
CONTRACT 15-72556-801

FOR

 IWATSU KEY TELEPHONE SYSTEMS, REPAIR AND SUPPORT

BETWEEN 

THE STATE OF WISCONSIN

DEPARTMENT OF ADMINISTRATION

AND

CONVERGENT SOLUTIONS, INCORPORATED
This Contract was developed to engage a Contractor to provide Iwatsu Key Telephone Systems, Repair and Support to the State of Wisconsin that includes state agencies, the University of Wisconsin System and qualifying Wisconsin municipalities under s.16.73, Wis. Stats.  

This Contract is between the Department of Administration, acting on behalf of the State of Wisconsin ("State") and Convergent Solutions, Incorporated (“Contractor").  The Contract Period shall commence on the date of execution of the final duly authorized signature and be effective through September 30, 2011.  The Contract and may be renewed for two (2) additional one (1) year periods 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 Bid # 27909-LAA, the Contractor’s Response dated July 9, 2008 along with all the amendments and email responses are incorporated into this Contract as if they had been set forth in their entirety.  Contractor’s pricing is incorporated into this Contract under Attachment 1.  
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



CONVERGENT SOLUTIONS, 
DEPARTMENT OF ADMINISTRATION
INCORPORATED
BY:
________________________________  
BY:  ________________________________

Name: Michael L. Morgan

Name: ______________________________

TITLE: Secretary of Administration  
TITLE: ______________________________

DATE:
________________________________  
DATE: ______________________________

1.  Contract Administrator

The Contract Administrator for this Contract is Gary McFall, or successor.  The Contract Administrator is the first point of contact for operational, technical, telecommunications questions/issues and policy matters regarding this Contract.                   

2. 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:

Contract Administrator:

Gary McFall

Department of Administration

Division of Enterprise Technology

101 E. Wilson St., 8th Flr.

Madison, Wisconsin 53703-3405

Telephone:  (608) 266-1032

FAX:  (608) 266-2164

Email:  gary.mcfall@wisconsin.gov 
	To Contractor:

Contract Administrator:
Mike Reimer, President

Convergent Solutions, Inc.

W134 N4981 Campbell Drive
Menomonee Falls, Wisconsin 53051
Telephone:  (414) 228-4424

FAX:  (414) 352-0436
Email:  mreimer@convergent-solutions.net 


3. Change of Notification Contact or Address

In the event the Contractor relocates it’s home office or updates any contact information, the Contractor shall inform the Contract Administrator 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 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 contact person 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.

4. Contractor Responsibility

The Contractor 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 Contractor may enter into Subcontracts with third parties for the performance of any part of the Contractor's duties and obligations, provided, that in no event shall the existence of the Subcontract operate to release or reduce the liability of the Contractor to the State for any obligations under this Contract or breach in the performance of the 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 Contractor's subcontractors, their agents or employees.
5. Responsibilities of Contractor

The Contractor shall:

5.1. Performance

Perform those tasks and deliver the goods and Services identified in the State's RFB #27909-LAA for Iwatsu Key Telephone Systems, Repair and Support.

5.2. Contractor Compliance

At all times comply with and observe all federal, state, and local laws, ordinances, regulations, and security and safety regulations that are in effect during the term of this Contract that may affect the Contractor’s work or obligations hereunder.
5.3. Contract Administration

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.

6. Access to Facilities

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

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

8. Key Personnel

The Contractor shall furnish its 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 personnel, or conduct specific security background checks as may be required, upon request.
9. Reporting
Contractor shall provide the Department of Administration’s Contract Administrator, on a semi-annual basis, a report of all purchases against the Contract for the previous six (6) months including hardware, software, installation and maintenance/repair activity.  The report shall be sorted by agency and authorized user, customer name, location, amount billed and a description of exactly what was purchased.  
Contractor shall provide the Department of Administration’s Contract Administrator, on a semi-annual basis, a list of customers sorted by agency and authorized user, customer name, location and model of system including optional packages (e.g., Call Center Products, Messaging Products, etc.).  

Reports shall be available in hard copy (paper) and/or electronic format as determined by the State.  The parameters and format of these reports as well as delivery dates shall be mutually agreed to by the Department of Administration’s Contract Administrator and Contractor within fourteen (14) days following Contract execution.
10. Liquidated Damages

The parties agree that the State may suffer damages due to lack of performance of the terms and conditions of this Contract 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.

10.1. 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 the Contractor.  Notwithstanding any other provision herein, liquidated damages shall be the exclusive damages available to the State for delay in completion of the Services.

