where economically feasible, in order to permit maximum
participation by MWBEs and other small businesses.

4. Establish delivery schedules, where the requirements of this contract permit, that encourage participation by MWBEs and
other small businesses.

5. Reduce bonding requirements where practicable.

6. Utilize the services of available minority community organizations, minority contractors groups, local minority assistance
offices and organizations that provide assistance in the recruitment and placement of MWBEs and other small businesses.

7. The actions described in this section should supplement efforts to provide information to all qualified firms, and nothing in
this section is intended to prevent or discourage the Vendors/Proposers/Contractors from inviting proposals for
participation from non-MWBE firms as well as MWBE firms.

NON-DISCRIMINATION: Contractors, Vendors and Proposers shall not create barriers to open and fair opportunities for all
businesses including MWBEs to participate in all State contracts and to obtain or compete for contracts and subcontracts as
sources of supplies, equipment, construction and services. In considering offers from and doing business with subcontractors
and suppliers, the Contractor shall not discriminate on the basis of race, color, creed, religion, sex, age, nationality, marital
status, or the presence of any mental or physical disability in an otherwise qualified disabled person.

FEDERAL Small, Small Disadvantaged or Small Woman Owned Business Certification accordance with Public Law 95-507, Federal
Contracts that contain Federal Acquisition Regulations (FAR) clause 52.219-8 (Utilization of Small Business Concerns and Small
Disadvantaged Business Concerns) impose requirements regarding subcontracting with small businesses and small business
subcontracting plans. Refer to FAR 19.001 for guideline definitions. With regards to certification, the Small Business
Administration (SBA) classifies small businesses on an industry-by-industry basis, utilizing a Standard Industrial Classification
(SIC) code as described in the Code of Federal Regulations (CFR) Title 13, Part 121.The offeror certifies that the information is
true and understands that whoever, for the purpose of securing a contract or subcontract is accountable under Public Law 99-
661 and the CFR Title 13, Part 124 & 125. If a firm misrepresents the status of any concern or person as a small business owned
and controlled by a minority or woman owned business, they shall (1) be punished by imposition of a fine, imprisonment, or
both; (2) be subject to administrative remedies including suspension and disbarment; and (3) be ineligible for participation in
programs conducted under the authority of the Small Business Act. If you need assistance in determining whether your
business is considered to be small, contact the Seattle branch of the U.S. Small Business Administration at (206) 553-7310, or
the University’s Representative at (206) 543-5753.




