
CONTRACT FOR IT Services Suppliers

BETWEEN THE

STATE OF WISCONSIN

DEPARTMENT OF ADMINISTRATION

AND

___________________________________
This Contract is between the Department of Administration, acting on behalf of the State of Wisconsin ("State"), which includes all State of Wisconsin Agencies and the University of Wisconsin System and Campuses and ________________ ("IT Services Supplier").  The Contract Period shall run from August 22, 2005 through March 31, 2008, with two (2) potential, one (1)-year extensions if mutually agreed upon by both Parties. 
The Parties agree that this Contract embodies the entire agreement between the State and Contractor on the matters specified herein, whether expressed or implied, written or oral.  No changes, amendments, or modifications of any of the terms or conditions of this Contract are valid unless reduced to writing and signed by both Parties.  
The State of Wisconsin’s Request for Proposals # 27764-AK, the Contractor’s Response dated April 29, 2005 along with all the amendments and email responses and the Final Rate Card with Category Descriptions document are incorporated into this Contract as if they had been set forth in their entirety.  In the event conflicts or disputes arise over issues not specifically addressed in this Contract, the appendices shall be used to resolve such conflicts or disputes in the following order of precedence:
1) This Contract 
2) Contractor’s Proposal in response to RFP #27764-AK and all email responses to target pricing.
3) RFP #27764-AK document and amendment
Any exceptions to the State's proposed contract language contained in RFP #27764-AK noted in the Contractor's original Proposal responses shall be considered void unless specifically addressed in this Contract.

IN WITNESS WHEREOF, the Parties hereto by their duly authorized representatives have executed this Contract with full knowledge of and agreement with the terms and conditions of this Contract.
STATE OF WISCONSIN

DEPARTMENT OF ADMINISTRATION
.__________________________________
BY:
________________________________BY:________________________________
Name: ________________________________Name: _____________________________

TITLE:________________________________TITLE:______________________________
DATE:
________________________________DATE: ______________________________
1.1 Scope of Contract  
This Contract was developed to identify IT Services Suppliers to provide IT Services to State and Local governments and agencies.  For any specific Engagement, the IT Services Supplier is chosen through a competitive process that allows all vendors on IT Services Suppliers the ability to compete for the Engagement.  
Although the State reserves the right to use the Rate Card established in this Contract for all IT Engagements, this Contract does not cover Engagements that require any of the following:
· More than $1,000,000 in fees to be paid to a single vendor for a single Engagement/project in a twelve (12) month period;

· A timeline expected to exceed thirty-six (36) months.  
The Contractor shall provide the Services set forth herein in accordance with applicable professional standards.

1.2
Definitions:
Acceptance means the Authorized User’s agreement to accept the proposed Contracted Personnel in pursuant to the Contractor’s response to the Authorized User’s Request for Services. 
Authorized User means any State agency, University of Wisconsin campus, municipal government, local agency or other public body authorized to use statewide contracts, as established in §§ 16.70 (1b), (2), (4) and (8), 16.73 and 66.0301 of the Wisconsin Statutes and § PRO-D-30 of the State Procurement Manual.  The terms “Authorized User” and “State” are used interchangeably in this Contract.
Bill Rate means the hourly rate an Authorized User is charged for Contracted Personnel time worked.  The Bill Rate equals the Pay Rate plus the Markup.
Ceiling Bill Rate means the highest possible Bill Rate (not to exceed rate) that an Authorized User can be charged by an IT Services Supplier for providing Contracted Personnel to fill an Authorized User’s need for a specific category/title/level.
Contracted Personnel means an Individual provided by the IT Services Supplier (Contractor) for an Engagement.
Engagement means the provision of IT Services to an Authorized User upon the assignment of Contracted Personnel for specific work pursuant to a Request for Services.  The term “Engagements “.includes projects.
IT Services Supplier means the Contractor under this Contract.  Unless the context indicates otherwise, the term “IT Services Supplier” and “Contractor” have the same meaning and are used interchangeably herein.
Markup means the percentage or dollar value that is added to the Contracted Personnel’s Pay Rate by the IT Services Supplier.  Markup includes all fees (including the VMS fee, if any), such that the Bill Rate will be equal to the Pay Rate plus the Markup.
Pay Rate means the hourly rate Contracted Personnel is paid for an Engagement.  The Pay Rate plus the Markup will equal the Bill Rate.
Rate Card means a document displaying all of the final Ceiling Bill Rates established from this RFP.
Request for Services (RFS) means the document forwarded to the Contractor containing the specifications and requirements for Service required by the Authorized User.  The Contractor may respond to the RFS with a suggested candidate for the work and an hourly rate quote to be considered by the Authorized User.
Services means all products, services, recommendations, research, and documentation provided by the Contractor necessary to accomplish the services requested by the State. 
VMS means the Vendor Management System.
1.3
Payment Terms and Invoicing:  The State shall pay properly submitted Contractor invoices within thirty (30) days of receipt providing goods and/or services have been delivered, installed (if required), and accepted as specified.