The 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 the 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 RFB on a day for day basis.

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

10.2. Failure to Timely Complete the Services

If the Contractor does not provide the Services to the satisfaction of the State and/or does not provide the Services by the timelines specified in the RFB and/or by the timelines agreed to, in writing, between the Purchasing Agency and the Contractor, the Contractor shall pay the State, as fixed and agreed liquidated damages, for each calendar day beyond the specified timeline(s), $100 for each day of delay.

10.3. Liquidated Damages for Reporting

The Contractor shall be liable for liquidated damages in the amount of $50 for each day after the mutually agreed upon delivery date that the accurate and complete reports specified in Section 9 have not been provided to the Contract Administrator as mutually agreed upon.  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 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.

10.4. 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 receipt of notice, 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.
11. Privacy and Confidential Information

11.1. Duty of Non-Disclosure and Security Precautions

Contractor shall not use Confidential Information for any purpose other than the limited purposes set forth in the Agreement, and all related and necessary actions taken in fulfillment of the obligations thereunder.  Contractor shall hold the Confidential Information in confidence, and shall not disclose such Confidential Information to any persons other than those directors, officers, employees, and agents (“Representatives”) who have a business-related need to have access to such Confidential Information in furtherance of the limited purposes of this Agreement and who have been apprised of, and agree to maintain, the confidential nature of such information in accordance with the terms of this Agreement.  Contractor shall require all such Representatives to read and sign a non-disclosure statement, and shall be responsible for the breach of this Agreement by any said Representatives.

Contractor shall institute and maintain such security procedures as are commercially reasonable to maintain the confidentiality of the Confidential Information while in its possession or control including transportation, whether physically or electronically.  

Contractor shall ensure that all indications of confidentiality contained on or included in any item of Confidential Information shall be reproduced by Contractor on any reproduction, modification, or translation of such Confidential Information.  If requested by the State, Contractor shall make a reasonable effort to add a proprietary notice or indication of confidentiality to any tangible materials within its possession that contain Confidential Information of the State, as directed.

Contractor shall return or destroy all Personally Identifiable Information it maintains, possesses or controls upon termination of this Agreement, or as otherwise directed by the State.

11.2. Limitations on Obligations

The obligations of confidentiality assumed by Contractor pursuant to this Agreement shall not apply to the extent Contractor can demonstrate that such information is the subject of a written agreement whereby the State consents to the disclosure of such Confidential Information by Contractor on a non-confidential basis.
11.3. Legal Disclosure

If Contractor or any of its Representatives shall be under a legal obligation in any administrative, regulatory or judicial circumstance to disclose any Confidential Information, Contractor shall give the State prompt notice thereof (unless it has a legal obligation to the contrary) to allow the State to inspect the Confidential Information and seek a protective order or other appropriate remedy.  In the event that such protective order or other remedy is not obtained, Contractor and its Representatives shall furnish only that portion of the information that is legally required and shall disclose the Confidential Information in a manner reasonably designed to preserve its confidential nature.  

11.4. Unauthorized Use, Disclosure, or Loss

Immediately upon becoming aware of any threatened or actual use or disclosure of any Confidential Information that is not specifically authorized by this Agreement, or of any Confidential Information being lost or unaccounted for, the Contractor shall notify the State’s Contract Administrator of the problem.  Such notice shall include, to the best of the Contractor’s knowledge at that time, the persons affected, their identities, and the Confidential Information disclosed.

The Contractor shall take immediate steps to mitigate any harmful effects of the unauthorized use, disclosure, or loss.  The Contractor shall cooperate with the State's efforts to seek appropriate injunctive relief or otherwise prevent or curtail such threatened or actual breach, or to recover its Confidential Information, including complying with a Corrective Action Plan.  

If the unauthorized use, disclosure, or loss is of Personally Identifiable Information, or reasonably could otherwise identify individuals, Contractor shall, at its own cost, take the following measures as directed by the State under the Corrective Action Plan, including but not limited to the following:

1. Notify the affected individuals of the unauthorized disclosure by mail or the method previously used by the State to communicate with the individual.  If the Contractor cannot with reasonable diligence determine the mailing address of the affected individual and the State has not previously contracted with that individual, the Contractor shall provide notice by a method reasonably calculated to provide actual notice.   

2. Notify consumer reporting agencies of the unauthorized release if required under Wisconsin Statute §895.507.  

3. Offer credit monitoring and identity theft insurance to affected individuals from a company, and under terms, acceptable to the State for one year from the date the individual enrolls in credit monitoring.

