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For purposes of this webinar Minnesota State
contracts are referred to as Enterprise contracts.
Non-Minnesota State contracts are referred to as
External Umbrella contracts, although the external
entities may title them differently.

This webinar is intended to be a general discussion of
this topic and not a marketplace or procurement

process training.



Enterprise Contracts Are Our
Future

* Minnesota State will enter into more enterprise-
wide contracts.

Financial sustainability is important

Unified pricing — best price available to Minnesota
State because of its size

Uniform terms - less work for individual campuses to
support contract

Streamlines purchasing decision
Frees time for focus on mission
Reduce contract risk for campuses



Longer Prep Time For Contracts

* Identifying common need and interest
* Solicitation for identifying vendor(s)

* Contract negotiation and vetting among our
colleges and universities




Enterprise Contracts Infrastructure

* Enterprise contracts are supervised centrally.
=  “Owner” campus/system office identified
= Contract manager identified

e Supervisor of contract must establish a
mechanism for campus feedback.

* Communication pathways need to be established
and used.

= Communication essential when there are problems
sooner rather than later




Enterprise Contracts
Defined




What is an Enterprise Contract?

* The System Office or a lead campus enters into a
central Enterprise Contract.

* Minnesota State institutions including the System

Office may purchase goods or services using the
Enterprise Contract terms.

* Purchases are made using “Order Forms.”




What Terms are in Enterprise
Contracts?

The Enterprise Contract will contain mostly “legal”
terms governing topics such as liability, insurance,
data management, and choice of forum.

The Enterprise Contract may contain business
terms, such as pricing schedules, delivery or
transportation terms, installation requirements,
etc..



What is an Order Form?

* Order Forms are contracts used to purchase
goods or services off an Enterprise Contract.

* An Order Form is not necessarily a basic form like
an invoice.

* Order Forms go by a variety of names, including,
but not limited to:
= Scope of Work
= Statement of Work
= Joinder Agreement
= Purchase Order
= Addendum



What Terms are in Order Forms?

* Order Forms contain mostly “business” terms,
such as pricing and duties.

* Order Forms may contain “legal” terms such as
term and termination of the Order Form.

* Order Forms terms should NOT conflict with or
cancel out the terms of the Enterprise Contract.

* Order Forms are contracts and require legal
review unless the Order Form is on a pre-
approved template.



Board Policy Applies to Both
Enterprise Contracts and Order

Forms
* Policy 5.14 Contracts and Procurement

* Procedure 5.14.2 Consultant, Professional or
Technical Services

* Procedure 5.14.5 Purchasing




Enterprise Contract

Contains mostly “legal” provisions (e.g.
liability). May include pricing but not
always.

Order Form*

“Mechanism” for using the enterprise
contract that addresses mostly “business”
provisions specific to campus (e.g. price,
duties specific to campus, duration). May
also contain legal provisions.

*QOrder forms can be called by numerous
names such as purchase order, statement of
work, work order, etc.




Think of it Like an Umbrella

| \ .
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Not all Contracts are Enterprise
Contracts

A contract with a vendor that multiple campuses do
business with does not make it an Enterprise
Contract.

Sometimes vendors will entitle their contract “Master
Services Agreement” for only one campus.

An Enterprise Contract requires a set of central terms
and a contractual mechanism to make subsequent
purchases.

An Enterprise Contract also requires a vendor’s
approval and a lead contract manager on our end of
the transaction.



Multi-Campus Terms are Not
Enterprise Contracts

Multi-campus use contracts are NOT Enterprise
Contracts.

Every multi-campus contract is stand-alone. They
are not connected to each other like Enterprise
Contracts and Order Formes.

Our Office will often negotiate common terms
with specific third parties for campuses to use.

Examples include pre-negotiated clinical affiliation
agreements found on the OGC website.



Examples

e System Office Enterprise Contracts (Internal)
* Lead Campus Enterprise Contracts (Internal)

* State of Minnesota “Master Contracts” (External)
= Department of Administration (Admin)
=  Minnesota Information Technology (MNIT)
= University of Minnesota

* Cooperative Purchasing Agreements (External)
= Midwest Higher Education Compact (MHEC)

 Reminder: Vendor-Created Order Forms require
legal review.




System Enterprise
Contracts (Minnesota
State)




Enterprise Contracts

A contract negotiated by the system office or a group
of campuses for optional or required use by all
campuses within Minnesota State.

= Campuses can subsequently enter into purchase orders

or a similar mechanism in order to buy goods or services
under the agreed upon terms.

This means that one entity internal to Minnesota
State, a designated lead campus, steering committee,
or the System Office takes responsibility for,
procurement and sourcing, negotiating, signing, and

managing the requirements, conditions and terms of
the contract.



Why Create an Enterprise
Contract?