Invoices presented for payment shall be submitted in accordance with instructions contained on the purchase order including reference to purchase order number and submittal to the correct address for processing.


A good faith dispute pursuant to s. 16.528, Wis. Stats., shall create an exception to those prompt payment requirements.


Payment terms and conditions with the VMS vendor shall be part of the agreement between the VMS and the Contractor.

1.4
Taxes:  Under this Contract, the State is exempt from payment of all federal tax and Wisconsin state and local taxes on its purchases.

1.5
Guaranteed Delivery:  Failure of the Contractor to adhere to delivery schedules as specified or to promptly replace rejected materials or Services shall render the Contractor liable for all costs in excess of the Contract price when alternate procurement is necessary.  Excess costs shall include the administrative costs.

1.6
Applicable Law:  This Contract shall be governed under the laws of the State of Wisconsin.  The Contractor shall at all times comply with and observe all federal and state laws, local laws, ordinances, and regulations which are in effect during the period of this Contract and which in any manner affect the work or its conduct.  The State of Wisconsin reserves the right to cancel this Contract if the Contractor fails to follow the requirements of s. 77.66, Wis. Stats., and related statutes regarding certification for collection of sales and use tax.  The State of Wisconsin also reserves the right to cancel this Contract with any federally debarred contractor or a contractor that is presently identified on the list of parties excluded from federal procurement and non-procurement contracts.
1.7
Antitrust Assignment: The Contractor and the State recognize that in actual economic practice, overcharges resulting from antitrust violations are in fact usually borne by the State as a purchaser.  Therefore, the Contractor hereby assigns to the State any and all claims for such overcharges as to goods, materials, or services purchased in connection with its Contract with the State of Wisconsin.

1.8
Assignment:  No right or duty in whole or in part of the Contractor under a State Contract may be assigned or delegated without the prior written consent of the State of Wisconsin.

1.9
Nondiscrimination and Affirmative Action:  The Contractor shall not discriminate against any employee or applicant for employment because of age, race, religion, color, handicap, sex, physical condition, developmental disability as defined in s. 51.01(5), Wis. Stats., sexual orientation as defined in s. 111.32(13m), Wis. Stats., or national origin.  This provision shall include, but not be limited to 
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship.  Except with respect to sexual orientation, the Contractor shall take affirmative action to ensure equal employment opportunities.

1.9.1
State Contracts estimated to be over twenty-five thousand dollars ($25,000) require the submission of a written affirmative action plan by the Contractor, any subcontractor or consortium member.  The Contractor may be exempt from this requirement if it has a workforce of less than twenty-five (25) employees.  Within fifteen (15) working days after a State Contract is awarded, the Contractor must submit its plan to the Department of Administration for approval.  Instructions on preparing the plan and technical assistance regarding this clause are available from the Contract Manager.
1.9.2
The Contractor shall post in conspicuous places, available for employees and applicants for employment, a notice to be provided by the Department of Administration that sets forth the provisions of the State of Wisconsin's nondiscrimination law. 

1.9.3
Failure to comply with the conditions of this clause may result in the Contractor's becoming declared "ineligible" to contract with the State of Wisconsin, termination of the Contract, or withholding of payment.

1.9.4
The Contractor shall be responsible for obtaining and forwarding the AA plans or the signed exemption form from any subcontractor or consortium member who receives an engagement with the State to the Contract Manger.
1.10
Patent Infringement: The Contractor guarantees that the articles provided under a State Contract were manufactured or produced in accordance with applicable federal labor laws and that the sale or use of the articles described herein shall not infringe any United States patent.  The Contractor shall, at its own expense, defend every suit which shall be brought against the State (provided that such Contractor is promptly notified of such suit, and all papers therein are delivered to it) for any alleged infringement of any patent by reason of the sale or use of such articles, and agrees that it shall pay all costs, damages, and profits recoverable in any such suit.

1.11
Insurance Responsibility:  The Contractor performing services hereunder shall:
1.11.1
Maintain worker's compensation insurance as required by Wisconsin Statutes, for all employees engaged in the work. 

1.11.2
Maintain commercial liability, bodily injury, and property damage insurance against any claim(s) which might occur in carrying out a State Contract.  Minimum coverage shall be one million dollars ($1,000,000) liability for bodily injury and property damage including products liability and completed operations.  Provide motor vehicle insurance for all owned, non-owned, and hired vehicles that are used in carrying out this Contract.  Minimum coverage shall be one million dollars ($1,000,000) per occurrence combined single limit for automobile liability and property damage. 

1.11.3
The State reserves the right to require higher or lower limits where warranted. 

1.12
Contractor Tax Delinquency:  Contractors who have a delinquent Wisconsin tax liability may have their payments offset by the State.

