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Section 1	Introduction


1.  	Introduction
 
1.1 	Purpose  

This Request for Proposals (RFP) solicits proposals from qualified vendors to provide services necessary to migrate the current circulation system for the library at the Department to a new Integrated Library System (ILS).

1.2  	Definitions

For purposes of this RFP, the following terms mean:

1.2.1  	“Department” means the Iowa Department for the Blind. 
 	
1.2.2 	“Proposal” means a Vendor’s bid or proposal submitted in response to this RFP. 

1.2.3  	“Responsive Proposal” means a Proposal that complies with the material provisions of this RFP.  

1.2.4  	“RFP” means this Request for Proposals and any attachments, exhibits, schedules, or addenda.

1.3  	Overview of the services being sought in this RFP

Department is a state agency seeking assistance in the replacement of a legacy library system. Department is committed to accessibility in all products it implements in its programs and operations. All electronic and information technology procured through this RFP must meet the applicable accessibility standards of 36 CFR 1194, which implements section 508 of the Rehabilitation Act of 1973, as amended, and is viewable at http://www.section508.gov. In particular, the following section 508 technical standards are applicable to this RFP as a minimum: "Software Applications and Operating Systems (1194.21) " Web-based Intranet and Internet Information and Applications (1194.22) " Video or Multimedia Products (1194.24) C.4.

For further information about IDB consult idbonline.org


Section 2	Administrative Information


2.   	Administrative information

2.1  	Overview of the RFP process

This RFP provides Vendors with the information needed to prepare competitive Proposals. The RFP process is for the Department’s benefit and is intended to provide it with information to assist in the selection process. It is not intended to be comprehensive. Each Vendor must determine all factors necessary for submission of a comprehensive Proposal.

2.2  	Issuing Officer

The Issuing Officer for this RFP is 	
	Bruce K. Snethen, Deputy Director
	Iowa Department for the Blind
	524 Fourth Street
	Des Moines, Iowa 50309-2364
	Tel : (515) 281-1293
	Email : Bruce.Snethen@blind.state.ia.us
The Issuing Officer is the sole point of contact regarding the RFP from the date of issuance until the Department issues a notice of intent to award the contract.

2.3  	Restriction on communications

From the issue date of this RFP until a notice of intent to award the contract is issued, Vendors may contact only the Issuing Officer concerning the RFP. The Issuing Officer will respond only to written questions about the procurement process. Questions related to the interpretation of this RFP must be submitted as provided in § 2.6 of the RFP. The Department may disqualify any Vendor if it contacts any State employee other than the Issuing Officer about the RFP. 

2.4  	Downloading the RFP from the Internet

The Department will post the RFP on the State of Iowa’s web site for bid opportunities: http://bidopportunities.iowa.gov. The Department will post any amendments to the RFP and any notices and other information related to this RFP on its web site at www.idbonline.org. In addition, the Department may notify potential Vendors that might be interested in submitting proposals. Vendors should check the Department’s web site periodically for amendments and other information concerning this RFP. Vendors are solely responsible for checking the Department’s web site for any amendments to this RFP and other information.

2.5  	Procurement timetable 

	Relevant Action
	Date/Time (Local Time)

	.1 Department posts RFP on TSB web site:
	April 28, 2015

	.2 Department issues RFP:
	April 30, 2015

	.3 Written questions, requests for clarification, and suggested changes from Vendors due:
	May 11, 2015

	.4 Department’s written response to questions, requests for clarifications, and suggested changes:
	May 18, 2015

	.5 Proposals Due:
	May 26, 2015

	.6 Presentations:
	Week of June 8, 2015

	.7 Anticipated Date to issue Notice of Intent to Award:
	June 15, 2015

	.8 Anticipated Date to execute contract:
	July 1, 2015



2.6  	Questions and requests for clarification 

Vendors may submit written questions and requests for clarifications about the RFP to the Issuing Officer before the date and time identified in § 2.5 of the RFP. The Department will not accept oral questions. If the questions or requests for clarifications pertain to a specific section of the RFP, Vendors must reference the page and section number or numbers. The Department will post written responses to questions or requests for clarifications received from Vendors on or before the date listed in § 2.5 by posting the responses on the Department’s web site. The Department’s written responses will be part of the RFP. The Department assumes no responsibility for oral representations made by its officers or employees.

2.7  	Amendments to the RFP 

The Department reserves the right to amend the RFP at any time using an addendum. It will post all amendments to the RFP to its website. Each Vendor must acknowledge receipt of all addenda in its Proposal. If the Department issues an addendum after the due date for receipt of Proposals, the Department may, in its sole discretion, allow Vendors to amend their Proposals in response to the addendum.

2.8  	Amendment or withdrawal of proposal 

A Vendor may amend or withdraw and resubmit its Proposal at any time before the Proposals are due. The amendment must be in writing, signed by the Vendor, and received by the time set for the receipt of Proposals. Vendors must notify the Issuing Officer in writing before the due date for Proposals if they wish to completely withdraw their Proposals.

2.9  	Submission of proposals 

The Department must receive the Proposal at the e-mail addresses listed below before the “Proposals Due” date listed in § 2.5 of the RFP.
Vendors must submit PDF copies of their Technical and Cost Proposals to the e-mail addresses identified below. The subject line of each email must identify the RFP by name and number and must also identify if the email attaches a Technical Proposal or Cost Proposal. The Department will not accept paper or faxed Proposals. Each Vendor must ensure that the Department receives the Proposal before the deadline.  This is a mandatory requirement. The Department will not waive this requirement. The Department will reject any Proposal received after this deadline and will return the Proposal unopened to the Vendor.

A Vendor must submit a PDF copy of its Technical Proposal to the Issuing Officer at the following e-mail address: 
	Bruce.Snethen@blind.state.ia.us
A Vendor must submit a PDF copy of its Cost Proposal to the following e-mail address: 
	Bruce.Snethen@blind.state.ia.us

2.10  	Completeness of proposals 

Vendors must furnish all information necessary to enable the Department to evaluate the Proposal. The Department will disqualify Proposals that fail to meet the mandatory requirements of the RFP. Nor will it consider oral information provided by the Vendor as part of the Vendor's Proposal unless it is reduced to writing.

2.11  	Proposal opening 

The Department will open Proposals after the deadline for submission of Proposals has passed. The Proposals will remain confidential until the Evaluation Committee has reviewed all of the Proposals submitted in response to this RFP and the Department has announced a notice of intent to award a contract. See Iowa Code § 72.3. The Department will make the names of the Vendors who submitted timely Proposals publicly available after the Proposal opening. But the announcement of Vendors who timely submitted Proposals does not mean that an individual Proposal has been deemed technically compliant or accepted for evaluation.

2.12  	Cost of preparing proposal 

Each Vendor is solely responsible for the costs to prepare and deliver its Proposal.

2.13  	Rejection of proposals 

At any time before the execution of a written contract, the Department reserves the right to reject any Proposal received in response to this RFP and reserves the right to cancel this RFP. Issuance of this RFP does not constitute a commitment by the Department to enter into a contract.

2.14  	Disqualification 

The Department may reject outright and not evaluate Proposals for any one or more of the following reasons:

2.14.1   	The Vendor fails to deliver the Technical or Cost Proposals, or both, to the designated e-mail addresses by the deadline established in this RFP.

2.14.2  		The Vendor acknowledges that it cannot meet a requirement of the RFP.

2.14.3  		The Vendor’s Proposal materially changes a requirement of the RFP or the Proposal does not comply with the requirements of the RFP.

2.14.4  		The Vendor’s Proposal limits the rights of the Department.

2.14.5  		The Vendor fails to include information necessary to substantiate that it will be able to meet a requirement of the RFP.

2.14.6  		The Vendor fails to respond timely to the Department’s request for information, documents, or references.

2.14.7  		The Vendor fails to include any signature, certification, authorization, stipulation, disclosure, or guarantee requested in this RFP.

2.14.8  		The Vendor presents the information requested by this RFP in a format inconsistent with the instructions of the RFP or otherwise fails to comply with the requirements of this RFP.

2.14.9  		The Vendor initiates unauthorized contact regarding the RFP with State employees.

2.14.10  	The Vendor provides misleading or inaccurate responses.

2.14.11  	There is insufficient evidence (including evidence submitted by the Vendor and evidence obtained by the Department from other sources) to satisfy the Department that the Vendor is a Responsible Vendor.

2.15  	Nonmaterial variances 

The Department reserves the right to waive or permit cure of nonmaterial variances in the Proposal if, in its judgment, it is in the State’s best interest to do so. Nonmaterial variances include: minor failures to comply that do not affect overall responsiveness, that are merely a matter of form or format, that do not change the relative standing or otherwise prejudice other Vendors, that do not change the meaning or scope of the RFP, or that do not reflect a material change in the requirements of the RFP. If the Department waives or permits cure of nonmaterial variances, the waiver or cure will not modify the RFP requirements or excuse the Vendor from full compliance with RFP specifications or other contract requirements if the Vendor is awarded the contract. The determination of materiality is in the sole discretion of the Department.

2.16  	Reference checks 

The Department reserves the right to contact any reference submitted by a Vendor to evaluate the Proposal, to discuss the Vendor’s qualifications, or to discuss the qualifications of any subcontractor identified in the Proposal.

2.17  	Information from other sources 

The Department reserves the right to obtain and consider information from other sources concerning a Vendor, such as persons who are knowledgeable about the Vendor’s capability and performance under other contracts, the qualifications of any subcontractor identified in the Proposal, the Vendor’s financial stability, past or pending litigation, and publicly available information.

2.18  	Verification of proposal contents 

The Department may verify the content of a Proposal submitted by a Vendor. If the Department determines in its sole discretion that the content of a Proposal is in any way misleading or inaccurate, it may reject the Proposal.

2.19  	Proposal clarification process 

The Department reserves the right to contact a Vendor in writing after the submission of Proposals for the purpose of clarifying a Proposal. It will not consider information received from a Vendor if the information materially alters the content of the Proposal or the type of goods or services, or both, the Vendor is offering to the Department. An individual authorized to legally bind the Vendor must sign responses to any request for clarification. The Department may reject a Proposal that fails to comply with requests for additional information.

2.20  	Disposition of proposals 

All Proposals will become the property of the State and will not be returned to the Vendor, except if the Department rejects all Proposals before issuing a notice of intent to award. Once the Department issues a notice of intent to award the Contract, the contents of all Proposals will be in the public domain and be open to inspection, except for information for which a Vendor properly requests confidential treatment or subject to exceptions provided in Iowa Code chapter 22 or other applicable law.

2.21  	Public records and requests for confidential treatment 

The Department may treat all information submitted by a Vendor as public records unless the Vendor properly requests that specific parts of the Proposal be treated as confidential when it submits its Proposal. The Department’s release of public records is governed by Iowa Code chapter 22. Vendors should familiarize themselves with chapter 22 before submitting a Proposal. The Department will copy and produce public records as required to comply with chapter 22 or other applicable law.
A Vendor must include any request for confidential treatment of specific information in the transmittal letter that must accompany a Vendor’s Proposal. In addition, the Vendor must identify the specific grounds in Iowa Code chapter 22 or other applicable law that support treatment of the material as confidential and explain why disclosure is not in the best interest of the public. But the Department will not consider pricing information as confidential information. The request for confidential treatment of information must also include the name, address, email address, and telephone number of the person authorized by the Vendor to respond to any inquiries by the Department concerning the confidential status of the materials.  
If the Vendor is seeking confidential treatment of any information contained in a Proposal, the Vendor must conspicuously mark the Proposal on the outside that it contains confidential information, and each page upon which confidential information appears must be conspicuously marked that it contains confidential information.