*  Pros

= Leverages our size to get the best prices, value and most
comprehensive services

= Creates efficiency and reduces review and contract
processing time

= Creates efficiency and reduces demands for time on
contract management responsibilities at the campus level

= Requires centralized contract management responsibility
a’lc a lead campus or the System Office if not already in
place

= Not every individual campus specific circumstance or
concern may be addressed in each contract — some
compromise may be necessary




Lead Time

* Plan accordingly (procurement, negotiation,
drafting, legal and other review(s))

* Hope for the best, plan for the worst
* Not every contract can be an emergency




Creating a Minnesota State
Enterprise Contract?

Things to Consider

Communication and thoughtful and intentional work on
the front-end is important to creating a successful
enterprise contract.

Several campuses or the system office would identify a
common need for goods, services, or both, as well as
research what market rates may be for understanding
costs and potential total contract and budget costs.

The lead campus or the System Office would conduct a
procurement sourcing process, such as an RFP or RFB.

The enterprise contract would be negotiated by the
System Office or the lead campus representatives.

= This includes coordinating any legal sufficiency review and
negotiation if necessary.



Creating a Minnesota State
Enterprise Contract? (2)

“Signed off” approvals or review by Procurement,
as necessary.

Signature(s) by the person with the appropriate
delegation of authority.

Once the enterprise contract is signed by both the
vendor and the lead campus/System Office (the
parties), other campuses or System Office may
use “order form” to procure goods and services in
accordance with the enterprise contract and its
terms.



What the Process May Look Like

Enterprise contract
negotiated (including
legal review if required)

Procurement sourcing

Common need identified |Emmmre orocess (RFP or RFB)

Minnesota State signs

Slgped off” approvals or Vel e e the contract (5|g.ned by

review by Procurement the person(s) with the
contract . :

as necessary appropriate delegation

of authority)

Fully signed enterprise contract is available for other
campuses or System Office to use “order form” to
procure goods and services in accordance with the
enterprise contract and its terms.

M
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Contract Management for
Enterprise Contracts Internal to

Minnesota State System

 The lead or Primary campus or System Office
identifies an individual (or his/her successor) and
takes responsibility for the contract and would
maintain a line of communication with the
vendor. Additionally, maintain point of contact
within Minnesota State to address contract
related issues and concerns, including total
contract value during the contract duration.

= Participating campuses should communicate
regularly with each other



Contract Management for
Enterprise Contracts Internal to

M

innesota State System (2)

The campuses/System Office procuring via the EnterErise
Contract would be responsible for keeping track of the
individual purchase orders and encumbrances issued at its
own campus/System Office.

Consider term length carefully when putting out an RFP.
In general, “Order Forms” cannot exceed the enterprise
contract in duration of the length of the contract term or
total encumbrance value if applicable.

The lead campus or System Office would be responsible
for soliciting for commonly needed goods and services in
accordance with procurement and entering into a new
enterprise contract at least every 5 years unless a longer
term Is approved by the VC-CFO.

Communication between the contract supervisor and
participating campuses is paramount.



External Umbrella
Contracts




Board Policy Related to External
Contracts

. System Procedure 5.14.2

Part 10. Intra-Agency and Inter-Agency Agreements, Joint
Powers Agreements, and Master Contracts

Colleges and universities and the system office may enter into
.. Minnesota Department of Administration master contracts,
MN.IT Services master contracts, or Minnesota State Colleges
and Universities master contracts without additional
authorization from the board if such contracts or agreements
do not exceed $3,000,000

. System Procedure 5.14.5

Bid solicitation is not required for purchases from Minnesota
Department of Administration master contracts, MN.IT
Services master contracts, Minnesota State Colleges and
Universities master contracts, or through cooperative
purchasing agreements listed on the system’s official web site
and authorized for use by the colleges and universities.
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External Contract Options

US.COMMUNITIES

2 1
National Joint Powers Alliance® Sourcing. Strategy. Savings." GOVERNMENT PURCHASING ALLIANCE

NJPA  Edsre U

UNIVERSITY OF MINNESOTA
Driven to Discover*

TNASPO

National Association
of State Procurement Officials

MIDWESTERN

“ HIGHER ATION
S COMPACT

m‘ DEPARTMENT OF M"t“wcgs

ADMINISTRATION

STATE PROCUREMENT Information Technology For Minnesota Government

Sourcewell >a



Remember

Use of external contracts only allows for bypass of
the procurement compliance part of the process
in Board Policy 5.14

Substantive contract terms and provisions still
need to be reviewed for both legal and business
decisions, including risk

Minnesota State is not a party to these contracts,
so we do not have total control of their terms




Pros & Cons of Using External
Umbrella Contracts

PROS CONS

. May be faster and less time-consuming . No control over expiration or renewal of
for a campus by avoiding the RFP process master
and higher limit for Board approval _ . . o

