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	Beagle3 – A Shared GPU Cluster for Biomolecular Sciences RFP	
Confidential Document
1. Executive Summary

The University of Chicago (“UNIVERSITY”) is seeking proposals from qualified suppliers of high-performance computing (HPC) systems (“Vendors”) through this Request For Proposal (“RFP”). The University of Chicago Research Computing Center (RCC) is considering a single major purchase to acquire an GPU HPC cluster for Biomolecular sciences (Beagle3), associated peripherals and software. The present document describes the RFP process and requirements for this proposed cluster purchase.

Vendors who receive this RFP and intend to respond should provide a proposal that demonstrates their knowledge and experience in providing a fully functional and scalable system, including implementation and related data.
[bookmark: _Toc381466865][bookmark: _Toc383286061]
All deliverables described throughout (reports, recommendations, proposals, documentation, analyses, etc.) must be delivered to the email address and contact on the front page of this RFP as an Adobe Acrobat file.  Agreements should be sent as editable Microsoft Word documents.  Deliverables will remain the property of UNIVERSITY and will only be shared with our permission. 

The University is not liable in any manner or to any extent for any cost or expense incurred by the Vendor in the preparation, submission, presentation or any other action connected with proposing or otherwise responding to this RFP. Such exemption from liability applies whether such costs are incurred directly by the Vendor or indirectly through the Vendor’s agents, employees, assigns or others, whether related or not to the Vendor.

Your response to this RFP confirms an understanding that this is not a contract or offer of business by the University.  
Overview of the Research Computing Center 

The University of Chicago Research Computing Center (RCC) provides high-end research computing resources to researchers at the University of Chicago. RCC is dedicated to enabling research by providing access to centrally managed high-performance computing (HPC), storage and visualization resources. These resources include hardware, software, high-level scientific and technical user support, education and training to help researchers take full advantage of modern HPC technology and local and national supercomputing resources. 

The RCC is a unit in the Office of Research and National Laboratories (RNL) which oversees the conduct of sponsored research, research computing, research safety, research program development, multi-institutional research institutes, and national laboratory board and contract management functions. RNL works closely with individual scholars, departments, and divisions to encourage, seed, and coalesce research across the University, Argonne National Laboratory, and Fermilab.

More information about the RCC can be found at rcc.uchicago.edu.  Please refer to http://www.uchicago.edu/about for basic facts regarding UNIVERSITY.
RFP Process

The Research Computing Center has developed a process for assessing which HPC resource would be most beneficial for the University of Chicago research community and for acquiring those resources. 
3.1 Summary

The process for this Request for Proposal is as follows:

a) Ongoing assessment of HPC technology:
The Research Computing Center continually assesses the state of HPC technology through experience with current equipment and evaluation of hardware, through meetings with vendors, by attendance at national meetings, by benchmarking and by contacts with peers at other HPC centers. On the basis of these assessments, a preliminary recommendation is made to the Director of the Research Computing Center regarding the HPC technology that should be considered. This process is currently completed; any new or additional information can be included in the Vendor’s proposal.

b) Request for Qualifying Information and Proposal
The RCC has issued this document through the University’s Purchasing Services.  This document includes an overview of the RCC, describes the RFP process and outlines the process to be followed.  The document identifies in Section 5 the general type of equipment that will be considered.  Vendors are required to notify Purchasing if they wish to participate and will provide the response to the proposal and complete a set of requirements by given deadlines.  

The information provided by vendors will be evaluated by the RCC to determine whether each provides leading-edge technology and whether this technology would meet the RCC’s specific HPC needs. 

c) Presentation of the proposals
After evaluating responses, selected vendors will be invited to give a presentation of their proposals.  Vendors are encouraged to consider multiple options in their proposal.
3.2 Timeline for acquiring HPC resources

	
ACTIONS
	
TIMELINE
	
DESCRIPTION


	RFP Issued
	December 9, 2020
	Through the University Purchasing office RCC will issue an RFP to HPC vendors. 

	Notification of Intent to Participate & RFP Questions
	December 21, 2020
	All vendors who wish to participate in the RFP process should notify RCC through the Purchasing office with a formal intent to participate.


	Benchmarks & price points released
	December 22, 2020
	The benchmark suite and price points will be released to each vendor after receipt of notification of intent to participate.

	Proposals and Benchmarks due
	February 12, 2021
	Benchmarks run by vendors are due at 3:00 pm CT.

	Presentation of the proposal
	February 17 – 24, 2021
	Representatives of the selected vendors will get up to an hour to make presentations of their offer or to discuss questions and concerns. 

	
	
	



Controlled period

In general, the Research Computing Center encourages all vendors to keep RCC staff and interested researchers well informed about HPC developments at their companies with regular communication throughout the year.  However, the period between the issuance of this document and the final recommendation is a controlled period.  During this time vendors should not engage in general lobbying.