Failure to properly identify specific confidential information will relieve the Department or State personnel from any responsibility if confidential information is viewed by the public or a competitor, or is in any way accidentally released. If Vendor identifies its entire Proposal as confidential, the Department may reject the Proposal as non-responsive.  


If the Vendor designates any portion of the RFP as confidential, the Vendor must submit one copy of the Proposal from which the confidential information has been excised as required by § 3.1.4 of this RFP. The confidential material must be excised in such a way as to allow the public to determine the general nature of the material removed and to retain as much of the Proposal as possible.  
If the Department receives a request for information that includes information a Vendor has marked as confidential, the Department will notify the Vendor five calendar days before releasing the information to allow the Vendor to seek injunctive relief under Iowa Code § 22.8. The Department will release the information marked confidential in response to a request for public record records unless a court of competent jurisdiction determines the information is confidential under Iowa Code chapter 22 or other applicable law.
The Department will treat a Vendor’s failure to request confidential treatment of material under this section as a waiver of any right to confidentiality the Vendor may have had.

2.22  	Copyright permission 

By submitting a Proposal, the Vendor agrees that the Department may copy the Proposal for purposes of facilitating the evaluation of the Proposal or to respond to requests for public records. By submitting a Proposal, the Vendor consents to such copying and warrants that such copying will not violate the rights of any third party. In addition, by submitting a Proposal, the Vendor agrees that the Department will have the right to use ideas or adaptations of ideas that are presented in Proposals.

2.23  	Release of claims 

By submitting a Proposal, the Vendor agrees that it will not bring any claim or cause of action against the Department based on any misunderstanding concerning the information provided in this RFP or concerning the Department's failure, negligent or otherwise, to provide the Vendor with pertinent information as intended by this RFP.

2.24  	Presentations 

The Evaluation Committee may, at its sole discretion, require one or more Vendors to make a presentation that demonstrates the products and services sought by this RFP as well as answering questions by the Evaluation Committee. The Evaluation Committee may elect for the presentations be done in person or by use of a virtual meeting tool such as GoToMeeting. During the presentation, a Vendor may demonstrate the product and services and answer question, but it cannot materially change its Proposal.

2.25  	 Evaluation of proposals 

An Evaluation Committee will review Proposals that are timely submitted and are not rejected under § 2.13 or disqualified under § 2.14. The Evaluation Committee will recommend the successful Vendor to the Issuing Officer, who can either accept or reject the recommended Vendor. The Issuing Officer’s decision is final. The Department will not necessarily award a contract resulting from this RFP to the Vendor offering the lowest cost. Instead, it will award the Contract to the Vendor whose Responsive Proposal the Department believes will provide the best value to the Department and the State.

2.26  	Notice of award and acceptance period 

After the Issuing Officer selects the Vendor, the Department will send a notice of intent to award the contract or contracts to all Vendors who submitted timely Proposals. In addition, the Department may post the notice on its website. A notice of intent to award does not constitute the formation of a contract between the Department and the apparent successful Vendor. Negotiation and execution of the Contract or Contracts must be completed no later than 90 days from the date of the notice of intent to award or such other time as designated by the Department. If a successful Vendor fails to negotiate and deliver an executed contract by that date, the Department, in its sole discretion, may cancel the award and award the contract to another Vendor that the Department believes will provide the best value to the Department and the State.

2.27  	No contract rights until a contract is signed 

No Vendor will acquire any legal or equitable rights regarding the contract being negotiated until the contract has been fully executed by the successful Vendor and the Department.

2.28  	Choice of law and forum 

The laws of the State of Iowa will govern this RFP and the contract that results from this process. Changes in applicable laws and rules may affect the award process or the final contract. Vendors are responsible for ascertaining pertinent legal requirements and restrictions. All litigation or actions commenced in connection with this RFP must be brought in the appropriate Iowa forum.

2.29  	Restrictions on gifts and activities 

Iowa Code chapter 68B restricts gifts that may be given or received by State employees, and requires certain individuals to disclose information concerning their activities with State government. Vendors must determine whether chapter 68B applies to their activities and must comply with the chapter’s requirements. In addition, under Iowa Code § 722.1, it is a felony offense to bribe or attempt to bribe a public official.

2.30  	Appeals 

If a Vendor who submitted a timely Proposal disagrees with an award decision, it may appeal that decision by submitting a written appeal detailing the factual and legal basis for the challenge within five calendar days of the notice of intent to award. The Issuing Officer, or his designee, must submit a written response to the Vendor’s written appeal within five business days after receipt of the appeal. If a Vendor appeals an award decision, the Department’s director or his designee will decide the appeal based on the parties’ written submissions. The director or his designee will issue a written decision within seven business days of the after the Issuing Officer’s response to the Vendor’s written appeal.


Section 3	Form and Content of Proposals


3.  	Form and content of proposals 

3.1  	Instructions 

These instructions prescribe the format and content of the Proposal. They are designed to facilitate a uniform review process. The Department may reject any Proposal that fails to adhere to these instructions.  
3.1.1  	The Proposal must be typewritten and printable on 8.5" x 11" paper and submitted as PDF documents.

3.1.2  	The Proposal must be divided into two parts: (1) the Technical Proposal and (2) the Cost Proposal. Both the Technical Proposal and the Cost Proposal must be submitted to the e-mail addresses identified in § 2.9 of the RFP. The first page of both the Technical and Cost Proposals must be labeled with the following information:

Response to RFP: Integrated Library System

Iowa Department for the Blind
524 Fourth Street
Des Moines, Iowa 50309-2364

[Vendor's Name and Address]

The Department is not responsible for misdirected e-mails or premature opening of Proposals if a Proposal is not properly labeled or not sent to the designated email addresses.
3.1.3  	The Proposal must be timely submitted to the designated email addresses.

3.1.4  	If the Vendor designates any information in its Proposal as confidential as permitted by § 2.21 of the RFP, the Vendor must also submit a PDF copy of the Proposal from which confidential information has been excised as provided in § 2.21.

3.1.5  	Proposals must not contain promotional or display materials.

3.1.6  	Attachments must be referenced in the Proposal.

3.2  	Technical proposal 

The Technical Proposal must include the following documents and responses in the order given below:

3.2.1  	Transmittal letter 

An individual authorized to legally bind the Vendor must sign the transmittal letter. The letter must include the Vendor’s mailing address, email address, and telephone number. The transmittal letter must also include any request for confidential treatment of information under § 2.21 of the RFP.
3.2.2 	Background information 

The Vendor must provide the following general background information:

.1 Name, address, telephone number, and email address of the Vendor including all d/b/a’s, assumed, or other operating names of the Vendor.

.2 Form of business entity, i.e., corporation, partnership, proprietorship, limited liability company.

.3  State of incorporation, state of formation, or state of organization.

.4  Name, address, email address, and telephone number of the Vendor’s representative to contact regarding all contractual and technical matters concerning the Proposal.

.5 The successful Vendor will be required to register to do business in Iowa. If already Vendor is registered, provide the date of the Vendor’s registration to do business in Iowa and the name of the Vendor’s registered agent.

3.2.3 	Experience 

The Vendor must provide the following information about its experience for the past ten years:

.1 Number of years in business as a Vendor.

.2 Level of technical experience in providing the types of services sought by this RFP.

.3 Description of all services similar to those sought by this RFP that the Vendor has provided to other governmental entities within the last five years. For each similar project, the description must include:

(a) 	Project title;
(b) 	Project role (prime contractor or subcontractor);
(c) 	Start and end dates of service;
(d) 	Contract value;
(e) 	General description of the scope of work;
(f) Whether the services were provided timely and within budget; and
(g) Contact information for the client’s project manager including address, telephone number, and email address.

.4 Letters of reference or detailed contact information from three previous clients knowledgeable of the Vendor’s performance in providing services similar to those sought in this RFP, including a contact person, telephone number, and email address for each reference. The Department prefers that Vendors submit letters of reference for services that were procured using a competitive selection process.

3.2.4 	Termination, debarment, litigation, and investigation 

The Vendor must indicate whether any of the following conditions are applicable to the Vendor—or a holding company, parent company, subsidiary, or intermediary company of the Vendor—during the past five years. If any of the following conditions apply, the Vendor must provide the information identified below. If none of these conditions is applicable to the Vendor, the Vendor must so indicate. 

.1 List any contract for services that the Vendor has had that was terminated for convenience, non-performance, non-allocation of funds, or any other reason for which termination occurred before completion of all obligations under the contract provisions. 

.2 List any occurrences where the Vendor has either been subject to default or has received notice of default or failure to perform on a contract. Provide complete details related to the default or notice of default including the other party’s name, address, telephone number, and email address. 

.3 List any order, judgment, or decree of any federal or state authority barring, suspending, or otherwise limiting the right of the Vendor to engage in any business, practice, or activity.

.4 List any damages, penalties, disincentives assessed, or payments withheld, or anything of value traded or given up by the bidder under any of its existing or past contracts as it relates to services performed that are similar to the services sought by this RFP. Include the estimated cost of that incident to the Vendor with the details of the occurrence.

.5 List and summarize pending or threatened litigation, administrative or regulatory proceedings, or similar matters related to similar services sought by the RFP.

3.2.5 	Specifications and technical requirements 

The Vendor must answer whether or not it will comply with each requirement in §§ 4.2, 4.3, 4.4, 4.5, 4.6, and 4.7 of the RFP. Where the context requires more than a yes or no answer or the RFP indicates, Vendor must explain how it will comply with each requirement in §§ 4.2, 4.3, 4.4, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.11, 4.12, 4.13, 4.14, 4.15, 4.16, and 4.17. The Department may reject any Proposal that merely repeats the requirements. Proposals must identify any deviations from the requirements of this RFP or requirements the Vendor cannot satisfy. The Department may reject any proposal (1) that deviates from the RFP’s requirements or (2) that fails to satisfy any requirement of the RFP.  Attachment # 5 is a form that Vendors must use when providing this information.
3.2.6 	Acceptance of terms and conditions 

The Vendor must specifically agree that the Proposal is predicated upon the acceptance of all contractual terms and conditions stated in § 6 of the RFP. If the Vendor objects to any term or condition, the Vendor must specifically refer to the RFP page and section and provide the reason for the objection. It must also provide language that it suggests be used. The Department may reject a Proposal where any objection or response materially alters the RFP.

3.2.7  	Certification letter 

The Vendor must sign and submit the Certification Letter, which is attached to this RFP as Attachment # 1.

3.2.8  	Authorization to release information 

The Vendor must sign and submit the Authorization to Release Information Letter, which is attached this RFP as Attachment # 2.

3.2.9  	Firm proposal terms 

The Vendor must guarantee in writing the availability of the goods or services, or both, offered and that all Proposal terms, including price, will remain firm a minimum of 120 days following the deadline for submitting Proposals.

3.3  	Cost proposal 

The Vendor must provide its cost for providing the services sought by this RFP. A Cost Proposal Form is attached to this RFP as Attachment # 6.


Section 4	Specifications and Technical Requirements




4.  	Specifications and Technical Requirements 

4.1  	Overview 

The Department is seeking bids for an integrated library system (ILS) for its library for the blind and physically handicapped. The new system must be able to search for materials, manage production, check in and out library materials, collect data from transactions, and share this data with groups such as the Department of Education, the National Library Service (NLS), and PIMMS (patron information and machine maintenance system). The Department’s library now uses several systems: a production tracking system for the production tracking of materials, a Consortium of User Libraries (CUL) system for circulation, an online public access catalog that synchronizes with CUL daily, and a system in Visual Basic for distributing magazines.  These systems are not fully accessible for persons who use assistive technologies. As it is a national leader in providing extensive library services for blind and visually impaired persons or persons who are print disabled, libraries look to the Department’s library to propose solutions and chart new paths forward. The Department desires a completed, functioning replacement solution to existing library systems by January 1, 2016; however, an earlier implementation is desirable.