4. Provide a customer service or hotline to receive telephone calls and provide assistance and information to affected individuals during hours that meet the needs of the affected individuals, as established by the State.

5. Adequately staff customer service telephone lines to assure an actual wait time of less than five (5) minutes for callers.

6. Compensate the State for all costs incurred as a direct result of the unauthorized disclosure.

11.5. Liquidated Damages; Equitable Relief; Compensation for Damages

Compensatory Damages: Notwithstanding anything to the contrary herein, and in addition to other compensatory damages, the Contractor shall compensate the State for its actual staff time and other costs associated with its responses to the unauthorized use or disclosure.

Equitable Relief: The Contractor acknowledges and agrees that the unauthorized use, disclosure, or loss of Confidential Information may cause immediate and irreparable injury to the individuals whose information is disclosed and to the State, which injury will not be compensable by money damages and for which there is not an adequate remedy available at law.  Accordingly, the parties specifically agree that the State, on its own behalf or on behalf of the affected individuals, shall be entitled to obtain injunctive or other equitable relief to prevent or curtail any such breach, threatened or actual, without posting security and without prejudice to such other rights as may be available under this Agreement or under applicable law.  

Liquidated Damages: The Contractor agrees that an unauthorized use or disclosure of Confidential Information may result in damage to the State’s reputation and ability to serve the public interest in its administration of programs affected by this Agreement.  Such amounts of damages which will be sustained are not calculable with any degree of certainty and thus shall be the amounts set forth herein.  Assessment under this provision is in addition to other remedies under this Agreement and as provided in law or equity.  The State shall assess damages as appropriate and notify the Contractor in writing of the assessment.  The Contractor shall automatically deduct the damage assessments from the next appropriate monthly invoice, itemizing the assessment deductions on the invoice.

Liquidated Damages shall be as follows:

1. $1000 for each individual whose Confidential Information was used or disclosed;

2. $2500 per day for each day that the Contractor fails to comply with the Corrective Action Plan under this Section 12.4, to account for the damage to the State’s  or its program’s reputation and loss of citizen trust, and the threat an unauthorized disclosure poses to the State’s programs.   

11.6 Compliance Reviews

The State may conduct a compliance review of the Contractor’s security procedures to protect its Confidential Information. 
11.7 Survival

This Section shall survive the termination of the Agreement.

Wisconsin Department of Administration

DOA-3054 (R10/2005)

Ch. 16, 19, 51, Wis. Stats.
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Standard Terms And Conditions

(Request For Bids / Proposals)

1.0
SPECIFICATIONS:  The specifications in this request are the minimum acceptable.  When specific manufacturer and model numbers are used, they are to establish a design, type of construction, quality, functional capability and/or performance level desired.  When alternates are bid/proposed, they must be identified by manufacturer, stock number, and such other information necessary to establish equivalency.  The State of Wisconsin shall be the sole judge of equivalency.  Bidders/proposers are cautioned to avoid bidding alternates to the specifications which may result in rejection of their bid/proposal.

2.0
DEVIATIONS AND EXCEPTIONS:  Deviations and excep​tions from original text, terms, conditions, or specifications shall be described fully, on the bidder's/proposer's letter​head, signed, and attached to the request.  In the absence of such statement, the bid/proposal shall be accepted as in strict compliance with all terms, conditions, and specifica​tions and the bidders/proposers shall be held liable.

3.0
QUALITY:  Unless otherwise indicated in the request, all material shall be first quality.  Items which are used, demonstrators, obsolete, seconds, or which have been discontinued are unacceptable without prior written approval by the State of Wisconsin.

4.0
QUANTITIES:  The quantities shown on this request are based on estimated needs.  The state reserves the right to increase or decrease quantities to meet actual needs.

5.0
DELIVERY:  Deliveries shall be F.O.B. destination freight prepaid and included unless otherwise specified.

6.0
PRICING AND DISCOUNT:  The State of Wisconsin quali​fies for governmental discounts and its educational institu​tions also qualify for educational discounts.  Unit prices shall reflect these discounts.

6.1
Unit prices shown on the bid/proposal or contract shall be the price per unit of sale (e.g., gal., cs., doz., ea.) as stated on the request or contract.  For any given item, the quantity multiplied by the unit price shall establish the extended price, the unit price shall govern in the bid/proposal evaluation and contract administration.

6.2
Prices established in continuing agreements and term contracts may be lowered due to general market conditions, but prices shall not be subject to increase for ninety (90) calendar days from the date of award.  Any increase proposed shall be submitted to the contracting agency thirty (30) calendar days before the proposed effective date of the price increase, and shall be limited to fully documented cost increases to the contractor which are demonstrated to be indus​trywide.  The conditions under which price increases may be granted shall be expressed in bid/proposal documents and contracts or agreements. 