1.13
State Public Official Disclosure Requirements:  This Contract may be voided by the State if the following conditions apply:

1) a state public official (as defined in s. 19.42, Wis. Stats.), or a member of a state public official's immediate family, or any organization in which a state public official or a member of the official's immediate family owns or controls a ten percent (10%) interest is a Party, and

2) it involves the payment of more than three thousand dollars ($3,000) within a twelve (12) month period.

The State may void this Contract unless appropriate disclosure is made according to s. 19.45(6), Wis. Stats., before this Contract is executed.  Disclosure shall be made to the State of Wisconsin Ethics Board, 44 East Mifflin Street, Suite 601, Madison, Wisconsin 53703 (Telephone 608-266-8123).

State classified and former employees and certain University of Wisconsin faculty or staff are subject to separate disclosure requirements under s. 16.417 of the Wisconsin Statutes.

1.14
Indemnification:  The Contractor shall indemnify and hold harmless the State of Wisconsin and all of its officers, agents and employees from all suits, actions, or claims of any character brought for or on account of any injuries or damages received by any persons or property resulting from the operations of a Contractor, or of any of its subcontractors, in prosecuting work under a State Contract.

1.15
Promotional Advertising and News Releases:  Reference to or use of the State of Wisconsin, the Great Seal of the State of Wisconsin, the Wisconsin Coat of Arms, any of its departments, agencies or other subunits, or any state official or employee for commercial promotion is prohibited.  News releases pertaining to the procurement or State Contract shall not be made without prior approval of the State.  Release of broadcast emails pertaining to this Contract shall not be made without prior written authorization of the contracting agency.

1.16
Foreign Corporation:  A foreign corporation (any corporation other than a Wisconsin corporation) which becomes a Party to a State Contract is required to conform to all the requirements of Chapter 180, Wis. Stats., relating to a foreign corporation, and must possess a certificate of authority from the Wisconsin Department of Financial Institutions, unless the corporation is transacting business in interstate commerce or is otherwise exempt from the requirement of obtaining a certificate of authority.  Any foreign corporation shall apply for a certificate of authority and must contact the Department of Financial Institutions, Division of Corporation, P.O. Box 7846, Madison, WI  53707-7846; telephone (608) 266-3590.

1.17 Conflict of Interest:  Private and non-profit corporations are bound by ss. 180.0831, 180.1911(1), and 181.0831 Wis. Stats., regarding conflicts of interests by directors in the conduct of State Contracts.

1.18
Employment:  The Contractor shall not engage the services of any person or persons employed by the State of Wisconsin, including any department, commission or board thereof, to provide services relating to the Contract.

1.19
Recordkeeping and Record Retention:  The Contractor shall establish and maintain adequate records of all expenditures incurred under this Contract.  All records shall be kept in accordance with generally accepted accounting procedures.  All procedures shall be in accordance with federal, State and Local ordinances.


The Authorized User and the State shall have the right to audit, review, examine, copy and transcribe any pertinent records or documents relating to this Contract.  This right includes any subcontractor or consortium member records or documents relating to the Contract.  The Contractor shall retain all documents applicable to the Contract for a period of not less than three (3) years after the Contract has expired.
1.20
Severability:  If any provision of this Contract is found by a proper authority to be invalid or unenforceable, the remainder of the Contract shall remain valid and the invalid provision shall be replaced by a valid provision, which comes closest in intent to the invalid provision.  The rest of the provisions shall remain in full force and effect.

1.21
Contract Manager:  The Contract Manager for this Contract is Karen Aasen, Contract Manager or successor.  All reports are to be submitted via email to karen.aasen@doa.state.wi.us or successor.

1.22
Notification:  Either Party may give written notice to the other Party in accordance with the terms of this section.  Any notice required or permitted to be given hereunder shall be deemed to have been given on the date of delivery by personal service or hand delivery or three (3) business days after being mailed.

	To the State:

IT Services Suppliers Contract Manager
Karen Aasen

Department of Administration

Bureau of Procurement

101 E. Wilson Street, 6th Floor

P.O. Box 7867

Madison, WI  53707-7867

Telephone: (608) 267-4506
FAX:  (608) 267-0600

Email:  mailto:karen.aasen@doa.state.wi.us
	To Contractor:

_________________
_________________

_________________

_________________

Telephone:  ____________
FAX:
____________
Email:
_____________



1.23
Change of Notification Contact or Address:  In the event the Contractor moves or updates any contact information, the Contractor shall inform the Contract Manager and the VMS Contractor of such changes in writing not less than ten (10) business days prior to such a move, and if possible any change in contact information.  No governmental entity shall be held responsible for notices of Request for Services, payments or purchase orders delayed due to Contractor’s failure to provide such notice.  Change of Contractor’s contact, email address, mailing address or telephone updates must be forwarded to the State as provided in the Notification paragraph above.  The State shall publish contact change information for its Contract Manager on the web page for this Contract on VendorNet. 
1.24
Proprietary and Publishing Rights:  All materials produced under this Contract shall remain the property of the State.  Use of same materials by Contractor shall only be with prior written permission of the State.  Contractor shall be allowed to have any writing produced under the auspices of this Contract published, provided Contractor obtains prior written approval from the State.