4.2  	General statement of ILS. ILS system must include the following features or functions:

4.2.1  	 	Circulation (including inventory and offline capabilities)

4.2.2  	 	Cataloging with authority control

4.2.3  	 	Bibliographic import

4.2.4  	 	Acquisitions Management

4.2.5  	 	Serials control

4.2.6  	 	System administration

4.2.7  	 	Public Access Catalog (PAC)

4.2.8  	 	Outreach Services

4.2.9  	 	Homebound services

4.2.10  	 	Reports

4.2.11  	 	Inventory management

4.2.12  	 	RFID compatible

4.2.13  	 	Extendable support to multiple branch and/or satellite locations

4.2.14  	 	Training and ongoing support

4.2.15  	 	Is section 508 compliant and fully accessible to all persons using a variety of assistive technologies, platforms, and/or devices

4.3  	ILS requirements 

4.3.1  	Basic requirements. The ILS must include all of the following:

.1  	Hardware
.2  	Software (both operating and application)
.3  	Hardware and software installation
.4  	Software maintenance
.5  	Data conversion/migration
.6  	Database loading
.7  	Usable by users of speech and Braille assistive technology
.8  	Training and additional training if requested by the Library
.9  	Implementation/Deployment Support
.10  	Documentation

In addition, the ILS must comply with the PIMMS requirements identified in Attachment # 4.

4.3.2  	Integrated system. 

The ILS must be fully integrated, using a single, common catalog database for all operations and across all modules or functions. The system must allow the Library to load and index records from any bibliographic utility chosen by the Library without the need for Vendor intervention or additional cost. The system must be usable by users of speech and braille assistive technology. The Library will own its own data and be able to easily export that data at no additional charge. The vendor will have the ability to add modules or functions over time. The Vendor will supply a stand-alone, client based version of the software that will allow circulation to continue in the event of system, power, or communications failure.  The Vendor will provide enhancements and modifications as part of normal system upgrades available to all customers.

4.4  	Hardware and software standards. The ILS’s hardware and software must meet these standards:

4.4.1  	system clients will run on Microsoft Windows using SQL server database;

4.4.2  	system must accept input from devices such as barcode scanners or RFID technology; 

4.4.3  	system must have the capability to export any part of the patron or bibliographic database in a format that can be imported into common database and spreadsheet software; and

4.4.4  	system must be able to accommodate modifications necessary to support accessibility for people with disabilities or use standard graphics and controls that are recognized by access software.  Accessibility means the ability by people with disabilities to use all aspects of an application with the same efficiency and to the same degree as people without disabilities.   

4.5  	Data migration requirements. The Vendor must
4.5.1  	migrate data (patron, item records, transaction records, and other data identified by the Department) from the Department’s current system to the new system;
4.5.2  	provide routine data validation and cleanup utilities used in the conversion process; and 
4.5.3  	provide an authority control process during data conversion
4.6  	Data requirements.  

The ILS must authenticate users by SIP or other acceptable product or system.

4.7  	System administration. The ILS must

4.7.1  	allow staff to manage the system without vendor intervention; 

4.7.2  	allow staff to shut down and restart the system without vendor intervention;

4.7.3  	have a procedure for reporting problems and accessing customer support; 

4.7.4  	interface with PIMMS (Patron Information and Machine Maintenance System) required by the National Library Service (Attachment #11)

4.8  	Training and documentation. The Vendor must provide training and documentation. It must

4.8.1  	describe and provide a copy of its training plan along with all related costs to support the project; 

4.8.2  	provide onsite training for the Library Staff; 

4.8.3  	train the Library and system administration staff to manage and operate the system on a day to day basis including 
.1 startup and shutdown; 
.2 monitor system performance; 
.3 perform routine management tasks; 
.4 handle emergencies; 
.5 troubleshoot and resolve routine problems; 
.6 load bibliographic and patron records; 
.7 perform backups; 
.8 recommended preventive maintenance; and
.9 security measures.
4.8.4  	Provide documentation updates and release notes electronically 

4.9  	Cataloging. The general functions of the Cataloging module must include:

4.9.1  	real-time update of catalog records that are imported throughout the rest of the subsystems and modules; 

4.9.2  	storage of all types of media records represented in USMARC; 

4.9.3  	the retrieval of records by at least barcode number, title control number, title, author, ISBN and ISSN; 

4.9.4  	support of item records that contain, but must not be limited to 

.1  	barcode number; 
.2  	current loan status; 
.3  	statistical category; 
.4  	last activity date and frequency of circulation; 
.5  	call number including prefix or suffix, or both; 
.6  	price; 
.7  	date entered into system; 
.8  	last edited date; 
.9  	note field; and 
.10  	publication date

4.9.5  	ability to accommodate library-defined MARC tags;

4.9.6  	inability to delete items with the status of checked out and inform staff before deleting an item with a patron hold;

4.9.7  	ability to print spine labels; 

4.9.8  	standards in the Cataloging module must be 

.1  	capable of creating and maintaining a bibliographic database with full USMARC records and utilizing appropriate data from those files in other modules; 

.2  	fully support all MARC and authority record formats; 

.3  	RDA and AACR2 compliant;

.4  	support bibliographic records that contain, but are not limited to, the following fields:

(a) title 
(b) author 
(c) call number, including prefix and/or suffix 
(d) format 
(e) place of publication 
(f) publisher 
(g) publication date 
(h) edition 
(i) LCCN 
(j) ISBN 
(k) ISSN 
(l) subject headings 
(m) series 
(n) content notes 
(o) subject 
(p) variant title 
(q) added entries 
(r) date added 
(s) date modified 
(t) be both 10 and 13 digit ISBN compliant

.5  	The cataloging module must have the abilities to create and edit by:
(a) a full screen MARC edit view 
(b) use of templates in MARC format that contain required and recommended bibliographic fields 
(c) an interface for staff members unfamiliar with MARC. The data from this interface must be stored in MARC format allowing it to be retrieved, indexed, and searched the same as full MARC records 
(d) record validation during input 
(e) enabling fields to be added, modified, or removed during record modification 
(f) transfer of bibliographic information to the item record 
(g) creation of brief records that can be used in the circulation module
.6  	The cataloging module must have the ability to import and export records. The system must have the

(a) ability to search any Z39.50 database, import MARC bibliographic and authority records into an editor, and save those records to the database 
(b) ability to overlay bibliographic records over matching order records 
(c) automatically match on fields to facilitate overlay of duplicate authority records 
(d) ability to import records at any time 
(e) ability to export bibliographic, item, and authority records from the system in appropriate MARC formats

.7  	The cataloging module must have the ability to perform authority control by
(a) automatic check of authority headings 
(b) ability of the staff to replace incorrect headings 
(c) alerts when bibliographic data does not match an authority record 
(d) displaying of the results in an authority file search from which the staff may select the appropriate heading 
(e) real-time support for Library of Congress subject headings and name authorities 
(f) storing authority records in MARC format 
(g) allowing staff to create new authority records when none are in the system 
(h) ability to incorporate changes in the MARC authority format as new national standards 
(i) allowing staff to perform global edits and updates to authority records
4.10  	Circulation. 

4.10.1  	The Circulation module must be able to read the Library’s current barcodes.

4.10.2  	The Circulation module must, at a minimum, display the following information in each patron’s record: 

.1  	name 
.2  	complete mailing address 
.3  	alternate address 
.4  	telephone number 
.5  	e-mail address 
.6  	borrowing category 
.7  	lending status 
.8  	patron ID
.9  	pin number 
.10  	all materials on loan 
.11  	holds 
.12  	comment field
4.10.3  	The Circulation module must allow the Library staff to determine rules that

.1  	restrict borrower accounts as needed;
.2  	produce receipts for all patron-related transactions;
.3 	automatically update in the catalog of an item’s status when it is checked in or checked out;
.4  	produce and maintain statistical records for all transactions; and
.5 	maintain offline circulation feature if there is a network or server outage.

4.10.4  	The module must display, at a minimum, the following information on the checkout screen:

.1 	patron name
.2 	patron address
.3 	borrowing category
.4 	patron ID
.5  	lending status
.6 	item identification number
.7  	short title
.8  	call number
.9  	due date
.10 	outstanding blocks, if any
.11  	comment field on patron’s record

4.10.5  	The system must 

.1  	alert staff if the item being checked out is already checked out to another patron as well as giving staff the ability to override the alert and checkout the item.
.2  	verify that the correct patron is checking out material at the time of the loan.
.3  	check all items for outstanding holds, charges, and circulation restrictions before allowing them to be checked out.
.4  	support RFID technology and self-check systems.

4.10.6  	The check-in functions of the Circulation module must 

.1 	allow staff to check in items by barcode, ISBN, or title.
.2  	allow staff to override blocks.
.3 	allow staff to change the check-in date for managing book drops.
.4  	display the following information at check-in:
(a) patron name
(b) patron ID
(c) title
(d) due date
(e) shelving location
.5 	alert staff if an item is on hold and give the option to print a hold slip.
.6 	allow staff to make comments such as marking an item as damaged.

4.10.7  	The block functions of the Circulation module must

.1  	provide automatic restriction of borrower privileges using Library-defined criteria.
.2 	allow staff to override blocks.
.3  	provide audio and visual block alerts.

4.10.8  	The holds and renewal functions of the circulation module must

.1 	block the placing of holds on lost, missing, or non-circulating items.
.2  	allow staff to view and alter the sequence of hold in a queue.
.3  	automatically activate the next hold in the queue when a hold is removed and generate a hold notice to the next patron in the queue.
.4  	monitor the length and of time that item sits on the hold shelf.
.5  	automatically print hold slips when items on hold are checked in.

4.10.9  	In addition, the system must
.1 	have homebound capabilities;
.2 	have the capability for rotating collection; and
.3  	have outreach capabilities.

4.11  	Public Access Catalog (PAC).

4.11.1  	The PAC must

.1 	allow patrons to choose what type of search strategy they want to use.
.2  	allow patrons to limit a search by format, language, subject, call number, and publication date.
.3  	interact with the Circulation module in real time.
.4  	include catalog enrichment features such as book jackets and reviews.
.5  	include web portal features such as the Library’s licensed databases and recommended Web sites as well as allowing authenticated patrons to access licensed databases from locations outside the library.

4.11.2  	The system’s hardware and software standards must

.1  	provide a Section 508 compliant Web interface.
.2  	comply with USMARC and Z39.50 standards.
.3 	the system’s public catalog interface must be accessible from any type of client device running a Web browser.
.4  	permit access to the catalog using PDAs, screen readers, mobile phones, smart phones, and other non-traditional devices.

4.11.3  	When searching the PAC, the module must

.1 	have easy to use prompts.
.2  	allow keyword, browse, and exact-match searching.
.3  	perform full-text searching of all bibliographic fields when doing keyword searching.
.4  	allow implicit Boolean searches.
.5  	allow the patron to move forward and backward in a search without having to re-enter search terms.

4.11.4  	The PAC’s display must

.1  	include the total number of records found along with brief bibliographic information.
.2  	include full and brief record display options with a single click or keystroke.
.3  	allow Library staff to customize what formats appear first in the listing and the default sort order for each type of display.
.4  	provide an option to view MARC record.
.5 	provide the circulation status for an item.
.6  	hyperlink author and subject fields.
.7  	allow Web sites that are cataloged in the item’s bibliographic record to display.