6.3
In determination of award, discounts for early payment will only be considered when all other con​ditions are equal and when payment terms allow at least fifteen (15) days, providing the discount terms are deemed favorable.  All payment terms must allow the option of net thirty (30). 

7.0
UNFAIR SALES ACT:  Prices quoted to the State of Wisconsin are not governed by the Unfair Sales Act.

8.0
ACCEPTANCE-REJECTION:  The State of Wisconsin reserves the right to accept or reject any or all bids/proposals, to waive any technicality in any bid/proposal submitted, and to accept any part of a bid/proposal as deemed to be in the best interests of the State of Wisconsin.


Bids/proposals MUST be date and time stamped by the soliciting purchasing office on or before the date and time that the bid/proposal is due.  Bids/proposals date and time stamped in another office will be rejected.  Receipt of a bid/proposal by the mail system does not constitute receipt of a bid/proposal by the purchasing office.

9.0
METHOD OF AWARD:  Award shall be made to the lowest responsible, responsive bidder unless otherwise specified.

10.0
ORDERING:  Purchase orders or releases via purchasing cards shall be placed directly to the contractor by an authorized agency.  No other purchase orders are authorized.

11.0
PAYMENT TERMS AND INVOICING:  The State of Wisconsin normally will pay properly submitted vendor 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 must 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 creates an exception to prompt payment.

12.0
TAXES:  The State of Wisconsin and its agencies are exempt from payment of all federal tax and Wisconsin state and local taxes on its purchases except Wisconsin excise taxes as described below.


The State of Wisconsin, including all its agencies, is required to pay the Wisconsin excise or occupation tax on its purchase of beer, liquor, wine, cigarettes, tobacco products, motor vehicle fuel and general aviation fuel.  However, it is exempt from payment of Wisconsin sales or use tax on its purchases.  The State of Wisconsin may be subject to other states' taxes on its purchases in that state depending on the laws of that state.  Contractors perform​ing construction activities are required to pay state use tax on the cost of materials.

13.0
GUARANTEED DELIVERY:  Failure of the contractor to adhere to delivery schedules as specified or to promptly replace rejected materials 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.

14.0
ENTIRE AGREEMENT:  These Standard Terms and Conditions shall apply to any contract or order awarded as a result of this request except where special requirements are stated elsewhere in the request; in such cases, the special requirements shall apply.  Further, the written contract and/or order with referenced parts and attach​ments shall constitute the entire agreement and no other terms and conditions in any document, acceptance, or acknowledgment shall be effective or binding unless expressly agreed to in writing by the contracting authority.

15.0
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.

16.0
ANTITRUST ASSIGNMENT: The contractor and the State of Wisconsin recognize that in actual economic practice, overcharges resulting from antitrust violations are in fact usually borne by the State of Wisconsin (purchaser).  Therefore, the contractor hereby assigns to the State of Wisconsin any and all claims for such overcharges as to goods, materials or services purchased in connection with this contract.

17.0
ASSIGNMENT:  No right or duty in whole or in part of the contractor under this contract may be assigned or dele​gated without the prior written consent of the State of Wisconsin.

18.0
WORK CENTER CRITERIA:  A work center must be certi​fied under s. 16.752, Wis. Stats., and must ensure that when engaged in the production of materials, supplies or equipment or the performance of contractual services, not less than seventy-five percent (75%) of the total hours of direct labor are performed by severely handicapped individuals.

19.0
NONDISCRIMINATION / AFFIRMATIVE ACTION: In connection with the performance of work under this contract, the contractor agrees not to 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, the following:  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 appren​ticeship.  Except with respect to sexual orientation, the contractor further agrees to take affirmative action to ensure equal employment opportunities.

19.1
Contracts estimated to be over twenty-five thousand dollars ($25,000) require the submission of a written affirmative action plan by the contractor.  An exemp​tion occurs from this requirement if the contractor has a workforce of less than twenty-five (25) employees.  Within fifteen (15) working days after the contract is awarded, the contractor must submit the plan to the contracting state agency for approval.  Instructions on preparing the plan and technical assistance regarding this clause are available from the contracting state agency. 

19.2
The contractor agrees to post in conspicuous places, available for employees and applicants for employ​ment, a notice to be provided by the contracting state agency that sets forth the provisions of the State of Wisconsin's nondiscrimination law. 