1.25
Examination of Records:  The State shall, at any time upon notice, have access to and the right to examine, audit, excerpt, transcribe, and copy, on Contractor's premises, any directly pertinent records and computer data storage media of Contractor involving transactions relating to this Contract.  If the material is on computer data storage media, Contractor shall provide copies of the data storage media or such computer printout as may be requested by the State.  Contractor, following final payment, shall retain such material for three (3) years.  This provision shall also apply in the event of termination pursuant to Termination section of this Contract.  Any charges for copies provided by Contractor of books, documents, papers, records, computer data storage media, or computer printouts shall not exceed the actual cost to Contractor.
1.26
Independent Contractor:  Contractor shall act as an independent Contractor in performing all services under this Contract and, except as otherwise outlined in this Contract, agrees to maintain complete control over its employees and subcontractors, if any.

1.27
Prime Contractor Responsibility:  The Contractor shall be the Prime Contractor under this Contract, and shall be the sole point of contact with the State in regard to all contractual matters, including the performance of services, reporting, issuance of invoices, and the payment of any and all charges resulting from contractual obligations.

The Prime Contractor may enter into subcontracts with third parties, including subcontractors, consortium members, and service providers, for the performance of any part of Contractor's duties and obligations, provided, that in no event shall the existence of the subcontract operate to release or reduce the liability of Contractor to the State for any obligations under this Contract or breach in the performance of Contractor's duties.  

All subcontractors shall be agents of the Contractor for the purposes of this Contract and the Contractor shall hold the State harmless hereunder for any loss or damage of any kind occasioned by the acts or omissions of the Prime Contractor's subcontractors, their agents or employees.  Copies of Prime Contractor’s subcontracts with third parties may be requested by the State.

2.0
State of Wisconsin Standard Services Terms and Conditions

This section of the Contract provides terms and conditions relating specifically to the acquisition of personal services related primarily to information systems development, wherein the Contractor shall furnish Contracted Personnel to perform Services at an Authorized User’s general direction in return for payment based upon a rate reflecting the amount of time expended by Contracted Personnel on the Engagement.  The specific details of the Services and Engagement dates for Contracted Personnel shall be set forth in the Authorized User’s Request for Services and/or Purchase Order (PO).
2.1
Acceptance/Inspection:  All Services performed under an RFS shall be subject to inspection by the State, to the extent practicable at all times and places, including the period of design or programming, but in any event, prior to Acceptance.  All inspections by the State shall be performed in such a manner as not to unduly delay the Services.  Services performed unsatisfactorily shall be corrected at no charge to the State prior to Acceptance.  

The State shall promptly notify Contractor of the results of any inspection or acceptance test it performs.  If an acceptance test produces unsatisfactory results, the State shall specifically identify what Acceptance criteria could not be satisfied and the particular methodology that was used to reach this conclusion.

2.2
Access to Facilities:  Unless otherwise agreed upon by the parties, any and all access by Contracted Personnel to the facilities of the State shall be during normal State office hours and all Contractor Contracted Personnel shall be subject to the State site's security procedures.

2.3
Cooperation with Other Contractors:  In the event that the State enters into a contract with another contractor for additional Services related to the development of any software, the Contractor shall ensure that its Contracted Personnel fully cooperate with such other contractor.  Contracted Personnel shall not commit any act which shall interfere with the performance of Services by any other contractor or by the State.  Contracted Personnel shall cooperate with State personnel, hardware manufacture representatives, system software suppliers, and communications systems suppliers in designing, programming, and testing any software being developed.

2.4
Financial Statements:  Upon request by the State, Contractor shall supply copies of its quarterly financial statements not later than forty-five (45) days after the close of Contractor's fiscal quarters.  Upon request, Contractor shall also supply the State with a copy of its year-end audited financial statement not later than ninety (90) days after its fiscal year-end.

2.5
Key Personnel:  Contractor shall furnish each Contracted Personnel with a means of identifying themselves as employees of the Contractor assigned to perform Services under the Contract, and furnish the State with security credentials on these Contracted Personnel, if requested.

2.6
Liability for Loss of Data:  When computer services are requested, the State shall maintain adequate supporting material or copies to enable Contractor to regenerate card files, tape files, printer outputs and other data furnished to Contractor by the State.  In the event of loss of such State supplied data due to machine failure or negligence of Contractor or its Contracted Personnel, Contractor shall be liable for such loss and shall replace or regenerate the lost data from the State's supporting material by the methods or means deemed most suitable as agreed between the Parties.
2.7
Limitation of Cost:  The total cost to the State for the Services under this Contract shall not exceed the funding limitation set forth in the State's Purchase Order.  The Contractor shall perform the Services specified and all obligations under the Contract or each Engagement within such funding limitation.  The State shall not be obligated to reimburse Contractor for billing in excess of the funding limitation set forth in the Purchase Order, and Contractor shall not be obligated to continue performance of Services under the Purchase Order or to incur costs in excess of the funding limitations if such increased costs are due to additional requirements identified by the State after the initiation of effort on the Services specified in the Request for Services Form, unless and until a change order or amendment to the Purchase Order increasing the funding limitation is approved by the State.