. Sometimes require additional negotiation

. Wide variety of services and products and addendum to meet Minnesota State
may be instantly available requirements (e.g., accessibility, FERPA)

. Larger entities able to negotiate lowest . Terms may not necessarily flow down to
possible pricing, even better than our Minnesota State (e.g., limitation of
system alone liability or other warranties)

. The external contract will generally . Not every individual campus specific
contain more favorable terms than if circumstance or concern may be
negotiating with the supplier directly addressed in each contract
(e.g., no subcontractors without our ,
approval, termination for non- . May not meet the legal requirements of
appropriation, no waiver of sovereign Minnesota State (prevallln% wage,
immunity) workforce certificates if dollar threshold

is met, data security)
. May create other risk (warranties, trying

to combine a purchase from one
umbrella contract with a separate
services contract)
MINNESOTA STATE
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When Using External Contracts,
What Constitutes the “Contract”?

The Umbrella Agreement (Minnesota State not a party,
but incorporated by reference)

The Order Form (Quote, SOW)

A Purchasing Addendum or participating addendum or
software addendum

Any additional Statements of Work
Any Service Level Agreements

Any License Terms for Software
Any other ordering document

Other supporting materials — hardware specifications,
published warranties, etc.

ALL of this needs to be in Marketplace and sent for legal
review together



When Using External Contracts,
What Constitutes the “Contract”?

 Part 1: The Umbrella
contract itself and any
exhibits

Minnesota State is
generally not a party
to this contract

E.g., MHEC contracts
with Dell or

Sourcewell contracts
with US Foods

Minnesota State is a
third party beneficiary
as an eligible
organization (make
sure we are included
in the definition)

IS AGREEMENT, and amendments and supplements thereto, is made between the Midwestern Higher Education
Commission (hereinafter MHEC) located at 105 Fifth Avenue South, Suite 450 Minneapolis, MN 55401, for the benefit of
the Eligible Organizations located in the MHEC member states, and Dell Marketing L.P., (hereinafter Dell or Supplier) One
Dell Way, Round Rock TX, 78682. For purposes of this Master Agreement MHEC and Dell are referred to collectively as the

Sourcewell b

Solicitation Number: RFP #111621

CONTRACT

This Contract is between Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN
56479 (Sourcewe I1) and US Foods, Inc., 9399 W. Higgins Road, Suite 100, Rosemont, IL 60018
(Supplier).



What Constitutes the “Contract”

° . h
Pa rt 2 ° A p u rC a S e 6. PARTICIPATING ENTITY USE AND PURCHASING
O rd e r’ O rd e r fo r m ) O r A. ORDERS AND PAYMENT. To access the contracted Equipment, Products, or Services under

this Contract, a Participating Entity must clearly indicate to Supplier that it intends to access this

Ot h e r d O C u m e n t j O i n i n g Contract; however, order flow and procedure will be developed jointly between Sourcewell and

o Supplier. Typically, a Participating Entity will issue an order directly to Supplier or its authorized
f t h subsidiary, distributor, dealer, or reseller. If a Participating Entity issues a purchase order, it
O r re e re n C I n g e may use its own forms, but the purchase order should clearly note the applicable Sourcewell
contract number. All Participating Entity orders under this Contract must be issued prior to

CO O p e rat ive CO n t ra Ct expiration or cancellation of this Contract; however, Supplier performance, Participating Entity

payment obligations, and any applicable warranty periods or other Supplier or Participating

i n d i Cat i n g W h at i S b e i n g Entity obligations may extend beyond the term of this Contract.
purchased

=  Will depend on what s owerrom:

"Order Form” means an order form, and all exhibits thereto, substantially in the form attached in the

t h e U l I l b rel |a following Exhibits, that is mutually agreed upon in writing by Eligible Organization and Parchment for
Services. Order Form shall reference MHEC contact number MHEC-01312021. Participating Exchange

a gree m e nt I n Stru Cts States may either agree to use the Parchment Exchange State Agreement, in substantially the form

. attached as Exhibit J, or Parchment and such Exchange State may agree to a state-specific services
[ | M a S I m | be a agreement, whereby Parchment will provide its Services to eligible schools within the Exchange State
y p y subject to an applicable Order Form for Services, that references the applicable pricing as set for in Exhibit
p u rc h a S e O rd e r A: Service List, and applicable Exhibits as noted below.
. A. Exhibit B: Parchment Award - District Records Services
rEfe re n C I n g t h e Exhibit C: Parchment Award Services
coope rative contract

Exhibit D: Parchment Receive Premium
Exhibit E: Parchment Recruit
= Or ma¥/ have a sample
order form attached

moN®

Exhibit F: Parchment Exchange State Agreement

M
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What Constitutes the “Contract”