19.3
Failure to comply with the conditions of this clause may result in the contractor's becoming declared an "ineligible" contractor, termination of the contract, or withholding of payment. 

20.0
PATENT INFRINGEMENT: The contractor selling to the State of Wisconsin the articles described herein guarantees the articles were manufactured or produced in accordance with applicable federal labor laws.  Further, that the sale or use of the articles described herein will not infringe any United States patent.  The contractor covenants that it will at its own expense defend every suit which shall be brought against the State of Wisconsin (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 will pay all costs, damages, and profits recov​erable in any such suit.

21.0
SAFETY REQUIREMENTS:  All materials, equipment, and supplies provided to the State of Wisconsin must comply fully with all safety requirements as set forth by the Wisconsin Administrative Code and all applicable OSHA Standards.

22.0
WARRANTY: Unless otherwise specifically stated by the bidder/proposer, equipment purchased as a result of this request shall be warranted against defects by the bidder/proposer for one (1) year from date of receipt.  The equipment manufacturer's standard warranty shall apply as a minimum and must be honored by the contractor.  

23.0
INSURANCE RESPONSIBILITY:  The contractor perform​ing services for the State of Wisconsin shall:

23.1
Maintain worker's compensation insurance as required by Wisconsin Statutes, for all  employees engaged in the work. 

23.2
Maintain commercial liability, bodily injury and prop​erty damage insurance against any claim(s) which might occur in carrying out this agreement/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. 

23.3
The state reserves the right to require higher or lower limits where warranted. 

24.0
CANCELLATION:  The State of Wisconsin reserves the right to cancel any contract in whole or in part without penalty due to nonappropriation of funds or for failure of the contractor to comply with terms, conditions, and specifica​tions of this contract.

25.0
VENDOR TAX DELINQUENCY:  Vendors who have a delinquent Wisconsin tax liability may have their payments offset by the State of Wisconsin.

26.0
PUBLIC RECORDS ACCESS:  It is the intention of the state to maintain an open and public process in the solicita​tion, submission, review, and approval of procurement activities.


Bid/proposal openings are public unless otherwise speci​fied.  Records may not be available for public inspection prior to issuance of the notice of intent to award or the award of the contract.

27.0
PROPRIETARY INFORMATION:  Any restrictions on the use of data contained within a request, must be clearly stated in the bid/proposal itself.  Proprietary information submitted in response to a request will be handled in accordance with applicable State of Wisconsin procurement regulations and the Wisconsin public records law.  Proprie​tary restrictions normally are not accepted.  However, when accepted, it is the vendor's responsibility to defend the determination in the event of an appeal or litigation.

27.1
Data contained in a bid/proposal, all documentation provided therein, and innovations developed as a result of the contracted commodities or services cannot be copyrighted or patented.  All data, docu​mentation, and innovations become the property of the State of Wisconsin. 

27.2
Any material submitted by the vendor in response to this request that the vendor considers confidential and proprietary information and which qualifies as a trade secret, as provided in s. 19.36(5), Wis. Stats., or material which can be kept confidential under the Wisconsin public records law, must be identified on a Designation of Confidential and Proprietary Informa​tion form (DOA-3027).  Bidders/proposers may request the form if it is not part of the Request for Bid/Request for Proposal package.  Bid/proposal prices cannot be held confidential.

28.0
DISCLOSURE:  If a state public official (s. 19.42, Wis. Stats.), 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 to this agreement, and if this agreement involves payment of more than three thousand dollars ($3,000) within a twelve (12) month period, this contract is voidable by the state unless appro​priate disclosure is made according to s. 19.45(6), Wis. Stats., before signing the contract.  Disclosure must 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/staff are subject to separate disclosure requirements, s. 16.417, Wis. Stats.

29.0
RECYCLED MATERIALS:  The State of Wisconsin is required to purchase products incorporating recycled mate​rials whenever technically and economically feasible.  Bidders are encouraged to bid products with recycled content which meet specifications.

30.0
MATERIAL SAFETY DATA SHEET:  If any item(s) on an order(s) resulting from this award(s) is a hazardous chemi​cal, as defined under 29CFR 1910.1200, provide one (1) copy of a Material Safety Data Sheet for each item with the shipped container(s) and one (1) copy with the invoice(s).

31.0
PROMOTIONAL ADVERTISING / NEWS RELEASES:  Reference to or use of the State of Wisconsin, any of its departments, agencies or other sub-units, or any state offi​cial or employee for commercial promotion is prohibited.  News releases pertaining to this procurement shall not be made without prior approval of the State of Wisconsin.  Release of broadcast e-mails pertaining to this procurement shall not be made without prior written authorization of the contracting agency.