2.8
Originality:  Contractor warrants that all Services provided hereunder are of original development by Contractor and are specifically developed for the fulfillment of the Contract and shall not knowingly infringe upon or violate any patent, copyright, trade secret or other property right of any third Party, and Contractor shall indemnify and hold the State harmless from and against any loss, cost, liability or expense arising out of any breach or claimed breach of this warranty.

In the event Contractor shall elect to use or incorporate any existing system component(s) or proprietary materials or equipment in developing any products and performing the services required to be delivered hereunder, Contractor shall first notify the State, in writing.  The State may elect to direct Contractor not to use or incorporate any such components.  If the State shall not object within a period of thirty (30) days from the date said notice is received, Contractor shall be authorized to use or incorporate such component(s) at Contractor's expense.  Contractor must first obtain appropriate licenses for the State to use any third Party products and furnish a copy thereof to the State.

2.9
Responsibilities of Contractor:  Contractor shall:


2.9.1
Perform those tasks and deliver the products identified in the State's Request for Services Form.


2.9.2
Comply with all security and safety regulations in effect.


2.9.3
Assign, as needed, qualified Contracted Personnel, agents or representatives to assist in fulfilling its performance under the Contract.


2.9.4
Appoint a Contract Administrator for liaison and consultation with the State.  The Contract Administrator shall have authority to make managerial and technical decisions concerning the services deliverable under the Contract.


2.9.5
Correct any errors in the Services found by the State or Contractor for a period of twelve (12) months after Acceptance by the State.  Such corrections shall commence within forty-eight (48) hours after the State's written notification to Contractor.
2.9.6
Agree to the assignment of this Contract to a VMS Contractor.
2.10
Responsibilities of the State:  The State shall:


2.10.1
Arrange for necessary cooperation by the State's officials and Contracted Personnel, including providing access to such records and other information needed by Contractor to provide Services set forth in the State's RFS.


2.10.2
Each State or Local Agency shall appoint a Contract Administrator for liaison and consultation with Contractor.  The Contract Administrator shall have authority to make managerial and technical decisions concerning services deliverable under the Contract and to accept or approve Contractor's Services on behalf of the State or Local Agency.  The Contract Administrator shall not have authority to amend or in any way modify the provisions of the Contract.


2.10.3
Abstain from effecting any change, modification, or enhancement of all items referenced in the State's Services Request for Services subsequent to Contractor's selection to provide the services via a Purchase Order.

2.10.4
Appoint a Contract Manager to address Contract issues and other state wide concerns.
2.11
Right to Approve Changes of Contracted Personnel:  The State shall have the absolute right to approve or disapprove a proposed change of the Contracted Personnel.  The Contractor shall provide to the State, in each instance a resume of the proposed substitute and an opportunity to interview that person prior to giving its approval or disapproval.  The State shall not unreasonably withhold its approval.

2.12
Tasks, Deliverables and Payment:  The State's RFS and the Purchase Order describe specifically the nature and goals of the Services to be performed by Contractor hereunder, how they shall be performed, and when the Engagement shall be completed.  

2.13
Warranty of Operation:  Contractor warrants that any Services products delivered hereunder shall, at the time of delivery, be free from defects in manufacture or materials and shall meet the specifications set forth in the State's Request for Services form, and the Purchase Order and Contractor shall without charge to the State correct any such defects and make such additions, modifications, or adjustments to the Services product as may be necessary to keep the Services product in operating order in accordance with such specifications.
3.0
Reporting

Contractor shall provide detailed electronic reports in MS Excel format to the Contract Manager on a monthly, quarterly and annual (coinciding with the State’s fiscal year) basis for all personnel working for the State, including Contracted Personnel.  The reports for the previous period are to be submitted to the Contract Manager no later than fifteen (15) days after the end of each month (or appropriate quarter).  
The State’s fiscal quarters are:

· July 1st through September
· October 1st through December 31st
· January 1st through March 31st
· April 1st through June 30th

Liquidated Damages shall be assessed under Section 4.0 due for any delays in providing said reports.  The reporting period shall begin on the date of implementation of the Contract.  Reports shall be due on July 20th for the previous twelve (12) month period.  Consistent late deliveries or non-delivery of required reports shall be considered a breach of this Contract and, at the discretion of the State, may result in cancellation of the award and from bidding on future procurements.
3.1
Usage Reports:  Usage reports shall be provided on a monthly basis and capture the following details for each order placed:  (Note, in addition to monthly reports, a quarterly report for the previous quarter and an annual report (due July 20th of each year) are required and shall capture the following details for each order placed:
· Vendor Full Legal Name and Address