* Part 3: A Participating

Adde

ndum

An agreement between
Minnesota state and the
supplier/vendor

A way to include
specially negotiated
terms with the vendor
or other special
requirements (e.g., a
minimum spend)

Also called purchasing
addenda, specific
member agreement
(SMA)

Why legal counsel must
be involved

B. ADDITIONAL TERMS AND CONDITIONS/PARTICIPATING ADDENDUM. Additional terms and
conditions to a purchase order, or other required transaction documentation, may be
negotiated between a Participating Entity and Supplier, such as job or industry-specific
requirements, legal requirements (e.g., affirmative action or immigration status requirements),
or specific local policy requirements. Some Participating Entities may require the use of a
Participating Addendum; the terms of which will be negotiated directly between the
Participating Entity and the Supplier. Any negotiated additional terms and conditions must
never be less favorable to the Participating Entity than what is contained in this Contract.

Where the terms and conditions of this Master Agreement are in conflict with an Eligible Organization’s state and/or
institutional laws or regulations, the Eligible Organization and Dell may enter into an addendum to amend the terms and
conditions of this Master Agreement to conform to the Eligible Organization's state and/or institutional laws or
regulations. Likewise, a Procuring Eligible Organization and Dell may enter into an addendum to supplement or modify
this Master Agreement for specific Products or Services. The terms and conditions of the addendum shall only be
applicable between the Eligible Organization that entered into the addendum and Dell.

M
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What Constitutes the “Contract”

 Part 4: Other documents
= Software licenses and/or terms and conditions

= Service level agreements or other warranty
documents




Software Umbrella
Contracts




What do we mean by

“Software”?

Enterprise systems
. D2L
u NextGen
= rSchoolToday

Campus-specific products

= Image Now
= Salesforce
u Oracle
u Blackbaud
Equipment with associated
software

= Dental equipment
= Cash registers

. Downloadable / Cloud software
= Microsoft Word
= Adobe Photoshop

IT Infrastructure
m Virtual machines
m Server software

u Infrastructure-as-a-Service
- Firewalls and other security
applications

Mobile or Desktop Apps
n Dropbox
= iPhone/Android Apps

Websites
u Facebook, Twitter, LinkedIn

Web Services
m Doodle Poll
m Qualtrics

M
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Types of Software Umbrella
Contracts

* Enterprise contracts or standing terms

= The system negotiates the Terms of Service with a software
vendor and campuses can purchase from a single contract

. Some are mandatory (Office 365)
. Others are optional (Salesforce, Blackbaud, etc.)
=  One campus negotiates a Terms of Service with a vendor and

other campuses duplicate those terms. Each campus has it’s
own contract.

* External umbrella contracts (cooperative contracts)

=  Buy directly from software manufacturer

. Example: Sourcewell has a contract with Hyland Software. Without
doing an RFP, Minnesota State could purchase Brainwire, a data
extraction software, through this contract

=  Buy through an authorized reseller

. Example: Sourcewell has a contract with the reseller SHI to obtain
software at 4.5% off of list price. SHI is a reseller for over 335 third
parties Without doing an RFP, Minnesota State could purchase
Dragon speech recognition software (Nuance Software) through SHI.

39




Using another Campus’ Software
Contract

* Asigned contract in Marketplace does not
guarantee that legal review or IT secure were
completed.

= Ask the campus who completed the contract who
did the legal review

= Send the documents to that same attorney

* Duplicating another College or University’s
contract does not eliminate the need for your
institution to do an RFP.




Software Umbrella Contract
Requirements

* Only takes care of the procurement part of the process
=  System IT Security Review still needed

= The Umbrella Contract’s Terms still need to be reviewed for
both legal and business decisions

=  Order Forms and SOW resulting from umbrella contracts
operate as new contracts and require legal review if not on a
Minnesota State template

 Keep an eye out for additional Terms of Use, EULA’s, click-
throughs, etc. These should be taken care of at the
master contract level, and the vendor should not be
asking you to sign additional terms other than the
purchase order for the license.

* Otherwise similar to an enterprise contract for goods or
services



Contract Terminology:
“Order Form” or “Work Order”

¢ Often used when a contract allows but does not
require the purchase of a good or service.

* Frequently seen with software vendors who use a
stock contract with all clients, but quantities, term
and pricing will be specific to your institution on the
Order Form

*  You must treat ordering documents as a separate
contract.

* Unless an order form is identical in terminology to an
exhibit to an approved contract, it must be reviewed
by system legal counsel in order to remove and
include certain provisions in accordance with
Minnesota law, and Federal law, and system policies.




Contract Terminology:
“Statement of Work (SOW)”

Document(s) that are attached to the umbrella contract that list the
specifics of the work, deliverables, locations, timelines, pricing,
acceptance criteria and other requirements of a contractor in
performing specific work.