32.0
HOLD HARMLESS:  The contractor will indemnify and save 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 the contractor, or of any of its contractors, in prosecuting work under this agreement.

33.0
FOREIGN CORPORATION:  A foreign corporation (any corporation other than a Wisconsin corporation) which becomes a party to this Agreement 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 which desires to apply for a certificate of authority should contact the Department of Financial Institutions, Division of Corporation, P. O. Box 7846, Madison, WI  53707-7846; telephone (608) 267-7577.

34.0
WORK CENTER PROGRAM:  The successful bidder/proposer shall agree to implement processes that allow the State agencies, including the University of Wisconsin System, to satisfy the State's obligation to purchase goods and services produced by work centers certified under the State Use Law, s.16.752, Wis. Stat.  This shall result in requiring the successful bidder/proposer to include products provided by work centers in its catalog for State agencies and campuses or to block the sale of comparable items to State agencies and campuses.

35.0
FORCE MAJEURE:  Neither party shall be in default by reason of any failure in performance of this Agreement in accordance with reasonable control and without fault or negligence on their part.  Such causes may include, but are not restricted to, acts of nature or the public enemy, acts of the government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes and unusually severe weather, but in every case the failure to perform such must be beyond the reasonable control and without the fault or negligence of the party.

	State of Wisconsin

Department of Administration

DOA-3681 (01/2001)

ss. 16, 19 and 51, Wis. Stats.
	[image: image1.wmf]
	Division of Agency  Services

Bureau of Procurement


Supplemental Standard Terms and Conditions

for Procurements for Services

1.0
ACCEPTANCE OF BID/PROPOSAL CONTENT:  The con​tents of the bid/proposal of the successful contractor will become contractual obligations if procurement action ensues.  

2.0
CERTIFICATION OF INDEPENDENT PRICE DETERMINATION:  By signing this bid/proposal, the bidder/proposer certifies, and in the case of a joint bid/proposal, each party thereto certifies as to its own organi​zation, that in connection with this procurement:

2.1
The prices in this bid/proposal have been arrived at independently, without consultation, communication, or agreement, for the purpose of restricting competi​tion, as to any matter relating to such prices with any other bidder/proposer or with any competitor;

2.2
Unless otherwise required by law, the prices which have been quoted in this bid/proposal have not been knowingly disclosed by the bidder/proposer and will not knowingly be disclosed by the bidder/proposer prior to opening in the case of an advertised procure​ment or prior to award in the case of a negotiated procurement, directly or indirectly to any other bidder/proposer or to any competitor; and

2.3
No attempt has been made or will be made by the bidder/proposer to induce any other person or firm to submit or not to submit a bid/proposal for the purpose of restricting competition. 

2.4
Each person signing this bid/proposal certifies that:  He/she is the person in the bidder's/proposer's organi​zation responsible within that organization for the decision as to the prices being offered herein and that he/she has not participated, and will not participate, in any action contrary to 2.1 through 2.3 above; (or)

He/she is not the person in the bidder's/proposer's organization responsible within that organization for the decision as to the prices being offered herein, but that he/she has been authorized in writing to act as agent for the persons responsible for such decisions in certifying that such persons have not participated, and will not participate in any action contrary to 2.1 through 2.3 above, and as their agent does hereby so certify; and he/she has not participated, and will not partici​pate, in any action contrary to 2.1 through 2.3 above. 

3.0
DISCLOSURE OF INDEPENDENCE AND RELATIONSHIP:

3.1
Prior to award of any contract, a potential contractor shall certify in writing to the procuring agency that no relationship exists between the potential contractor and the procuring or contracting agency that interferes with fair competition or is a conflict of interest, and no relationship exists between the contractor and another person or organization that constitutes a conflict of interest with respect to a state contract.  The Department of Administration may waive this provi​sion, in writing, if those activities of the potential con​tractor will not be adverse to the interests of the state.

3.2
Contractors shall agree as part of the contract for services that during performance of the contract, the contractor will neither provide contractual services nor enter into any agreement to provide services to a person or organization that is regulated or funded by the contracting agency or has interests that are adverse to the contracting agency.  The Department of Administration may waive this provision, in writing, if those activities of the contractor will not be adverse to the interests of the state. 