· Date of Invoice

· Invoice Number

· Authorized User Purchase Order Number and Date
· Agency / UW Campus
· Contractor Level (from the rate card)
· Full name of the Contracted Personnel
· Employee Company (if subcontracted or member of a consortium)

· Number of Hours Worked for the period and cumulative
· Employee Pay Rate (Hourly), Contractor Mark-up %, Overall Bill Rate (Hourly)

· Invoiced Amount – Current Month and cumulative 
· Start date and (if applicable) end date 

3.2 MBE Business Reports:  The Contractor shall file a quarterly report of supplies and services purchased from Certified MBE sub-contractors in the performance of the Contract.  Quarterly reports shall be due 15 days after the end of the quarter A list of certified minority businesses, and the services and commodities they provide is available from the Department of Administration, Office of Minority Business Programs, (608) 267-7806.  The list is published on the Internet on the DOA web site: http://www.doa.state.wi.us/section.asp?linkid=1.  Scroll down to Minority Business Program, then view Report-Certified Vendors.  The form for submitting this information is available from the Contract Manager.  The form for submitting this information is linked here.  The report shall be submitted even if there is no activity.
The State reserves the right to request additional reports from Contractor at no additional cost.  Contractor shall use every effort to provide such reports in a reasonable timeframe, but no later than thirty (30) days from the time the request was submitted.  These reports shall be in a form approved in advance in writing by the State.

4.0
Indemnification and Liquidated Damages

4.1
Indemnification:  Contractor shall hold the State harmless and shall indemnify the State and its agencies and employees against any and all claims, suits, actions, liabilities and costs of any kind, including attorney's fees for personal injury or damage to property arising from the acts or omissions in the performance of services of the Contractor, its agents, officer, employees, subcontractors or consortium members.  Contractor shall not be liable for any injury or damage as a result of any negligent act or omission committed by the State, its officers or employees.

4.2
Liquidated Damages:  The State declares, and the Contractor agrees, that the State may suffer damages due to lack of performance of the terms and conditions of this Agreement by the Contractor.  Since it is impractical and extremely difficult to fix the actual damage sustained in the event of any such nonperformance, the State and the Contractor agree that in the event of any such nonperformance of obligations or goals, the amount of damage to the State from such nonperformance shall be the amounts set forth below.  The Contractor shall pay said amounts as liquidated damages and not as a penalty.  The State may elect to waive the imposition of liquidated damages on a case-by-case basis upon demonstration of hardship or other reasonable justification.  No waiver of liquidated damages shall act as a waiver for any subsequent lack of performance or breach.
4.2.1 Liquidated Damages for Contractor Or Contractor Personnel Failure to Perform:
4.2.1.1 Delay in Work
The State shall notify the Contractor in writing of any claim for liquidated damages pursuant to this section on or before the date when the State deducts such sums from money payable to Contractor.  Notwithstanding any other provision herein, liquidated damages shall be the exclusive damages available to the State for delay in completion of the Services specified in the State's RFS.
Contractor shall not be liable for liquidated damages when delays arise out of cause beyond the reasonable control and without the fault or negligence of Contractor.  Delays due to causes of Force Majeure (which are outside of the control of both parties and could not be avoided by exercise of due care) or due to the responsibility of the State or other contractors of the State shall extend the date for completion of Services under the State's RFS on a day for day basis.

Delays caused by the default of Contracted Personnel, when such default arises out of causes beyond the control of both Contractor and the Contracted Personnel and without the fault or negligence of either of them, shall extend the date for completion of Services under the State's RFS on a day for day basis, unless the supplies or services to be furnished by the Contracted Personnel were obtainable from other sources in sufficient time to permit the Contractor to complete the Services specified in the State's RFS by the date specified therein.

4.2.1.2 Failure to Timely Complete the Services:
If the Contractor or Contracted Personnel do not provide the Services to the satisfaction of the State and/or do not provide the Services by the date specified in the RFS or Purchase Order, the Contractor shall pay the State, as fixed and agreed liquidated damages, for each calendar day beyond the date specified in the RFS or Purchase Order, four (4) times the hourly rate for each Contracted Personnel assigned to provide the specified Services not completed, or until the specified Services are completed.

4.2.2 Liquidated damages for Invoice Deadlines and Errors:
The Contractor shall submit all invoices to the State no later than one hundred and twenty (120) days after the State’s receipt of the purchased goods or services.  At the State’s discretion, the State’s obligation to pay invoices received after said one hundred and twenty (120) day period may be voided.  

The Contractor shall be responsible for submitting error-free invoices to the State.  At the State’s discretion, a pattern of invoices containing substantial or material errors submitted by the Contractor may be grounds for termination of this Contract or the assessment of liquidated damages or both. 

Under no circumstances shall the State or State Agency agree to pay or shall the Contractor invoice the State for hourly rates in excess of the Rate Card under this Contract.  

If the Contract Manager identifies pricing problems on any of the required usage reports, the Contractor has sixty (60) calendar days to credit overcharges back to the appropriate Authorized User’s Agency or to the Authorized User’s account.