4.11.5  	Borrower accounts must be constructed so that

.1 	borrowers are able to log in and review their account that displays items check out and items on hold.
.2  	borrowers are able to place and cancel their own holds.
.3 	borrowers are able to renew their materials.

4.12  	Acquisitions.

4.12.1  	The Acquisitions module manages funds, selections, purchases, and receives and invoices the library materials.
4.12.2  	The Acquisitions module must
.1 	support Electronic Data Interchange (EDI).
.2  	be capable of creating budget categories.
.3  	allow for MARC record downloads into the catalog as part of acquistions.
.4  	have serials capabilities.

4.13  	Reports. 

4.13.1  	The Reports module must

.1  	allow staff to run system reports at any time.
.2 	allow reports to be scheduled for specific times and on a periodic basis.
.3  	display reports before printing.
.4  	be able to generate patron statistical reports based on any specific field or combination of fields.
.5  	be able to track circulation statistics for the following transactions:
(a) check-ins
(b) checkouts
(c) holds
(d) notices generated by type
.6 	generate a report with the counts and lists of items added to or withdrawn from the collection over any specific period of time.
.7  	allow staff to produce reports counting or listing items in the collection subdivided by at least the following:
(a) call number ranges
(b) item format
(c) item location
(d) prefix or suffix, or both
(e) dated added to the collection
(f) last activity date
(g) circulation status
(h) subject
.8  	be able to run reports in a variety of formats including
(a) HTML
(b) CSV
(c) Excel

4.14  	Demonstration account

The Proposal must include a link to a demonstration account that will include a test system similar to the system the Vendor proposes as a new system.

4.15  	Plan for migrating data from existing library system to new system

The Proposal must include a plan for migrating the data from the Department’s existing legacy system to the proposed new system.

4.16  	Plan for implementing the new system

The Proposal must also include a plan to implement the new ILS. The plan for implementing the new system must include a proposed project timeline that shows the completion of the new system by January 1, 2016.

4.17 	Maintenance and support

Vendor must describe the maintenance and support for the system that it proposes for the term of the contract.

4.18  	Cost

The Vendor must provide the following information in its Cost Proposal. It must provide a lump sum amount to provide all of the services described in paragraphs 4.1 through 4.17.

Attachment # 6 is the cost form that Vendors must use when submitting its Cost Proposal.
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5.  	Evaluation and Selection 

5.1  	Introduction 

This section describes the evaluation process that the Department will use to determine which Proposal or Proposals provides the greatest benefit to the Department and the State. The Department will not necessarily award any contract resulting from this RFP to the Vendor offering the lowest cost to the Department. Instead, the Department will award the contract to the Vendor whose Responsive Proposal the Department believes will provide the best value to the Department and the State.

5.2  	Evaluation committee 

The Department will conduct a comprehensive, fair, and impartial evaluation of Proposals received in response to this RFP. It will use an Evaluation Committee to review and evaluate the Proposals.  
5.3  	Evaluation criteria 

The Evaluation Committee will evaluate each Proposal using evaluation criteria developed before the Proposals are opened. 

5.4  	Proposal scoring

5.4.1  	Technical proposal scoring

The Evaluation Committee will award points for each component of the technical proposal as set forth below.




	Technical Proposal Components
	Maximum Points

	Basic requirements
	50

	Integrated system
	50

	Hardware and software standards
	100

	Data requirements
	

		ILS requirements
	100

		Integrated system
	100

		Data migration
	200

		Data requirements
	100

		System administration
	100

		Training and documentation
	100

		Cataloging
	200

		Circulation
	200

		Public Access Catalog
	200

		Acquisitions
	100

		Reports
	100

	Demonstration account
	200

	Plan to implement new ILS
	200

	Maintenance and support
	200

	
	

	Total:
	2,300



5.4.2 	Cost proposal scoring

The Evaluation Committee will score each cost proposal based on the Department’s total cost of the system for term of the contract. 

For purposes of scoring the maintenance and support costs of the cost proposal, the Evaluation Committee will develop a formula for evaluating those costs before the Proposals are due. 

The Evaluation Committee will score the cost proposal based on a ratio of the lowest cost proposal versus the cost of each higher-priced Proposal. Under this formula, the lowest cost proposal receives all of the points assigned to pricing. A cost proposal twice as expensive as the lowest cost proposal would earn half of the available points. The formula is: Weighted Cost Score = (price of lowest cost proposal/price of each higher cost Proposal) x (points assigned to pricing). 

	Cost proposal pricing
	Maximum Points

	Price
	800

	
	



5.4.3  	Total possible points for technical and cost proposals

The total possible points for technical and cost proposals is 3,100.
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6.  	Contractual Terms and Conditions

The contract that the Department expects to award as a result of this RFP is included as Attachment 3.  
Attachment 3 is subject to change, modification or supplementation by the Department. Attachment 3 is provided to enable Vendors to better evaluate the costs associated with the RFP. Vendor must include all costs associated with complying with these requirements in its cost proposal.

By submitting a Proposal, a Vendor acknowledges that it accepts the RFP’s specifications and Attachment 3 except as expressly stated in its Proposal. If a Vendor takes exception to a provision, it must state the reason for the exception and set forth in its Proposal the specific contract language it proposes to include in place of the provision. The Department may, in its sole discretion, reject any Proposal in which exceptions materially change the contract terms and conditions found in Attachment 3 or the requirements of the RFP.  



The Department reserves the right to either award a contract or contracts without further negotiation with the successful Vendor or to negotiate contract terms with the successful Vendor if the best interests of the State would be served.


Attachment # 1
Certification Letter
[Date]

Bruce K. Snethen, Issuing Officer
Iowa Department for the Blind
524 Fourth Street
Des Moines, Iowa 50309

Re:	Integrated Library System Request for Proposal
	RFP No. 2015-01
	PROPOSAL CERTIFICATIONS

Dear Mr. Snethen:
I certify that the contents of the Proposal submitted on behalf of [Name of Vendor](“Vendor”) in response to the Iowa Department for the Blind’s for Request for Proposal Number 2015-01 for Integrated Library System (“RFP”) are true and accurate. I also certify that Vendor has not knowingly made any false statements in its Proposal.
Certification of Independence
I certify that I am a representative of Vendor expressly authorized to make the following certifications on behalf of Vendor. By submitting a Proposal in response to the RFP, I certify on behalf of Vendor that: 
1.	Vendor has developed the Proposal independently, without consultation, communication, or agreement with any employee or consultant to the Department, or with any person serving as a member of the evaluation committee.
2. 	Vendor has developed the Proposal independently, without consultation, communication, or agreement with any other contractor or parties for the purpose of restricting competition.
3.  	Unless otherwise required by law, Vendor has not and will not knowingly disclose, directly or indirectly, information found in the Proposal before the Department’s issuance of the Notice of Intent to Award the contract.
4.  	Vendor has not attempted to induce any other Vendor to submit or not to submit a Proposal for the purpose restricting competition.
5.  	No relationship exists or will exist during the contract period between Vendor and the Department or any other State of Iowa entity that interferes with fair competition or constitutes a conflict of interest.
Certification Regarding Debarment
6.	I certify that, to the best of my knowledge, neither Vendor nor any of its principals: (a) are presently or have been debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by a Federal agency or State agency; (b) have, within a three year period preceding this Proposal, been convicted of, or had a civil judgment rendered against them for: commission of fraud, a criminal offense in connection with obtaining, attempting to obtain, or performing a public (federal, state, or local) transaction or contract under a public transaction, violation of antitrust statutes; commission of embezzlement, theft, forgery, falsification or destruction of records, making false statements, or receiving stolen property; (c) are presently indicted for, or criminally or civilly charged by a government entity (federal, state, or local) with the commission of any of the offenses enumerated in (b) of this certification; and (d) have not within a three year period preceding this Proposal had one or more public transactions (federal, state, or local) terminated for cause.
This certification is a material representation of fact upon which the Department has relied upon when this transaction was entered into. If it is later determined that Vendor knowingly rendered an erroneous certification, in addition to other remedies available, the Department may pursue available remedies including debarment of the Vendor, or suspension or termination of the contract.
Vendor also acknowledges that the Department may declare the Vendor’s Proposal or resulting contract void if the above certification is false. The Vendor also understands that fraudulent certification may result in the Department or its representative filing for damages for breach of contract in additional to other remedies available to the Department.
Sincerely,

_________________________________			
[Name and Title]

Attachment # 2
Authorization to Release Information Letter
 
[Date]

Bruce K. Snethen, Issuing Officer
Iowa Department for the Blind
524 Fourth Street
Des Moines, Iowa 50309-2364

Re:	 Integrated Library System Request for Proposal
	RFP No. 2015-01
	AUTHORIZATION TO RELEASE INFORMATION
Dear Mr. Snethen:
[Name of Vendor] (“Vendor”) hereby authorizes the Iowa Department for the Blind (“Department”) or a member of the Evaluation Committee to obtain information regarding its performance on other contracts, agreements or other business arrangements, its business reputation, and any other matter pertinent to evaluation and the selection of a successful Vendor in response to Request for Proposal Number 2015-01 (“RFP”).
Vendor acknowledges that it may not agree with the information and opinions given by such person or entity in response to a reference request. Vendor acknowledges that the information and opinions given by such person or entity may hurt its chances to receive contract awards from the State or may otherwise hurt its reputation or operations. Vendor is willing to take that risk.
Vendor hereby releases, acquits and forever discharges the State of Iowa, the Department, their officers, directors, employees and agents from all liability whatsoever, including all claims, demands and causes of action of every nature and kind affecting the Vendor that it may have or ever claim to have relating to information, data, opinions, and references obtained by the Department or the Evaluation Committee in the evaluation and selection of a successful Vendor in response to the RFP.
Vendor authorizes representatives of the Department and the Evaluation Committee to contact any of the persons, entities, and references that are, directly or indirectly, listed, submitted, or referenced in the Vendor’s Proposal submitted in response to the RFP. 
Vendor further authorizes all persons, entities to provide information, data, and opinions about Vendor’s performance under any contract, agreement, or other business arrangement, its ability to perform, business reputation, and any other matter pertinent to the evaluation of the Vendor’s Proposal. Vendor hereby releases, acquits, and forever discharges any such person or entity and their officers, directors, employees and agents from any and all liability whatsoever, including all claims, demands and causes of action of every nature and kind affecting Vendor that it may have or ever claim to have relating to information, data, opinions, and references supplied to the Department or the Evaluation Committee in the evaluation and selection of a successful contractor in response to the RFP.
A photocopy or facsimile of this signed Authorization is as valid as an original.
Sincerely,

____________________________________			
[Printed Name of Vendor Organization] 
____________________________________		____________		
[Name and Title of Authorized Representative]		Date


Attachment # 3
Contract Terms and Conditions
Software Development, Installation, and Professional Services Contract

	This Software Development, Installation, and Professional Services Contract is dated  ________________, 20__, between the ___________________ (“Agency”), a department of the State of Iowa created by chapter ___ of the Iowa Code, and _____________________ (“Contractor”), _________. The parties agree as follows.

7.  	Purpose. The parties are entering into this contract for Contractor to provide __________________________.

8. 	Incorporation of documents.  

8.1  	Incorporation of bidding documents. This contract incorporates 

8.1.1  	__________________________ (RFP); and

8.1.2  	Contractor’s proposal in response to the RFP.

8.2  	Resolution of inconsistencies or conflicts in bidding documents. If there is any inconsistency or conflict between the specific provisions of this contract, the RFP, and Contractor’s response to the RFP, the parties agree that any such inconsistency or conflict will be resolved as follows: (1) by giving preference to the specific provisions of this contract; (2) by giving preference to specific provisions of the RFP; and (3) by giving preference to specific provisions of Contractor’s response to the RFP. This contract’s failure to refer to specific terms of the RFP or Contractor’s response to the RFP does not create a conflict with this contract and does not relieve Contractor of the contractual obligations imposed by the RFP or Contractor’s response to the RFP. Terms offered in Contractor’s proposal that exceed the RFP’s requirements do not create an inconsistency or conflict with the request for proposal or this contract. Nor can Contractor’s response to the RFP impose or imply any contractual obligation on Agency.