4.0
DUAL EMPLOYMENT:  Section 16.417, Wis. Stats., prohibits an individual who is a State of Wisconsin employee or who is retained as a contractor full-time by a State of Wisconsin agency from being retained as a contractor by the same or another State of Wisconsin agency where the individual receives more than $12,000 as compensation for the individual’s services during the same year.  This prohibition does not apply to individuals who have full-time appointments for less than twelve (12) months during any period of time that is not included in the appointment.  It does not include corporations or partnerships.

5.0
EMPLOYMENT:  The contractor will not engage the services of any person or persons now employed by the State of Wisconsin, including any department, commission or board thereof, to provide services relating to this agreement without the written consent of the employing agency of such person or persons and of the contracting agency.

6.0
CONFLICT OF INTEREST:  Private and non‑profit corpora​tions 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.

7.0
RECORDKEEPING AND RECORD RETENTION:  The contractor shall establish and maintain adequate records of all expenditures incurred under the contract.  All records must be kept in accordance with generally accepted accounting procedures.  All procedures must be in accordance with federal, state and local ordinances.

The contracting agency shall have the right to audit, review, examine, copy, and transcribe any pertinent records or documents relating to any contract resulting from this bid/proposal held by the contractor.  The contractor will retain all documents applicable to the contract for a period of not less than three (3) years after final payment is made. 

8.0
INDEPENDENT CAPACITY OF CONTRACTOR:  The parties hereto agree that the contractor, its officers, agents, and employees, in the performance of this agreement shall act in the capacity of an independent contractor and not as an officer, employee, or agent of the state.  The contractor agrees to take such steps as may be necessary to ensure that each subcontractor of the contractor will be deemed to be an independent contractor and will not be considered or permitted to be an agent, servant, joint venturer, or partner of the state.

ATTACHMENT 1
	Hourly Time and Material
	Per Hour

	State Business Hours On-Site (Monday through Friday, 7:45 a.m. to 4:30 p.m., excluding legal holidays)
	$85.00

	State Business Hours Remote (Monday through Friday, 7:45 a.m. to 4:30 p.m., excluding legal holidays)
	$85.00

	State Non-Business Hours On-Site (Hours not listed in State Business Hours or State Holiday Hours)
	$127.50

	State Non-Business Hours Remote (Hours not listed in State Business Hours or State Holiday Hours)
	$127.50

	State Holiday Hours On-Site (January 1, Martin Luther King Jr. birthday, Memorial Day, July 4, Labor Day, Thanksgiving Day, December 24, December 31)
	$127.50

	State Holiday Hours Remote (January 1, Martin Luther King Jr. birthday, Memorial Day, July 4, Labor Day, Thanksgiving Day, December 24, December 31)
	$127.50


NOTE:

Hourly On-Site per hour cost is portal-to-portal meaning Contractor may charge hourly travel time for dispatch from Contractor’s nearest location to the State location via the shortest route.  NO separate trip or miscellaneous charges are applicable.  Contractor shall bill on-site hourly rates in fifteen (15) minute increments and may bill for a minimum of sixty (60) minutes. 

Contractor shall bill remote access hourly rates in fifteen (15) minute increments and may bill for a minimum of fifteen (15) minutes.
	Contractor Percentage Mark Up On Iwatsu Products
	Percentage Mark Up

	Communications Systems Products
	18%

	Business Telephone Products
	18%

	Messaging Products
	18%

	Wireless Products
	18%

	IP Telephony Products
	18%

	Call Accounting Products
	18%

	Contact Center Products
	18%

	Hosted Solutions Products
	18%


NOTE:

Percentage Mark Up is based on Iwatsu’s current Manufacturer’s List Price (MLP).  Five (5) year warranty price is calculated using cost to Contractor plus three (3) year warranty extension plus Contractor percentage markup on Iwatsu products of 18%.  There are some exceptions to which this calculation does not apply (e.g., Enterprise TASKE and ACD) that Contractor shall disclose should such a purchase be necessary.
Following are SAMPLE Iwatsu Telephone System Configurations that were used in RFB 27909-LAA that are for comparative purposes only.  MLP prices are those submitted with Contractor’s bid response using MLP with effective date of April 1, 2008 and expiration date of March 31, 2009.  MLP may change but Contractor’s percentage of markup shall remain firm for the life of this Contract.               