In the software context, an SOW is usually used for customization and
or installation services.

= E.g., a campus contract for a software license may have an SOW for the
professional services piece of implementation and training.

= Because SOW are usually services, they must be paid in arrears.

SOWs can also be used in place of an order form or work order when
placing an order against an existing contract.
= E.g., the system office has a master contract for a wide variety of

forensic services —a campus may use an SOW to engage a vendor for a
specific project

Must be reviewed by legal counsel and incorporated by reference into
to the contract

Like any contract, SOWs should be understandable to someone not
involved in the project
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What Documents Constitute the
Contract

*  Example: ImageNow

= May be purchased without an RFP through an external contract between
Sourcewell and Hyland

. Minnesota State is not a party to this contract, we are a 3" party beneficiary

n Any additional terms in a Participating Addendum, to be negotiated
between the participating entity (us) and the Vendor (Hyland) — Section 6B
of the contract

. “Additional terms and conditions may be negotiated between a Participating Entity
and Vendor, such as job or industry-specific requirements, legal requirements (e.g.,
affirmative action or immigration status requirements), or specific local policy
requirements. Some Participating Entitles may require the use of a Participating
Addendum; the terms of which will be worked out directly between the
Participatin%Entity and the Vendor. Any negotiated additional terms and conditions
nrﬁ]ustcnever e less favorable to the Participating Entity than what is contained in
this Contract.”

= An order form or other device used to actually place the order, referencing
the Sourcewell/Hyland contract

= Hyland’s license/EULA or SaaS agreement with Minnesota State for the
software being purchased/licensed

= Any other exhibits, SOW, addenda or documents

*
M
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https://www.sourcewell-mn.gov/sites/default/files/2020-12-21/Hyland%20Software%20Contract%20090320-v3.pdf

Special Considerations with
Software Resellers

A reseller acts as the go-between between Minnesota
State and a software publisher.

= CDW-G

=  Dell

=  SHI

=  Carahsoft

Sometimes Colleges and Universities purchase directly
from a reseller, especially if no RFP is necessary or there is
a single source exception

=  Example: A campus purchases a $1500 seat license for a
remote support tool through Carahsoft.

Other times, Colleges and Universities use an external
umbrella contract to substitute for an RFP and still
purchase through a reseller.

= Example: The system office purchases its VMWare-brand

software from Dell through the Arrow Enterprise contract with
MHEC. (Dell is an authorized reseller).

M
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Special Considerations with
Software Resellers

* The software being purchased will have a license
for its use, and may also have Terms of Use, Terms
and Conditions, or and End User License

= These are all agreements that require legal review

* If you go through a reseller, you are not signing a
contract with the publisher of the software. If the
software’s license or Ts and Cs needs revision,
they will still need to be involved.

= |t can be complex to bind the software publisher
when you do not have a contract with them




Software Resellers and External
Contracts

* Some
exte r‘ n a |/CO O p e ra t i Ve 13. Reseller: refers to Resellers authorized by Vendor to resell Products and Services

to Eligible Organizations in Member States, and which have agreed to the terms

CO nt r‘a Cts a | | OW fo r and conditions set forth herein, as evidenced by their execution of the form set

forth herein as Attachment D. Vendor will certify and register Resellers by

p u rC h a S e t h ro u g h a ensuring that when reselling to Eligible Organizations, Resellers adhere to terms

no less material than those set forth in this Master Agreement. At any time

re S e | | e r during the term of this Master Agreement should MHEC protest the inclusion of
a Reseller on this list for cause, Vendor will require that Reseller to undergo
recertification. Vendor must maintain and provide a list of authorized Resellers
= E.g.,, MHEC and Lenovo to MHEC.

contract allows Resellers
to sell Lenovo products

 The authorized reseller
has to agree to the terms
of the cooperative
contract
=  Minnesota State’s

contract is with the
Reseller

M
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Buying through a Reseller using an
External Contract may look like

Reseller Company signs a
“Reseller” addendum to MHEC Reseller Company provides
Contract with ABC Company to |Eammrd| Minnesota State with a Quote

become an authorized reseller for XYZ Company software
of XYZ Company software

MHEC enters into a contract
with ABC Company

Minnesota State decides to
purchase the software from
Reseller Company using the
MHEC contract (no RFP
required)

Minnesota State OGC revises

XYZ Company’s standard end

user license terms (and signs

them first) — this is NOT the
purchase

Minnesota State OGC reviews
the MHEC contract with ABC

Company and enters into a
Participating Addendum with
ABC Company if needed

Minnesota OGC reviews the
any contract documents with Campus signs purchasing
Reseller Company (Quote, el Vehicle with Reseller Company

Order Form) and revises if completing the contract.
necessary.