9.  	Scope of services.

9.1  	Contractor will perform the services identified in Exhibit A, Scope of Work.  

9.2  	Delivery. Contractor must deliver to Agency all Deliverables identified in Schedule A. 

9.3  	Agency not required to accept or to install Enhancements. Contractor must not condition any of Agency’s rights or Contractor’s obligations under this contract, or any other contract related to the System or the Software, on Agency accepting or installing any Enhancements or additional functionality provided by or through Contractor.

9.4   	Hardware. Contractor must recommend to Agency all Third-Party hardware necessary or desirable to be acquired to complete the work and provide the Deliverables under this contract. At Agency’s sole discretion, Agency will procure the Third-Party hardware directly or require Contractor to procure or make available the Third-Party hardware for Agency upon such terms and conditions that are acceptable to Agency. Contractor represents (i) that all Third-Party hardware procured or made available by or through the Contractor will be new and unused; (ii) that title to the hardware will be free and clear of all liens, security interests, charges and encumbrances, or other restrictions; (iii) that Agency’s use and possession of the hardware will not be interrupted or otherwise disturbed by any person or entity asserting a claim under or through Contractor; and (iv) that the hardware will be free of any rightful claim of any Third Person or entity based on patent or copyright infringement, trade secret misappropriation, unfair trade practice, or otherwise.

9.5  	Third-Party Software. Contractor must recommend to Agency all Third-Party Software necessary or desirable to be acquired to complete work and provide all Deliverables under this contract. At Agency’s sole discretion, Agency will license the Third-Party Software directly or request Contractor to license or sublicense the Third-Party Software to or on behalf of Agency at Agency’s expense. If Contractor procures Third-Party Software for Agency, Contractor must ensure that all Third-Party Software is licensed to Agency under a license agreement, the terms that are acceptable to Agency.  

10. 	Compensation.

10.1  	Compensation. Agency will pay Contractor for work it performs under this contract in the amount and in manner described in Exhibit B, Compensation.  

10.2  	Withholding payments. Despite anything to the contrary in this contract, Agency may withhold any payment to Contractor if Contractor fails to comply with this contract, including any problems identified during Agency’s monitoring of Contractor’s performance. 

10.3 	Payment is no waiver. By making any payments under this contract, Agency does not waive its ability to challenge any reimbursement for failing to comply with this contract later.

11.  	Acceptance tests. 

11.1  	All Deliverables will be subject to Agency’s Acceptance Testing and Acceptance, unless otherwise specified in this contract.  

11.2  	When a Contractor completes a Deliverable, Contractor must deliver a written notice to Agency certifying that the Deliverable meets and conforms to applicable Specifications and is ready for Agency to conduct Acceptance Tests; however, Contractor must pretest the Deliverable to determine that it meets and operates in accordance with applicable Specifications before delivering the notice to Agency.   

11.3 	At Agency’s request, Contractor must assist Agency in performing Acceptance Tests at no additional cost to Agency. Agency will use commercially reasonable efforts to complete Acceptance Testing and provide Contractor with written notice of Acceptance or Non-acceptance with respect to each Deliverable that was evaluated during such Acceptance Testing within 10 business days after delivery of each Deliverable by Contractor. 

11.4 	Despite the requirements of paragraph 5.3, the parties acknowledge and agree that given the specific nature or type of a Deliverable, it may not be reasonable or possible for Agency to comply with the ten-day review period. If Agency cannot complete its Acceptance Testing within 10 business days after delivery, the parties will establish an alternate date by which Agency will complete its Acceptance Testing. 

11.5  	If Agency determines that a Deliverable satisfies its Acceptance Tests, Agency will provide Contractor with notice of Acceptance with respect to the Deliverable.  

11.6  	If Agency determines that a Deliverable fails Acceptance Testing, it will provide Contractor with notice of Non-acceptance. If Agency provides a notice of Non-acceptance to Contractor, Contractor must correct and repair the Deliverable and re-submit it to Agency within 10 business days of Contractor’s receipt of notice of Non-acceptance so that Agency may re-conduct its Acceptance Tests. If a Deliverable fails Acceptance Testing a second time, then Agency may

11.6.1  	require Contractor to correct and repair the Deliverable within the time as Agency may specify in a written notice to Contractor; 

11.6.2  	refuse to accept such Deliverable without penalty and without any obligation to pay any fees or other amounts associated with the Deliverable (or receive a refund of any fees or amounts already paid with respect to such Deliverable); 

11.6.3  	accept the Deliverable on the condition that any fees or other amounts payable will be reduced or discounted to reflect, to Agency’s satisfaction, the Deficiencies present and any reduced value or functionality of the Deliverable or the costs likely to be incurred by the  to correct the Deficiencies; or 

11.6.4  	terminate this contract or seek any and all available remedies, or both,  including damages.  

11.7  	Despite the provision to the contrary in this contract, Agency may terminate this contract without providing Contractor with any notice or opportunity to cure provided for in paragraph 10.4. Agency’s right to exercise the foregoing rights and remedies, including termination of this contract, will remain in effect until Acceptance Tests are successfully completed to Agency’s satisfaction and Agency has provided Contractor with written notice of Final Acceptance. If Agency determines that all Deliverables satisfy its Acceptance Tests, Agency will provide Contractor with notice of Final Acceptance.

11.8  	Contractor’s receipt of any notice of Acceptance, including Final Acceptance, with respect to any Deliverable does not constitute a waiver of any of Agency’s rights to enforce the terms of this contract or require performance if Contractor breaches this contract or any Deficiency is later discovered with respect to any Deliverable.

12.  	Ownership and intellectual property. 

12.1  	Ownership of Contractor-Owned Deliverables. Contractor will retain all rights, title, and interest in and to Contractor-Owned Deliverables, which may include, for example, but are not limited to, training guides, call center evaluations tools and scripts that were independently developed by Contractor before the date of this contract, and all copyright, patent, trademark, trade secret, and all other proprietary rights in and to all Deliverables (“Contractor-Owned Deliverables”).

12.2  	License to Contractor-Owned Deliverables. After Agency provides Contractor with written notice of Acceptance of the Contractor-Owned Deliverables, Contractor must grant Agency and the State of Iowa a nonexclusive, irrevocable, perpetual, fully paid up, royalty-free, worldwide right and license to use the Contractor-Owned Deliverables. Neither Contractor nor any agent, affiliate, or subcontractor of Contractor will charge Agency or the State of any royalty, license fee, or similar charge for any Contractor-Owned Deliverable if the Federal Government provided funds to fund the work performed under this contract.

12.3  	Ownership and assignment of other Deliverables. Contractor agrees that the State of Iowa and Agency will become the sole and exclusive owners of all Deliverables, excluding Contractor-Owned Deliverables and any Third-Party Software. Contractor hereby irrevocably assigns, transfers, and conveys to the State of Iowa and Agency all right, title, and interest in and to all Deliverables, excluding Contractor-Owned Deliverables and any Third-Party Software, and all intellectual property rights and proprietary rights arising out of, embodied in, or related to these Deliverables, including copyrights, patents, trademarks, trade secrets, trade dress, mask work, utility design, derivative works, and all other rights and interests therein or related thereto (“State-Owned Deliverables”).  State-Owned Deliverables also include all modifications, customizations, and enhancements that are made to Contractor-Owned Deliverables and to all other Deliverables that are created, produced, delivered, or provided in the course of performance under this contract. Contractor represents that the State and Agency will acquire good and clear title to all State-Owned Deliverables, free from any claims, liens, security interests, encumbrances, intellectual property rights, proprietary rights, or other rights or interests of Contractor or of any Third Party, including any employee, agent, contractor, subcontractor, subsidiary or affiliate of Contractor. The Contractor—and Contractor’s employees, agents, contractors, subcontractors, subsidiaries and affiliates—does not retain any property interests or other rights in and to the State-Owned Deliverables and must not use any State-Owned Deliverables, in whole or in part, for any purpose, without the prior written consent of Agency and the payment of such royalties or other compensation as Agency deems appropriate. Immediately upon the request of Agency, Contractor will deliver to Agency or destroy, at Agency’s option, all copies of any State-Owned Deliverables in the Contractor’s possession.

12.4  	Waiver. To the extent any of Contractor’s rights in any State-Owned Deliverables are not subject to assignment or transfer under this contract, including any moral rights and any rights of attribution and of integrity, Contractor hereby irrevocably and unconditionally waives all such rights and enforcement thereof and agrees not to challenge the State’s and Agency’s rights in and to the State-Owned Deliverables.

12.5  	Acknowledgement. Contractor acknowledges and agrees that the State and Agency, as owners and assignees of the State-Owned Deliverables, will have all rights incident to complete ownership, and may, without limitation:  

12.5.1  	obtain, secure, file, and apply for any legal protection necessary to secure or protect any rights in and to the State-Owned Deliverables, including the prosecution and issuance of letters patent, copyright registrations, and other analogous protection, and any extensions or renewals with respect thereto; 

12.5.2  	adapt, change, modify, edit, or use the State-Owned Deliverables as Agency or the State sees fit, including in combination with the works of others, prepare derivative works based on the State-Owned Deliverables, and publish, display, perform, and distribute throughout the world any State-Owned Deliverables in any medium, whether now known or later devised, including, without limitation, any digital or optical medium; and

12.5.3  	make, use, sell, license, sublicense, lease, or distribute the State-Owned Deliverables (and any intellectual property rights therein or related thereto) without payment of additional compensation to Contractor or any Third Party.

12.6  	Further Assurances. At Agency’s request, Contractor will execute and deliver any instruments and take any action as may be requested by Agency to establish, perfect, or protect the State’s and Agency’s rights in and to the State-Owned Deliverables and to carry out the assignments, transfers and conveyances set forth in paragraph 6.3. Contractor will execute any instruments, provide all facts known to it, and do all other things requested by Agency (both during and after the term of this contract) to vest more fully in the State and Agency all ownership rights and intellectual property rights in and to the State-Owned Deliverables. If Agency is unable, after reasonable effort, to secure Contractor’s signature on any letters patent, copyright, or other analogous protection relating to the State-Owned Deliverables, for any reason whatsoever, Contractor hereby irrevocably designates and appoints Agency, and its duly authorized officers, employees and agents, as Contractor’s agent and attorney-in-fact, to act for and in its behalf to execute and file any application or applications and to do all other lawfully permitted acts to further the prosecution and issuance of letters patent, copyright registrations, and other analogous protection, including extensions and renewals thereon, with the same legal force and effect as if executed by Contractor.

12.7  	Reservation of rights by the Federal Government. The Contractor acknowledges and agrees that 78.7% of the funding to pay for the Deliverables to be developed or provided under this contract is being provided through a grant from the Federal Government and that—under 45 C.F.R. § 92.34 and any other applicable federal laws, regulations, circulars and bulletins—the awarding agency of the Federal Government reserves certain rights including, without limitation, a royalty-free, non-exclusive and irrevocable license to reproduce, publish, or otherwise use, and to authorize others to use, for Federal Government purposes, the Software and other Deliverables developed under this Agreement and the copyright in and to the Deliverables.  It is the intent of the Department that 21.3% of the cost will be financed by state funds.