Contractor will provide written, itemized system quotations for all equipment.  Quotations will include consistent terminology, equipment part numbers, quantity, MLP, price to State with applied mark up, subtotals, labor/installation costs and final totals.
Small Iwatsu Telephone System Configuration (for comparative purposes only)
Configuration:  

· Six (6) outside lines

· Four (4) digital display stations

	SAMPLE -- Small Iwatsu Telephone System
	Quantity
	MLP
Individual Item Price
	Contractor’s 
Individual Item Price
	Total Cost

	ADIX-VS Package 

Equipped with:

6 digital ports

2 analog ports

1 Music On Hold port

Programming port

Printer port

Station Message Detail Report port
	1
	$410.00
	$483.80
	$483.80

	VS-2CITK

2 port standard trunk card
	3
	$73.00
	$86.14
	$258.42

	IX-12KTD-3 with IX-ELK-3

24-button display speakerphone
	4
	$205.80
	$168.91
	$751.88

	
	Total (excluding installation)
	$1,456.34


Mid-Size Iwatsu Telephone System Configuration (for comparative purposes only)
Configuration:

· Sixteen (16) outside lines

· Sixteen (16) digital display stations
· External paging interface
	SAMPLE – Mid-Size Iwatsu Telephone System
	Quantity
	MLP
Individual Item Price
	Contractor’s 
Individual Item Price
	Total Cost

	ADIX-ECS-48 TDM Package 

Equipped with:

Cabinet

Power supply

Central Processing Unit

Memory Card

IX-408 

48-port license
	1
	$724.00
	$854.32
	$854.32

	IX-408 

4 caller ID trunk – 8 digital station card
	1
	$427.00
	$350.55
	$350.55

	IX-EDVIF

Paging interface card
	1
	$267.00
	$219.15
	$219.15

	IX-8UNTK
8 port trunk card
	1
	$710.00
	$582.16
	$582.16

	IX-12KTD-3 with IX-ELK-3

24-button display speakerphone
	16
	$205.80
	$157.11
	$2,513.76

	
	Total (excluding installation)
	$4,519.94


Large Iwatsu Telephone System Configuration (for comparative purposes only)
Configuration:

· Thirty-three (33) outside lines
· Two (2) answering digital display stations with direct station select/busy lamp field
· Twenty-two (22) digital display stations
· Six (6) multi-line multi-cell wireless stations

· External paging interface

· Voice mail system (4-ports with 50 users)
	SAMPLE – Large Iwatsu Telephone System
	Quantity
	MLP
Individual Item Price
	Contractor’s 
Individual Item Price
	Total Cost

	IX-ECS-L-IP Package

Equipped with:

Cabinet

Power supply

Central Processing Unit

Memory Card

IX-MBU Media Bridge Unit

96 port license

8 station license
	1
	$1,523.00
	$1,797.14
	$1,797.14

	ECS Expansion Package A

Expansion cabinet with power supply
	1
	$1,221.00
	$1,001.63
	$1,001.63

	IX-408 

4 caller ID trunk – 8 digital port card
	3
	$427.00
	$350.55
	$1,051.65

	IX-8PSUB 

8 digital station ports
	1
	$416.00
	$341.35
	$341.35

	IX-EDVIF 

Page interface card
	1
	$267.00
	$219.15
	$219.15

	IX-8UNTK

8-port trunk card
	3
	$710.00
	$582.16
	$1,746.48

	IX-12KTD-3 with IX-ELK-3

24-button display speakerphone
	24
	$205.80
	$157.11
	$3,770.64

	IX-DSS-3 

Direct station select/busy lamp field unit
	2
	$402.00
	$329.74
	$659.48

	IX-4SEVMC
25 hours storage

100 mailboxes
	1
	$940.00
	$1,109.20
	$1,109.20

	IX-4CSUB-3

Omegatrek base station interface card
	1
	$867.00
	$707.01
	$707.01

	IX-BS5

Omegatrek base station
	2
	$570.00
	$464.92
	$929.84

	IX-PS6

Omegatek telephone with leather case
	6
	$327.00
	$266.92
	$1,601.52

	
	Total (excluding installation)
	$14,935.09


	Non-Iwatsu Equipment
	Percentage Mark Up

	
	15%


NOTE:  
Occasionally parts or components necessary to complete the entire operational requirements of a key telephone system configuration (parts or components that interface or connect with the system) may necessitate purchase of non-Iwatsu offered equipment (e.g., printer, monitor, etc.).  Non-Iwatsu Equipment percentage mark up of 15% is based on price of part or component to Contractor plus an eighteen (15) percent mark up.

Purchasing agencies are not required to purchase such parts or components from Contractor.  Should purchasing agency opt to acquire parts or components of this nature from another resource they must:

· Adhere to procurement guidelines regarding the proper method for obtaining such parts or components;

· Utilize existing mandatory State Contracts if available; and,

· Work in good faith with Contractor to verify such parts or components will be compatible with Contractor’s Iwatsu Key Telephone System.
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