*
M
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Beware of Additional Terms in
Order Forms

blagkbqud'

Order Form

Site ID:
Order Mumber:
2000 Danied lsland Drive, Charleston SC 20492.7541
Bill to: Sold to: siid Untd
Lirency: it
Fayment Tems:  NT15

Bied- Annuai
Gontract fem:

Services

Prica:
Bifled- 50% Ujp Front/ 50% in 30 Day

New order totals:

Enter tet here 1o averwtive the above PO Number or add a note o the inoice: {fadd_es_signert stingimasden=15)

The fees and berms on this Order Form are valid untl xexdxoo. This Order Form is governed by the Blackbaud Solusions
reement and appicatle terms and conditions in the Online Terms and Condiions Center, and by sigring is Crder Form You
agree 1o these tarms.

Renewals:

Uniess You nodly EICKDAUG I WITING Of Your U6SIre 10 cancel 3t [3s OMy-Nve (45) 2yS DIIOr 10 M8 51T of e
Lpcoming renewsi term, You shal renew far In Tengan m the inidal Term. Renewsl
Faes or Subscripuon pricing for renawal TBms are sulfacr 10 & reasonabls adjustmant.

Fees. Epenzes and Payment

a. Fees, Dulies, and Taxes. Fees for Solutions are set forth in this Order Farm, exdusive of taxes. Unless Blackbaud has &
currant and valid tax sxemgticn certficate cn ik, ¥ou will ke respensiale for sll appicable e

b, Expensss. If Blackbaus incurs reseonable iravel and fving espenses 1o perfarm Your Services, You are raguired 1o
reimirse Blackbzaud for such experses pursisn o Blackhau s thencurrent ravel poibcy, avalable io Yo upon request
rvasicess The iniial in « Your Solusians is issued immedately folowing Order Form signature AL other invoices
shall be Esued as follows: (i invoices for Services wil be issued in accordance with Se appicable SOW, (1} pro forma
inveoss for Upcoming Subscription renewals shal be sent 1o ¥ou at least sisly (B0) days priar 1o the start of the renewal
=, (i) and unlees terminated in comgliance with the Suspension; Accaptabie Uss Pulicy (Sacticn 3a) of the Blackhaud
Sohations Agreement), fnal renewal nvoices for Subscripions will be issued at least thiry (30) days prior %o the start of
the renewal term.

Paymenis and Late Payments. Payment is due = staled in this Order Foem. Allpayments are non-refundable except in
the avent of Our uncured material dedau: under this agresment, If You believe an nveice is inaccurate, You mus: notity
Blackbaud in writhg within thiry (30) days fam the date of such invaice. Excent for amounts subject 10 3 geod faith
tispute, We may fusice You an interss: rae alosabie undsr appicatie ks o any alsstaning inveice nat paid whan
e

o

3

Our recards indficate that Yaou are Tax Exemgt You will not be charged seles fux on Your arders a3 long 83 Yaur esemption
cestificae has not expired. it has expired, send the new cerifcats o SalesTarExempiCertficaies? @ biackbaud com

that arid share client content with pariner appications purchased
By You ot v parbes [-Farnar Applbcalions’). W sk na warninty Wil espact 1 any Parther Applcations, snd e shall
harve o Bability should clisnt content become uravailatle from such Partner Apalications for any reascn. Your use and remedies
Wit respect 10 such Partner Applications shall be pursuant i the appicable third-pary agreements in place between You and the
thirchparty ravider of the Partrer Apglication.

Scopes of Wark

The Frafessional and Consuling services charges lisied on this Order Form are far this purchase anly and i
Professinnal and Consiting Services General Terms. Information specic to the Profissicnsl and Consulling services project, or
work zan be found in the applicable Statementis) of Wark (SOW).

Profect Contact Name:

Enser text heee 1o sverwrite the sbiove Praject Carvact Name: {{prejConbame_es signerl:stringl}

Projact Contact Emall:

Enter text hene 1o averwrite the shove Project Contact Email {{projConErmail_es_-sigrert isemsaill)

Blakbasd Coniéential | 2000 Buniel Klind Dive, Cnarleston, 5€ 5400 Page 20f 3

1N WITNESS WHEREDF, the parses haus caused this Order Form o be exscised by Sher duly aithorized repressntaiives

AGREED:

Client: Bamial Stats Univarsity Foundation

By: {_es_signersignare]}

Mame: {

es_signerfullnar

Tite: {_e=;_signier-tita}}

Biackbaud, Inc.

N
AP g
Name: Kevin Gregaire

Titie: Precient, Entarprise Businass
it

Date 120412019
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Order Form Links to Standard
(Non-Negotiated) Terms

. General Terms

The fees and terms on this Order Form are
valid until xx/xx/xxxx. This Order Form is
governed by the Blackbaud Solutions
Agreement and applicable terms and
conditions in the Online Terms and
Conditions Center, and by signing this Order
Form You agree to these terms.