13.  	Representations and warranties. 

13.1  	Contractor represents and warrants that the Deliverables will be free from material Deficiencies and will meet, conform to, and operate in accordance with all Specifications and in accordance with this contract for one year following the date on which Agency provides written notice of Final Acceptance (the “Warranty Period”). During the Warranty Period, Contractor will—at its expense—repair, correct, or replace any Deliverable that contains or experiences material Deficiencies or fails to meet, conform to, or operate in accordance with Specifications promptly upon receiving notice of any Deficiencies or failures from Agency. If the Contractor is unable to repair, correct, or replace the Deliverable to Agency’s satisfaction, Contractor will refund the fees or other amounts paid for the Deliverables and for any services related to the Deliverables. The foregoing does not constitute an exclusive remedy under this contract, and Agency may pursue any other available contractual, legal, or equitable remedies. Contractor must be available at all reasonable times to assist Agency with questions, problems, or concerns about the Deliverables, to inform Agency promptly of any known Deficiencies in any Deliverables, repair and correct any Deliverables not performing in accordance with the warranties contained in this contract even if Agency has accepted the Deliverables, and provide Agency with all necessary materials with respect to any repaired or corrected Deliverable.

13.2  	Contractor represents and warrants that it is fully aware of Agency’s business requirements and intended purposes and uses for the Deliverables as set forth in this contract and that the Deliverables will satisfy those requirements in all material respects and are fit for the intended purposes and uses.

13.3  	Contractor represents and warrants (i) that all Deliverables, excluding any Third-Party Software and Third-Party hardware, be wholly original with and prepared solely by Contractor;  (ii) that it owns, possesses, holds, and has received or secured all rights, permits, permissions, licenses, and authority necessary to provide the services and Deliverables to Agency under this contract and to assign, grant, and convey the rights, benefits, licenses, and other rights assigned, granted, or conveyed to Agency under this contract without violating any rights of any Third Party; (iii) that it has not previously and will not grant any rights in any Deliverables to any Third Party that are inconsistent with the rights granted to Agency in this contract; and (iv) that Agency will peacefully and quietly have, hold, possess, use, and enjoy the Deliverables without suit, disruption, or interruption.

13.4  	Contractor represents and warrants (i) that the Deliverables, including all intellectual property rights and proprietary rights arising out of, embodied in, or related to such Deliverables; and (ii) that Agency’s use of, and exercise of any rights with respect to, the Deliverables do not and will not, under any circumstances, misappropriate a trade secret or infringe upon or violate any copyright, patent, trademark, trade dress, or other intellectual property right, proprietary right, or personal right of any Third Party.  Contractor further represents and warrants that there is no pending or threatened claim, litigation, or action that is based on a claim of infringement or violation of an intellectual property right, proprietary right, personal right, or misappropriation of a trade secret related to the Deliverables. Contractor must inform Agency in writing immediately upon becoming aware of any actual, potential, or threatened claim of or cause of action for infringement or violation of an intellectual property right, proprietary right, or personal right or misappropriation of a trade secret.  If a claim or cause of action arises or is likely to arise, then Contractor must, at Agency’s request and at the Contractor’s sole expense, (i) procure for Agency the right or license to continue to use the Deliverable at issue; (ii) replace the Deliverable with a functionally equivalent or superior Deliverable free of any such infringement, violation, or misappropriation; (iii) modify or replace the affected portion of the Deliverable with a functionally equivalent or superior Deliverable free of any such infringement, violation, or misappropriation; or (iv) accept the return of the Deliverable at issue and refund to Agency all fees, charges and any other amounts paid by  Agency under this contract, or with respect to the Software License Agreement as provided in paragraph 7.13, with respect to the Deliverable.  In addition, Contractor agrees to indemnify, protect, and hold harmless Agency and the State and their officers, directors, employees, officials, and agents as provided in the Indemnification section of this contract, including for any breach of the representations and warranties made by Contractor in paragraph 7. The foregoing remedies are in addition to and not exclusive of other remedies available to Agency and survive termination of this contract.

13.5  	All warranties made by Contractor in this contract—whether or not this contract specifically denominates Contractor's promise as a warranty or whether the warranty is created only by Contractor's affirmation or promise, or is created by a description of the materials and services to be provided, or by provision of samples to Agency—will not be construed as limiting or negating any warranty provided by law, including without limitation, warranties that arise through course of dealing or usage of trade.  The warranties expressed in this contract are intended to modify the warranties implied by law only to the extent that they expand the warranties applicable to the goods and services provided by the Contractor.

13.6  	Contractor represents and warrants that all services to be performed under this contract will be performed in a professional, competent, diligent, and workmanlike manner by knowledgeable, trained, and qualified personnel, all in accordance with this contract and the standards of performance considered generally acceptable in the industry for similar tasks and projects. In the absence of a Specification for the performance of any portion of this contract, the parties agree that the applicable specification will be the generally accepted industry standard. 

13.7  	Contractor represents and warrants that it has complied with, and will comply with, all applicable federal, state, foreign, and local laws, rules, regulations, codes, and ordinances in connection with its performance of its obligations under this contract.

13.8  	Contractor represents and warrants that it has no interest and will not acquire any direct or indirect interest that would conflict in any manner or degree with the performance of its obligations under this contract.

13.9  	Contractor represents and warrants that the Deliverables will comply with any applicable federal, state, foreign, and local laws, rules, regulations, codes, and ordinances in effect during the term of this contract, including applicable provisions of section 508 of the Rehabilitation Act of 1973, as amended, and all standards and requirements established by the Architectural and Transportation Barriers Access Board and the Iowa Department of Administrative Services, Information Technology Enterprise.

13.10  	Contractor represents and warrants that it will comply with and adhere to all Agency and State information technology standards as provided in paragraph 14, and that Contractor will take all precautions necessary to prevent unauthorized access to Agency’s and the State’s systems, networks, computers, property, records, data, and information.

13.11  	Contractor represents and warrants that it is not in arrears with respect to the payment of any monies due and owing the State or any department, agency, or other governmental entity, including but not limited to the payment of taxes and employee benefits, and it will not become so during the term of this contract.

13.12  	Contractor represents and warrants that, for the duration of the contract and the Warranty Period, all Documentation will accurately reflect the operation of any Deliverable to which the Documentation pertains and will enable Agency to use, modify, and maintain the Deliverable and the System fully and completely.

13.13  	Contractor acknowledges that, under the terms of the Software License Agreement, Agency and Licensor have agreed that Agency will make payment of the License Fee owed to Licensor under the terms of the Software License Agreement through and to Contractor, as provided in Exhibit B. Contractor will remit all License Fee payments received from Agency to Licensor in accordance with the Subcontract between Contractor and Licensor. Contractor agrees to indemnify Agency and the State and their officers, directors, employees, officials and agents as provided in the Indemnification section of this contract for any breach of the representations, warranties, and agreements made by Contractor in this paragraph.

14. 	Control of staff.

14.1  	All staff provided by Contractor under this contract will be under Contractor’s direct control and supervision.

14.2  	Contractor is solely responsible for selecting, hiring, disciplining, firing, and compensating its staff. If Agency believes that any of Contractor’s staff fails to perform duties in a manner that is consistent with this contract, Agency will notify Contractor. Contractor will then investigate and, if appropriate, discipline, or reassign the staff. Agency lacks any authority to discipline or reassign Contractor’s staff, except that Agency has the authority to demand that a particular staff member not be assigned to provide services under this contract.

14.3  	Insurance, benefits, and compensation. Contractor must provide for and pay all employment costs of its staff including, but not limited to, workers’ compensation, unemployment insurance, health insurance, and other benefits and compensation, and must make and remit all payroll withholdings with respect to the staff, all as required by law. Agency will have no liability whatsoever for any of those employment costs. Contractor must provide Agency with evidence of the payment of compliance with this paragraph when requested by Agency.

14.4  	Independent contractor. Contractor is an independent contractor. Agency will not provide Contractor with any office space, support staff, equipment, or tools. Contractor and its staff are ineligible for any State of Iowa employee benefits, including but not limited to, retirement benefits, insurance coverage, and the like. Contractor and its staff are not employees of the State of Iowa or Agency for federal or state tax purposes. Agency will not withhold taxes on behalf of Contractor, unless required to do so by law. Contractor is solely responsible for payment of all taxes in connection with any income earned from performing this contract.

15.  	Term. 

15.1  	Initial term. The initial term of this contract is from _______, 20__, through ________, 20___, unless the contract is terminated earlier in accordance with this contract.
 	
15.2  	Renewal terms. Agency may renew this contract for three additional one-year terms. 

16.  	Termination.

16.1  	Immediate termination by Agency. Agency may immediately terminate this contract when one or more of the following events occurs:

16.1.1   	Contractor fails to comply with any provision of this contract that provides for immediate termination; or

16.1.2  	Agency determines that Contractor made a statement, representation, warranty, or certification that is materially false, deceptive, incorrect, or incomplete.

16.2  	Termination on notice by Agency. Following 30 days’ written notice, Agency may terminate this contract in whole or in part for convenience without the payment of any penalty or incurring any further obligation to Contractor. Following termination upon notice, Agency will pay Contractor, upon submission of invoices and proper proof of claim, for services provided under this contract up to and including the date of termination.

16.3  	Termination for cause by Agency. Agency may declare Contractor to be in default of its obligations under this contract when any of the following events occurs:

16.3.1  	Contractor fails to observe and perform any covenant, condition or obligation created by the contract;

16.3.2  	Contractor fails to make substantial and timely progress toward performance of the contract; 

16.3.3 	Contractor’s work product and services fail to conform with the requirements of this contract; or

16.3.4  	Contractor’s work product or services infringe on any patent, trademark, copyright, trade dress, or any other intellectual property right.

16.4  	Notice of default. If there is a default event that Contractor can cure, Agency must provide written notice to Contractor requesting that the breach or noncompliance be immediately remedied. If the breach or noncompliance continues 10 days beyond the date of the written notice, Agency may:

16.4.1  	immediately terminate the contract without additional written notice; or

16.4.2  	enforce the terms and conditions of the contract and seek any legal or equitable remedies.

In either event, Agency may seek damages due to the breach or failure to comply with the terms of the contract.

16.5  	Termination by Agency due to lack of funds or change in law. Despite anything in this contract to the contrary, and subject to the limitations, conditions, and procedures set forth below, Agency may terminate this contract without penalty by giving 60 days’ written notice to Contractor if any of the following occurs:

16.5.1  	the legislature or governor fails to appropriate funds sufficient to allow Agency to operate as required and to fulfill its obligations under this contract;

16.5.2  	if funds are de-appropriated or not allocated;

16.5.3  	if the federal government reduces or eliminates the federal grant; 

16.5.4  	if Agency’s authorization to operate is withdrawn or there a material alteration in the programs administered by Agency;

16.5.5  	if Agency’s duties are substantially modified.

16.6  	Contractor’s remedies if Agency terminates the contract due to lack of funds or change in law. If Agency terminates this contract due to lack of funds or change in law as provided above, Contractor’s exclusive, sole, and complete remedy is the payment for services completed prior to and including the date of termination.

16.7  	Contractor’s duties on termination. When Contractor receives Agency’s notice of termination for any reason allowed under this contract, Contractor must:

16.7.1  	cease all work under this contract except any work that Agency directs Contractor to perform;

16.7.2  	comply with Agency’s instructions for the timely transfer of any active files and related work product; 

16.7.3  	cooperate in good faith with Agency during the transition period between the notification of termination and the substitution of any replacement contractor; and

16.7.4  	immediately deliver to Agency any and all Deliverables—including State-Owned Deliverables, Source Code, object code, Software, and Documentation—for which Agency has made payment, in whole or in part, that is in the possession or under the control of the Contractor, its agents, and subcontractors in whatever stage of development and form of recordation.