4.2.3
Liquidated damages for Reporting:
The Contractor shall be liable for liquidated damages in the amount of $500 for each week after the 15th of the month (or for each week after the date specified in Section 3 above) that the accurate and complete reports specified in Section 3 have not been provided to the Contract Manager as specified.  The State may elect to waive the imposition of liquidated damages on an individual basis, but such waiver of this type of contract breach shall not act as a waiver for any subsequent breach.

Upon the imposition of liquidated damages for a third (3rd) breach under this section 4.2 or upon the third (3rd) waiver thereof such breach, or any combination thereof, the State may serve notice of termination of this Contract for cause.
4.2.4
Liquidated damages for Rate Card Rates:
If the Contractor charges a an Authorized User or receives payment from a Authorized User for more than the maximum Rate Card rate, the Contractor may be assessed liquidated damages in the amount of the overpaid amount plus 10%.  An audit of the Contractor’s invoices may be required.  The Contractor shall pay a 3rd Party approved by the State for the audit.  In addition, the Contract may be terminated.
4.2.4 Assessment of Liquidated Damages:  

Liquidated Damages shall be assessed upon the Contract Manager’s notice to the Contractor.  The Contractor shall have ten (10) business days, after the notice is received, to show cause to the Contract Manager why the assessment is in error or that extenuating circumstances constituting Force Majeure should apply.  If the assessment is accurate or the appeal is denied, the Contractor shall issue a check to the Department of Administration in the amount of the assessment.  The check shall be forwarded within thirty (30) days of the assessment or the denial of the appeal.
5.0
Termination

5.1 Termination for Convenience:  The State may terminate this Contract at any time, without cause, by providing a written notice to Contractor at least thirty (30) days in advance of the intended date of termination.  Contractor shall, in the event of such termination, be entitled to receive compensation for any Services accepted hereunder in accordance with the State's Request for Service.


When the termination is not for Cause, the Contractor shall also be compensated for partially completed Services.  In this event, compensation for such partially completed Services shall be no more than the percentage of completion of the Services requested, as determined in the sole discretion of the State, multiplied by the corresponding payment for completion of such Services as set forth in the State's Request for Service.  Alternatively, the Contractor may be compensated for the actual hours provided by Contracted Personnel providing the termination is not for Cause.

5.2
Termination for Cause:  Either signing Party may terminate this Contract for failure by the other Party to perform its material obligations provided 1) the terminating Party has given the other Party written notice with proof of delivery from an overnight delivery service or certified mail return receipt requested and a ten (10) business-day opportunity to cure, and 2) the Party receiving the notice has not cured its failure to perform its material obligations.

If either Party breaches this Contract in any respect, the non-breaching Party shall provide written notice of such breach to the breaching Party and afford the breaching Party an opportunity to cure the breach within ten (10) days from the date that the breaching Party receives such notice.  The notice may include an effective termination date if the breach is not cured by that date and, unless otherwise modified by the non-breaching Party in writing prior to the termination date; no further action shall be required of any Party to effect the termination as of the stated date.  If the notice does not set forth an effective termination date, then the non-breaching Party may terminate this Contract by giving the breaching Party no less than twenty four (24) hours' written notice.

5.3
Non-Appropriation of Funds:  The State may cancel this Contract in whole or in part without penalty due to non-appropriation of funds or failure of the Contractor to comply with the terms, conditions or specification of the Contract.
6.0
Pricing and Positions:
6.1 Rate Card:  The Contractor shall respond to any RFS with bill rates at or below the ceiling bill rate listed on the attached Rate Card (Attachment A).  There shall be no special or additional charges or surcharges applied to the ceiling bill rates provided in the Rate Card.  Contractor shall be required to provide the individual personnel pay rate for each RFS as well as the mark-up percentage that the Contractor adds to the Contracted Personnel pay rate.  The total of the individual pay rate and the mark-up percentage shall be less than the Rate Card ceiling bill rate.

6.2
Annual Review:  The State shall perform an annual review of the Rate Card which may provide for the inclusion of additional job positions and or a change in the Rate Card ceiling bill rate. 

6.3
Additional Solicitations:  The State of Wisconsin reserves the right to conduct additional solicitations to identify skills sets not covered or available under this Contract.  Successful prpoposers shall be added to this Contract.