. Scopes of Work

The Professional and Consulting services
charges listed on this Order Form are for this
purchase only and are subject to the
Professional and Consulting Services
General Terms. Information specific to the
Professional and Consulting services project,
or work, can be found in the applicable
Statement(s) of Work (SOW).

Entar text hers b averwrite the abive PO Nuriber ar add & note % the invoice: {facd_ss_signari-stingmaslen=15(])

The fees and terms on this Order Foem ane wald until socdxooos. This Order Form i governed by the Backbaed Solusions
Agreement and applicable terms and conditions in the Dnline Terms and Conditions Cenber, and by signing this Grdar Form Yau
agree 10 these terms,

Renawals:

LUinless You noofy Blackbaud in wiitng of Vour desire m cancel ar [e3st fory-ve (45) days prior 10 e ST of the
LPEOMING FENEWE T8I, Your SUBSCpTon shall renew Mo CONSECLTVE TS SqUa! I [angm m the inital 16m. Renswsl
fe65 OF SUBSCAPIGN pricing for ranewal T5ims are SUBJScT I0 & reasonabls aajustment.

Fees, Expenses and Payment:

. Fees, Duties, ard Taxes. Fees for Sclutions are set forth in this Order Farm, excusie of txes. Unless Blackbaud has &
current and valid fax exemgtion cerificate on file, You will be responsiile for all applicable taxes

b, Expensss |f Blackbaud incurs ressarable travel and living sxpensss o perosrm Your Services, Yau are raguined o
reimburse Blackbaud for such expenses pursuant o Blackhsud's then-carment travel polcy, availabl: to Y ou upsn request

e Irresices. The initial irmesice for Your Sohetions i issued immadiately folowing Order Farm signature. AL olhar insices
shall be msued as follows: (i) invaices for Services wil be issued in accordance with e applicable SOW, (§) pro fomi
invoicas for upcoming Subscription renswals shal be sent 1o You at least sicy (B0) days priar o the start of the renewal
temrm; (i) o unless serminated in compliance with the Suspension; Acceptable se Policy (Section 3(a) of the Dlackbaud
Sohticas Agreement), el rnewal musices Sar Subssriptizns will be issued at beast tity (30) days grise % the stant of
the renewal term,

d. Payments and Late Paymants. Payment is due a2 stated in this Order Form. All paymients are non-refndable sxcept in
the event of Our uncured material defaul under this agresment. | ¥ou believe an inveice is nacourate, You must notity
Blackbaud in writing within thirty [30) days fram the dabe of such invaice. Excent for amounts sublject 1o a geod faith
dispute, We may nvoice You an inferest rabe alowable under applcable laws for any outstanding invoice not paid when
e

Owr records indicate that You are Tax Exergl You wil not be chaged sales la on Your orders as long as Your exempion
certificate has not expired. it kas expired, send the new cerificats io; SalesTaxExempiCertificate=2 @blsckbaud com

u acknowledge that certai et of Dur Solutians interface with and share client content with pariner applcations purchasad
by You from third paries ("Pariner Agplications”). We make no waranly with respect 1o any Pariner Applications, and We shall
harve no Bability should client content became unavailable fram swch Pariner Applications for any reason. Yaur use and remedies
with respect 1o such Partner Applications shal| be pursuant bo the applcable thicd-party agreements in place betwesn You and the
third-party pravider of tha Pariner Apglization

Scopss of Wark

The Professional and Consulting sendces changes listed on this Order Form are for this purchase anly and are subject o the
Professional and Consulting Services Genaral Terms. Information specific to the Professional and Consulting serices project, or
wiek, can be fourd in the applicable Statement{s) of Wark (S0W).

Project Contact Mama:

Ender baxt here fo ovenatiie the above Praject Cantact Mame: [{projConbame_es_signeri :siring}}

Project Contact Emall:

Enter bext here 1o ovenarile the above Praject Cantact Email: {[prajCenEmail_ss_signe ri:isemat])

Blackbacd Corfidential | 5200 Danial land Drive, Saresos, 3 M40 Page 2af 3
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https://www.blackbaud.com/files/blackbaudsolutionsagreement.pdf
http://www.blackbaud.com/terms
https://www.blackbaud.com/files/Blackbaud-Terms-for-Services.pdf

Beware of Additional Terms on

Quotes

Important Notes

Terms of Sale

This Quote will, if Customer issues a purchase order for the quoted items that is accepted by Supplier, constitute a contfract between the
entity issuing this Quote (“Supplier”) and the entity to whom this Quote was issued (“Customer”). Unless otherwise stated herein, pricing is
valid for thirty days from the date of this Quote. All product, pricing and other information is based on the latest information available and is
subject to change. Supplier reserves the right to cancel this Quote and Customer purchase orders arising from pricing errors. Taxes and/or
freight charges listed on this Quote are only estimates. The final amounts shall be stated on the relevant invoice. Additional freight charges
will be applied if Customer requests expedited shipping. Please indicate any tax exemption status on your purchase order and send your tax
exemption certificate to Tax_Department@dell.com or ARSalesTax@emc.com, as applicable.