16.8  	Set off. Should Agency obtain a money judgment against Contractor because of a default under this contract, Contractor consents to such judgment being set off from moneys owed Contractor by the State of Iowa or any other agency of the State of Iowa under any other contract.

17.  	Indemnification.

17.1  	Contractor’s indemnification of Agency. Contractor must indemnify the State of Iowa and Agency from any and all liabilities, damages, settlements, judgments, costs and expenses, related to or arising from:

17.1.1  	Contractor’s negligent acts or omissions;

17.1.2  	Contractor’s performance or attempted performance of this contract;

17.1.3  	Contractor’s failure to comply with all local, state and federal laws and regulations; or

17.1.4  	Contractor’s failure to make all reports, payments and withholdings required by Federal and State law with respect to social security, employee income and other taxes, fees or costs required by Contractor to conduct business in the State of Iowa.

17.2  	Survives termination. All indemnification obligations imposed by this paragraph survive the termination of this contract.

18.  	Insurance.

18. 	Contractor’s insurance requirements. Contractor must maintain in effect, with insurance companies of recognized responsibility, at its expense, insurance covering its work of the type and in amounts required by this contract. Contractor’s insurance must, among other things, insure against any loss or damage resulting from Contractor’s performance of this contract. These insurance policies must remain in full force and effect for the entire life of this contract and must not be canceled except after 30 days’ written notice to Agency.

18. 	Amount of insurance required. Unless otherwise requested by Agency, Contractor must, at its sole cost, cause to be issued and maintained during the entire term of this contract not less than the insurance coverages identified below. Each insurance policy must name the State of Iowa and Agency as additional insureds or loss payees, as applicable:

	TYPE OF INSURANCE
	LIMIT
	AMOUNT

	
General Liability (including contractual liability) written on an occurrence basis
	
Combined Single Limit

Umbrella coverage


	
$1Million

$1 Million


	
Automobile Liability (including any auto, hired autos, and non-owned autos)

	
Combined Single Limit

Umbrella
	
$1 Million

$1 Million

	
Workers Compensation and Employer Liability

	
As required by Iowa law
	
As required by Iowa law

	Professional Liability Insurance
	Aggregate

Per Claim
	$ 2 Million

$ 1 Million



18. 	Claims provisions. All insurance policies required by this contract must provide coverage for all claims arising from activities occurring during the term of the policy regardless of the date the claim is filed or expiration of the policy.

18. 	Certificates of coverage. Contractor must submit the certificates of insurance described above to Agency within 30 days after the contract’s effective date. The certificates must state that the insurer cannot cancel the insurance without giving Agency at least 30 days prior written notice.

18. 	No limitation of liability. Agency’s acceptance of the insurance certificates does not relieve Contractor of any obligation imposed by this contract. Only companies authorized to transact business in the State of Iowa may issue the insurance policies and certificates required by this contract. Contractor must maintain the required insurance policies current and without lapse in coverage during the term of this contract.

1.  	Limitations on Contractor liability.

19.  	Limitations on Contractor liability. The maximum liability of the Contractor under this contract will be two times the amount the Contractor will be paid by Agency under the contract.

19.  	Prohibited limitations of Contractor liability. Under no circumstances will the limitation identified in paragraph 13.1 apply to:

1.  	intentional torts, criminal acts, fraudulent conduct, intentional or willful   misconduct, or gross negligence of Contractor, its officers, directors,  employees, agents, subsidiaries, affiliates, contractors or subcontractors;

1.  	claims related to death, bodily injury, or damage to real or personal property;

1.  	any contractual obligations of the Contractor pertaining to indemnification, intellectual property, liquidated damages, compliance with applicable laws, or confidential information; or

1.   	claims arising under provisions of this contract calling for indemnification of the State for Third-Party claims against the State for bodily injury to persons or for damage to real or tangible personal property caused by the negligence or willful conduct of Contractor, its officers, directors, employees, agents, subsidiaries, affiliates, contractors or subcontractors.

1.  	IT standards and security.

20.  	Contractor must comply with all applicable Agency and State information technology standards, including, without limitation, all technical and security standards, procedures, and protocols. The State of Iowa’s current standards are accessible online at http://das.ite.iowa.gov/standards/. Contractor agrees to provide training to its employees and subcontractors concerning these standards, procedures, and protocols.

20.  	Contractor must take all precautions and actions necessary (i) to prevent unauthorized access to Agency’s and the State’s systems, networks, computers, property, records, data, and information; and (ii) to ensure that all of Agency’s and the State’s documentation, electronic files, data, and systems are developed, used, and maintained in a secure manner, protecting their confidentiality, integrity, and availability.

20.  	Contractor must not copy, reproduce, transmit, or remove any Agency or State information or data without the prior written consent of Agency. Contractor agrees that it will be liable for any damages, losses, and expenses suffered or incurred by Agency or the State as a result of (a) any breach of paragraph 14, or (b) any breaches of security, including those described below, that are caused by any action or omission of Contractor or Contractor’s employees, agents and subcontractors. Breaches of security include, but are not limited to:

2.  	disclosure of confidential or sensitive information;

2.  	unauthorized access to Agency or State systems;

2.  	illegal technology transfer;

2.  	sabotage or destruction of Agency or State information or information systems;

2.  	compromise or denial of Agency or State information or information systems; and

2.  	theft.

20.  	Contractor must immediately report to Agency any breach of security. If there is breach of paragraph 14 or any breach of security as described in this contract, Agency may terminate this contract immediately without penalty or liability to Agency and the State and without giving Contractor any opportunity to cure.

1.  	Confidential information.

21.  	Access to confidential information. When performing its responsibilities under this contract, Contractor and its employees, agents, and subcontractors may have access to confidential information. Contractor must designate one individual who will be responsible for all confidential information collected, used, or disseminated by Contractor when performing this contract. Contractor must also supervise and train its employees, agents, and subcontractors to ensure compliance with confidentiality requirements.

21.  	No dissemination of confidential information. Contractor must not disseminate any confidential information collected, maintained, or used when performing its obligations under this contract except as authorized by law, this contract, or Agency, either during the term of this contract or thereafter. Contractor must promptly return to Agency any data collected, maintained, created, provided, or used in the course of the performance of the contract, in whatever form it is maintained, at Agency’s request.

21.  	Subpoena. If a subpoena or other legal process is served upon Contractor for records containing confidential information, Contractor must promptly notify Agency and cooperate with Agency in any lawful effort to protect the confidential information.

21.  	Reporting of unauthorized disclosure. Contractor must immediately report to Agency any unauthorized disclosure of confidential information.

21.  	Survives termination. Contractor’s obligation to maintain the confidentiality of confidential information survives termination of this contract.
	
1.  	Project management and reporting.

22.  	Project managers. When this contracted is executed, each party must designate, in writing, a project manager to serve until the expiration of this contract or the designation of a substitute project manager. During the term of this contract, each project manager will be available to meet, as otherwise mutually agreed, as required to plan the services being provided under this contract.

22.  	Review meetings. The project managers will meet regularly to discuss Contractor’s performance. Each party will provide a status report, as desired by a project manager, listing any problems or concerns encountered since the last meeting. Each party will maintain records of such reports and other communications issued in writing during the course of this contract.

22.  	Reports. At the next scheduled meeting after which any party has identified in writing a problem, the party responsible for resolving the problem must provide a report setting forth activities undertaken, or to be undertaken, to resolve the problem, together with the anticipated completion dates of such activities. Any party may recommend alternative courses of action or changes that will facilitate problem resolution. For as long as a problem remains outstanding, written reports must identify:

2.  	any event not within the control of Contractor or Agency that accounts for the problem;

2.  	any damages incurred as a result of any party's failure to perform its obligations under this contract; and

2.  	any request or demand for services by one party that another party believes is not included within the terms of this contract.

22.  	Project problem reporting requirements. A party’s acceptance of a problem report does not relieve any party of any obligation imposed by this contract. A party’s failure to identify a problem does not waive performance of any obligation imposed under this contract. Where other provisions of this contract require notification of an event in writing, the written report constitutes valid notice.

23.  	Fiscal procedures.

23.1  	Contractor’s accounting system. Contractor represents that its accounting system is adequate to comply with this contract.

23.2  	Audit exceptions. If an authorized federal or state audit takes exception to the services provided under this contract for which federal or state reimbursement has been paid, Contractor must refund the reimbursement if the audit exception is due to the Contractor’s error. If the audit exception is due solely to Agency’s error, Agency is responsible for the reimbursement. If the audit exception is a joint responsibility, the parties will work together to achieve an equitable resolution.

24.  	Definitions. In addition to any other terms that may be defined elsewhere in this Agreement, the following terms have the following meanings:

24.1  	“Acceptance” means that Agency has determined that one or more Deliverables satisfy Agency’s Acceptance Tests. 

24.2  	“Acceptance Criteria” means the Specifications, goals, performance measures, testing results and other criteria designated by Agency and against which the Deliverables may be evaluated for purposes of Acceptance or Non-acceptance. 

24.3  	“Acceptance Tests” or “Acceptance Testing” mean the tests, reviews, and other activities that are performed by or on behalf of Agency to determine whether the Deliverables meet the Acceptance Criteria, as reasonably determined by Agency. Acceptance Testing may include testing of individual or multiple units, modules or components, system or integration testing, user-acceptance testing, load and stress testing, system security testing, network testing, recovery and backup testing, data transfer, migration and conversion testing, and Documentation review.

24.4  	“Deficiency” means a defect, flaw, anomaly, failure, omission, interruption of service, or other problem of any nature whatsoever with respect to a Deliverable, including, without limitation, any failure of a Deliverable to conform to or meet an applicable Specification. Deficiency also includes the lack of something essential or necessary for completeness or proper functioning of a Deliverable.

24.5  	“Deliverables” mean the System, Software, Source Code, Documentation, hardware, goods, services, work, work product, items, materials and property to be created, developed, produced, delivered, performed or provided by or on behalf of, or made available through, Contractor in connection with this contract. Except as otherwise provided in this contract, Deliverables include inventions, ideas, concepts, discoveries, methodologies, processes, applications, programs, software, source code, object code, and any other code, language or programming in any stage of development, improvements, modifications, Enhancements, upgrades, releases, works-in-progress, techniques, know-how, designs, creative works and original works of authorship, work product, derivative works, Specifications, data, databases, compositions of matter, drawings, notes, plans, papers, graphics, copy, artwork, images, templates, forms, reports, studies, screen designs, utilities, routines, tests, devices, materials, documents, information, content, and all other tangible and intangible works, materials and property of any kind and nature that are related to the Deliverables or created, developed, produced, delivered, or provided by or on behalf of, or made available through, Contractor in connection with this contract.

24.6  	“Documentation” means all technical information, commentary, explanations, design documents, system architecture documents, database layouts, code, test materials, training materials, guides, manuals, worksheets, notes, work papers, and all other information, documentation and materials related to or used in conjunction with the Deliverables, in any medium, including hard copy, electronic, digital, and magnetically or optically encoded media.

24.7  	“Enhancements” means all updates, upgrades, patches, additions, modifications or other enhancements provided by or on behalf of, or made available through, Contractor with respect to the Software, any new releases of Software, and all changes to the Documentation and Source Code made as a result of Enhancements.

24.8  	“Final Acceptance” means that Agency has determined that all Deliverables satisfy Agency’s Acceptance Tests.  

24.9  	“Licensor” means ________________, the licensor under the terms of the Software License Agreement.