7.0
Service Level Requirements
	Service
	Services Required at NO Additional Charge
	Required Level of Performance

	Metrics


	· Report Timeliness and Completeness (% within 5 days of due date) – 100% (Refer to “Contractor’s Report of Sales” below)
· Invoice Accuracy (%)
· Invoice Timeliness (% within 5 days of agreed invoice receipt date) 
· Overall Customer Satisfaction – A quarterly survey of end-users shall be conducted by the Contractor to determine the level of customer service satisfaction experienced with the supplier.  Both the raw and analyzed survey results must be provided to Wisconsin.  The following includes some of the areas to be measured on the survey: Responsiveness, Communication, Courtesy, Competence, Effectiveness, Overall Satisfaction.  Surveys shall be sent to approximately 10% of the users.  Different users shall be contacted for each survey.  Users who have indicated dissatisfaction in the services shall be contacted by the Contract Manager for feedback on results for improved service.  The Contract Manager shall work with the Contractor to consider the need for improvements in identified service problems.
	100%
98%
97%

95%

	Reporting
	Contractor shall provide monthly, quarterly and annual reporting that contains detailed information for each Contracted Personnel providing services to the State.  Reports for the previous period shall be submitted to the Contract Manager no later than fifteen (15) calendar days after the end of the month (or appropriate quarter).  At any appropriate time thereafter, additional reports may be agreed upon.  All reports shall be forwarded electronically via email in a spreadsheet format to a designated Contract Manager at the State. 
	100%



7.1
Administration of Contract:  Administration of the statewide IT Services Suppliers Contract shall be the responsibility of the Department of Administration.  As previously noted, at any time during its Term, this Contract may be transferred to a VMS Contractor.  Administration of each specific Authorized User Engagement, as defined by the Authorized User’s purchase order, shall be the responsibility of the procuring Authorized User in conjunction with the Department of Administration and also may at any time during this Contract Term be transferred to a VMS Contractor.

7.2
Ownership:  All material produced as a result of an Engagement shall be the exclusive property of the State of Wisconsin.

7.3
Personnel Dismissal:  An Authorized User may request immediate removal of Contracted Personnel.  An Authorized User may request that a Contracted Personnel be replaced within ten (10) working days or may cancel the remainder of the Engagement at its sole discretion.

7.4
Personnel Availability:  The Authorized User shall determine the actual availability requirements for the Contracted Personnel for each Engagement.

7.5
Personnel Interview:  An Authorized User may at its option interview proposed qualified personnel by telephone or on site.  Authorized Users also reserve the right to request and contact references for any individual under consideration.

7.6
Personnel Substitution:  Should Contracted Personnel prematurely leave an Engagement for any reason; the Contractor shall be required to provide to the procuring Authorized User a written notice ten (10) working days in advance.  Substitution of Contracted Personnel is subject to approval by the procuring Authorized User.  Substituted Contracted Personnel shall be provided at no cost to the State for the first three (3) weeks for transition and orientation purposes on any Contract of six (6) months or greater.

7.7
Project Dates, Authorized User Engagement Dates:  The Authorized User shall be responsible for establishing Engagement start and end dates.  In some cases, the Authorized User’s Engagement end date will extend past the Contract end date.  Contracted Personnel may continue to provide services to that Authorized User for that Engagement until completed or terminated, or for thirty-six (36) months, whatever comes first.  The terms and conditions of the Contract shall be in force throughout the Authorized User’s Engagement.

7.8
On Call:  Some Authorized Users may require Contracted Personnel to be “on call.”  Compensation for being on call shall be as negotiated between the Authorized User and Contractor.

7.9
Overtime Policy:  Overtime policies and procedures are established by each Authorized User.  Contractors shall consult with the respective Authorized User prior to authorizing Contracted Personnel overtime hours worked; however, all hours billed shall be at the established Bill Rate. 

7.10
Time and Expense Policy:  The State shall not pay the Contractor or Contracted Personnel for travel time between their place of residence and place of work.  The State shall not pay for any parking fees or provide parking for the Contracted Personnel.  Additionally, the State shall not pay the Contractor or Contracted Personnel any out-of-pocket expenses incurred for travel to the place of work.  Reimbursement of travel expenses incurred at an Authorized User’s request must be authorized beforehand in writing by the Authorized User.  All approved travel expenses shall be at the established State of Wisconsin rates as determined by the Office of State Employee Relations.  Contractor.  The Contracted Personnel shall be responsible for all parking fees, permits, etc. when they visit a site for any reason.

7.11 Security Checks:  An Authorized User may require a security check of Contracted Personnel.
7.12 Limitation of Services:  No individual Engagement with a State or Local Agency shall exceed one million dollars ($1,000,000) in any one (1) year.  No individual Contracted Personnel can be engaged in any project or engagement with any one (1) State or Local Agency for more than a three (3) year period.  
7.13 Agreement by Subcontractors and Consortium Vendors to Contract Language:  The Contractor shall ensure that any subcontractors and/or consortium members agree to the terms and conditions in this Contract.  In addition, the Contractor is responsible to have the subcontractors and/or consortium members complete the Debarment and Lobbying forms that are included in the RFP document.  The Contractor shall notify the Contract Manager of any vendor who is a debarred vendor.  The Contractor shall notify the Contract Manager if there are any Lobbying activities identified by a subcontractor or consortium member.  Any vendor who is debarred or engages in Lobbying activities as identified on the forms may not provide work for any Engagement that is paid for by Federal Funds.  The Contractor shall keep copies of the signed forms as part of its records keeping requirements and shall have these forms available for inspection as required in Section 1.25, Examination of Records.