Governing Terms: This Quote is subject to: (a) a separate written agreement between Customer or Customer’s affiliate and Supplier ora
Supplier's affiliate to the extent that it expressly applies to the products and/or services in this Quote or, to the extent there is no such
agreement, to the applicable set of Dell's Terms of Sale (available at www.dell.com/terms or www.dell.com/oemterms), or for cloud/as-a-
Service offerings, the applicable cloud terms of service (identified on the Offer Specific Terms referenced below); and (b) the terms
referenced herein (collectively, the “Governing Terms”). Different Governing Terms may apply to different products and services on this
Quote. The Governing Terms apply to the exclusion of all terms and conditions incorporated in or referred to in any documentation submitted
by Customer to Supplier.

Supplier Software Licenses and Services Descriptions: Customer’s use of any Supplier software is subject to the license terms
accompanying the software, or in the absence of ac ying terms, the appli terms posted on www.Dell.com/eula. Descriptions and
terms for Supplier-branded standard services are stated at www.dell.com/servicecontracts/global or for certain infrastructure products at
www. dellemc. com/en-us/customer-services/product-warranty-and-service-descriptions.htm.

Offer-Specific, Third Party and Program Specific Terms: Customer's use of third-party software is subject to the license terms that
accompany the software. Certain Supplier-branded and third-party products and services listed on this Quote are subject to additional,
specific terms stated on www.dell.com/offeringspecificterms (“Offer Specific Terms”)

In case of Resale only: Should Gustomer procure any products or services for resale, whether on standalone basis or as part of a solution,
Customer shall include the applicable software license terms, services terms, and/or offer-specific terms in a written agreement with the end-
user and provide written evidence of doing so upon receipt of request from Supplier.

In case of Financing only: If Customer intends to enter into a financing arrangement (*Financing Agreement”) for the products and/or
services on this Quote with Dell Financial Services LLC or other funding source pre-approved by Supplier (*FS"), Customer may issue its
purchase order to Supplier or to FS. If issued to FS, Supplier will fulfill and invoice FS upon confirmation that: (a) FS intends to enter into a
Financing Agreement with Customer for this order; and (b) FS agrees to procure these items from Supplier. Notwithstanding the Financing
Agreement, Customer's use (and Customer's resale of and the end-user's use) of these items in the order is subject to the applicable
governing agreement between Gustomer and Supplier, except that title shall transfer from Supplier to FS instead of to Customer. If FS
notifies Supplier after shipment that Customer is no longer pursuing a Financing Agreement for these items, or if Customer fails to enter into
such Financing Agreement within 120 days after shipment by Supplier, Customer shall promptly pay the Supplier invoice amounts directly to
Supplier.

Customer represents that this transaction does not involve: (a) use of U.S. Government funds; (b) use by or resale to the U.S. Government;
or (c) maintenance and support of the product(s) listed in this document within dlassified spaces. Customer further represents that this
transaction does not require Supplier's compliance with any statute, regulation or information technology standard applicable to a U.S.
Government procurement.

For certain products shipped to end users in California, a State Environmental Fee will be applied to Customer’s invoice. Supplier
to dispose of ic equipment properly.

If customer issues a
purchase order for the
guoted items, that
constitutes a contract

The quote is subject to
a separate written
agreement between
the Supplier and
Customer “to the

extent applicable,” or to
Dell’s standard terms of

Sale
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Issues with Standard Terms in
Order Forms

* Indemnification

* Confidentiality

* Negotiated Security Clauses
* Arbitration

* New York law; Texas law

* Constantly Updating

* Not just an issue with software contracts




Contact Information

Mary Al Balber, Assistant  Daniel McCabe, Assistant
General Counsel

 Daniel.McCabe@min
nstate.edu

General Counsel

« MaryAl.Balber@minn
state.edu

Sarah McGee, Assistant
General Counsel

 Sarah.McGee@minns
tate.edu
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MINNESOTA STATE

30 East 7th Street, Suite 350
St. Paul, MN 55101-7804

651-201-1800
888-667-2848

MinnState.edu

This document is available in alternative formats to individuals with disabilities.
To request an alternate format, contact Human Resources at 651-201-1664.
Individuals with hearing or speech disabilities may contact us via their preferred Telecommunications Relay Service.
Minnesota State is an affirmative action, equal opportunity employer and educator.
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