24.10  	“Non-acceptance” means that Agency has determined that one or more Deliverables have not satisfied Agency’s Acceptance Tests.

24.11  	“Project” means the project to develop and implement ___________ and all services and Deliverables to be performed and provided by Contractor as described in this contract and Project Contracts.

24.12  	“Project Agreements” means this contract, the Software Maintenance and Technical Support Contract, and the Data Hosting Services Contract entered into between the Contractor and Agency.

24.13  	“Project Plan” means the Project Plan to be developed and provided as a Deliverable during the Project. The Project Plan may be modified from time to time upon written agreement of the parties; and these modifications do not require an amendment to this contract.

24.14  	“Security” means the ability to protect from unauthorized access, use, disclosure, disruption, modification, or destruction the confidentiality, integrity, and availability of information systems and information processed, stored, and transmitted.

24.15  	“Software” means the software products licensed to Agency under the Software License Contract and all other software, programs, applications and components that are developed or provided by or on behalf of the Contractor to Agency under this contract, licensed under the Software License Contract, or both.  The term “Software” includes all Source Code, object code, Documentation and Enhancements for or related to the Software, all copies of the foregoing, and any Public Code used or incorporated in the Software.

24.16  	“Software License Contract” means the Software License Contract  between Licensor and Agency related to this contract.

24.17  	“Source Code” means the human-readable source code, source program, scripts, or programming language, including HTML, XML, XHTML, Visual Basic, and JAVA, for or related to any program, application, or software (including the Software). Source Code also includes all source code listings, instructions (including compile instructions), programmer’s notes, commentary and all related technical information, and Documentation, including all information and Documentation that is necessary or useful for purposes of maintaining, repairing or making modifications or enhancements to any source code, program, application or software (including the Software).

24.18  	“Specifications” means all specifications, requirements, technical standards, performance standards, measures, representations and other criteria related to the Deliverables stated or expressed in this contract including the Documentation, the RFP, and the Proposal. Specifications also include the Acceptance Criteria and any specifications, standards, or criteria stated or set forth in any applicable state, federal, foreign and local laws, rules, and regulations. 

24.19  	“System” means the sum total of the Software, the database systems, the network architecture, the security architecture and the associated hardware, Software, and other Deliverables that will be created, delivered, developed, provided, and implemented by Contractor for Agency under this contract and the Project Agreements, all technical design documents, software, databases, formats, Documentation, reports, memoranda, studies, plans, designs, specifications, statements, drawings, materials, Exhibits, Schedules, and other documents or materials, in whatever media, developed by or on behalf of, or made available through Contractor in the performance of work under this contract and the Project Agreements.

24.20  	“Third Party” means a person or entity—including, but not limited to any form of business organization, such as a corporation, partnership, limited liability corporation, association, etc.—that is not a party to this contract.

24.21  	“User” means any Third Party that is authorized or permitted by Agency or a governmental entity to access or use the Software, the System, and its functions.

25.   	Contract administration.

25.1  	Compliance with laws. Contractor must comply with all applicable federal, state, and local laws, rules, ordinances, regulations, and orders when performing services under this contract. Contractor represents that it has complied with all federal, state, and local laws regarding any business permits and licenses that may be required to carry out the work to be performed under this contract.

25.2  	Amendments. No supplement, modification, or amendment of this contract will be binding unless it is in writing and signed by both parties.

25.3  	Third parties. This contract has no third-party beneficiaries; it benefits only Agency and Contractor.

25.4  	Assignment and delegation. No party may assign, transfer, or convey in whole or in part this contract without the prior written consent of the other party. For purposes of this clause, a transfer of a controlling interest in Contractor constitutes an assignment.

25.5  	Choice of law and forum. Iowa law governs this contract without regard to its choice-of-law provisions. Any litigation arising out of or related to this contract must be brought in Polk County District Court, Des Moines, Iowa.

25.6  	Representations. Each party represents to the other that:

25.6.1  	It has the right, power, and authority to enter into and perform its obligations under this contract.

25.6.2  	It has taken all requisite action (corporate, statutory, or otherwise) to approve the execution, delivery, and performance of this contract. 
 
25.6.3  	This contract constitutes a legal, valid, and binding obligation on itself in accordance with its terms.

25.7  	Integration. This contract constitutes the entire agreement between the parties and none of the parties are relying on any representations that may have been made that are not included in this contract.
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25.8  	Not a joint venture. Nothing in this contract creates the relationship of a partnership, joint venture, or other association of any kind, or agent and principal relationship between the parties. Each party is an independent contractor to the other contracting for services and acting toward the mutual benefits derived from this contract. No party, unless otherwise specifically authorized in this contract, has the authority to enter into any contract or create any obligation or liability on behalf of, in the name of, or be binding on another party to this contract.

25.9  	Obligations beyond the term of this contract. This contract will remain in full force and effect to the end of the specified term or until terminated or canceled under this contract. All obligations of the parties incurred or existing under this contract as of the expiration, termination, or cancellation will survive the termination or cancellation of this contract. 

25.10  	Supersedes former agreements. This contract supersedes all prior contracts between Agency and Contractor for the services provided under this contract.

25.11  	Waiver. No waiver of any term of this contract constitutes a waiver of any other provision, whether similar or dissimilar. No waiver of any term constitutes a continuing waiver of that term. No waiver is binding unless it signed in writing by the waiving party.

25.12  	Notices. Whenever this contract requires a party to send notice or other communication to the other party, the notice must be in writing and must be delivered personally or sent by certified or registered mail, or by overnight courier, postage prepaid, or by e-mail message to the following ad dresses:

	If to Agency:
	

	
	

	If to Contractor:
	



A notice is effective either (1) on the day of personal delivery, or (2) two days after the date of mailing, whichever is earlier.

25.13  	Severability. If any term of this contract is for any reason invalid or unenforceable, the rest of the contract remains fully valid and enforceable.

25.14  	Cumulative rights. The various rights, powers, options, elections, and remedies of any party in this contract are cumulative and not one of them is exclusive of the others or exclusive of any rights, remedies, or priorities allowed either party to pursue any other equitable or legal remedy to which either party may be entitled as long as any default remains unremedied, unsatisfied, or undischarged. 

25.15  	Time is of the essence. Time is of the essence with respect to the performance of the terms of this contract.

25.16  	Successors in interest. This contract binds and inures to the benefit of all parties and their successors, assigns, and legal representatives.	

25.17  	Record retention and access. Contractor shall maintain books, records, and documents that sufficiently and properly document and calculate all charges billed to Agency throughout the term of this contract for a period of at least 5 years following the date of final payment or completion of any required audit, whichever is later. Contractor shall permit the Auditor of the State of Iowa or any authorized representative of the State of Iowa and where federal funds are involved, the Comptroller General of the United States or any other authorized representative of the United States government, to access and examine, audit, excerpt and transcribe any directly pertinent books, documents, papers, electronic or optically stored and created records or other records of Contractor relating to orders, invoices, or payments or any other documentation or materials pertaining to this contract.  Contractor shall not impose a charge for audit or examination of Contractor’s books and records.

25.18  	Award of related contracts. Agency may undertake or award supplemental or successor contracts for work related to this contract. Contractor will cooperate fully with other contractors, consultants, and other persons who may be engaged by Agency or the State in connection with this contract. Contractor will ensure that any of its contractors or subcontractors that have been approved by Agency will abide by this provision.

25.19  	Hardware and Equipment. If any hardware and other equipment owned by Contractor is used in connection with this contract are subject to the security interest or a legal or equitable interest by a Third Party, Contractor must ensure  that Agency will be notified of a default occurring under the instrument and if Contractor does not cure the default within the time allowed, Agency may, in its sole discretion, cure the default by Contractor and assess or set off all costs associated with affecting cure, including but not limited to, the amount in default and reasonable attorneys fees against Contractor.

25.20  	Disclaimer. All information contained in the RFP reflects the information available to Agency at the time the RFP was prepared. Agency does not warrant the accuracy of that information and will not be liable for any errors or omissions, or the results of errors or omissions, which may be discovered, at any time, to exist in those documents.

25.21  	Assignment of Third Party warranties. Contractor hereby assigns and will assign to Agency any existing and future warranties, indemnities, and other benefits obtained or available from the licensor of any Third-Party Software or the manufacturer of any equipment or replacement parts provided or otherwise furnished in connection with this contract.

25.22  	Notification of events. Contractor must notify Agency in writing if one or more of the following has been engaged in by or occurred with respect to Contractor or any corporation, shareholder, or entity having or owning a controlling interest in Contractor:

25.22.1  	Contractor files or permits the filing against it of a case or other proceeding seeking liquidation, reorganization, or other relief with respect to itself or its debts under any bankruptcy, insolvency, or other similar law now or hereafter in effect; or filing an answer admitting the material allegations of a petition filed against it in any involuntary case or other proceeding commenced against it seeking liquidation, reorganization, or other relief under any bankruptcy, insolvency, or other similar law now or hereafter in effect with respect to it or its debts; or consenting to any such relief or to the appointment of or taking possession by any such official in any voluntary case or other proceeding commenced against it seeking liquidation, reorganization or other relief under any bankruptcy, insolvency, or other similar law now or hereafter in effect with respect to it or its debts; or

25.22.2  	seeking or suffering the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its assets; or

25.22.3  	making an assignment for the benefit of creditors; or

25.22.4  	failing, being unable, or admitting in writing the inability generally to pay its debts or obligations as they become due or failing to maintain a positive net worth and such additional capital and liquidity as is reasonably adequate or necessary in connection with Contractor’s performance of its obligations under this contract; or

25.22.5  	an order is entered approving an involuntary petition to reorganize the business of Contractor for all or part of its property; or

25.22.6  	if a writ or warrant of attachment, execution, distraint, levy, possession or any similar process that may materially affect the operation of Contractor is issued by any court or admin agency against all or any material portion of Contractor’s property; or

25.22.7  	taking any action to authorize any of the foregoing.

25.23  	Contractor’s certification regarding suspension and debarment. Contractor certifies under 31 C.F.R. Part 19 that neither it nor its principles are presently disbarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this contract by any federal department or agency. Contractor further agrees to comply with the regulations implementing executive order 12549 regarding debarment and suspension.

25.24  	Contractor’s certification regarding lobbying. Contractor certifies that:

25.24.1  	No Federal appropriated funds have been paid or will be paid, by or on behalf of the Contractor, to any person for influencing or attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, or the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

25.24.2  	If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with any Federal contract, grant, loan, or cooperative agreement, the Contractor must complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying” in accordance with its instructions.

25.24.3  	Contractor must require that the language of this section be included in the award documents for all subawards at all levels—including subcontracts, subgrants, and contracts under grants, loans, and cooperative agreements—and that all subrecipients must certify and disclose accordingly.

25.24.4  	This certification is a material representation of fact upon which Agency relied on when this transaction was made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed by Section 1352, Title 31, U.S. Code of Federal Regulations.  Any person who fails to file the required certification will be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

25.25  	Contractor’s certification regarding brokering. Contractor certifies that no person or selling agency has been employed or retained to solicit and secure this contract upon an agreement or understanding for commission, percentage, brokerage, or contingency except bona fide employees or selling agents maintained by the Contractor for the purpose of securing business. For breach or violation of this certification, Agency may terminate this contract without liability, or in its discretion, deduct from the contract price or to otherwise recover the full amount of such commission, percentage, brokerage, or contingency.

	The parties are signing this contract on the date stated in the introductory paragraph.

IOWA DEPARTMENT FOR THE BLIND 


By:	________________________________________________
	______________, Director


CONTRACTOR NAME


By:	__________________________________________
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Software Development, Installation, and Professional Services Contract: Compensation
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