During the controlled purchasing period, all general questions regarding the RFP process should be directed to adovgin@uchicago.edu. Questions regarding technical issues or benchmark requirements should be directed to the RCC at rfp@rcc.uchicago.edu. Questions will be directed to the appropriate persons for responses. Responses will be communicated, at the discretion of the UNIVERSITY, either to the vendor inquiring or to all participating vendors. 

There is no limitation on technical communications about benchmarking with RCC benchmarking manager or the Director of Research Computing Center.

Equipment Specifications

The University of Chicago Research Computing Center (RCC) is seeking proposals to acquire a single new HPC GPU Based Computer cluster with associated peripherals and software. The RCC reserves the right to evaluate and award the compute nodes portion and the storage portion of the proposal, separately.
 
A reference document with the Data Center layout, power, cooling, and floor-loading specifications is provided in Attachment D. 

All solutions proposed must adhere to the specifications below:
5.1	Compute Nodes

Compute nodes will consist of tightly coupled GPU nodes that can be supported in a data center with at least one active gigabit Ethernet connection and at least one connection to the InfiniBand fabric. Proposals with the best price performance ratio are encouraged. The requirements are as follows: 

A. GPU nodes:  Each node must include:
 
· At least two shared-memory processors per node.
· A minimum of 192 GB of conventional memory
· 4 GPUs per node
· An IPMI or Lights Out management interface
· At least one InfiniBand HDR port
· At least one 10 Gb/s Ethernet port
· An SSD with at least 800GB of capacity

B. Large shared memory nodes

· Include 4 tightly coupled large shared memory nodes with at least 512 GB of conventional memory
· same hardware specification, if possible, as the GPU nodes is section A) above.

The following hardware management features must be included on all nodes:
 
· Configuration and management of IPMI from the Linux OS command line
· Remote console support over IPMI
· Remote hardware management for power on/off, hardware monitoring, and environmental monitoring (power state, temperature and/or fan speeds, voltages) that can provide remote notification, such as email, in the events of hardware and environmental failure and supports Simple Network Management Protocol (SNMP).
· Integrated boot time hardware diagnostics.
· Node firmware configuration and updates performed from the Linux OS command line.

All nodes must access the storage over the InfiniBand Network. Vendors must describe their proposed solution as well as corresponding performance characteristics.
 
The cluster will be used for a wide variety of academic research computing tasks relying on GPU accelerators. The majority of workloads will include molecular dynamics (MD) and cryoEM applications. Performance of processors and individual nodes as well as performance on parallel jobs across processors, multiple nodes and GPUs, are important and will be included in the selection criteria. 

5.2	Login and Management Servers
 
The cluster should have 2 login and 2 management servers with the following specifications:
 
· Contain at least two processors per node
· Have a minimum of 192 GB of conventional memory per node
· Have an IPMI or Lights Out management interface
· At least one 10G Ethernet connection
· At least one InfiniBand HDR port
· Two SSDs with at least 800GB of capacity configured as RAID1 mirror

5.3	Storage
 
The solution will use a high-performance storage suite that can deliver both high throughput and IOPs sufficient for demanding workloads. The size of the usable storage pool will be a function of the storage price point and deliver at least 4GB/s IO bandwidth. A storage system optimized for molecular dynamics, DL/machine learning assisted simulation and CryoEM workloads will be preferred. The storage solution should employ a high-performance parallel storage system, such as IBM Spectrum Scale, to efficiently service the expected large volume of data. There are two requirements for the storage solution:
· The system must have enterprise level redundancy to provide high-availability operation.
· The system must offer 1 PB of usable space capable of delivering at least 4GB/s IO bandwidth.
 
5.4	Network

The Beagle3 high-performance computing GPU nodes and storage will be connected by a high bandwidth, low latency InfiniBand network fabric (HDR InfiniBand switches preferred). All network cables and other necessary network hardware will need to be included.
 
The proposed Beagle3 HPC cluster solution will include spine switches and leaf switches. The Beagle3 GPU compute nodes will need to be connected by a high bandwidth, low latency HDR Infiniband network fabric and to the existing spine switches. 

There is an existing RCC Midway compute ecosystem that has an InfiniBand fabric with five connected spines. Depending on the final location of Beagle3 in the datacenter and should the system be connected to the existing spines, Beagle3 will require only leaf switches and InfiniBand cables to attached to the existing InfiniBand fabric spines.  The Compute Node solution must include enough InfiniBand HDR switches to provide downlink ports connecting to all GPU nodes and 10 uplink ports per switch to connect to the existing InfiniBand fabric.

The Ethernet connections for compute nodes should be a minimum of 10 Gb/s. Ethernet leaf switch uplinks should be a minimum of 40 Gb/s. 
 
5.5 	Cluster Services Hardware
 
The cluster will include a set of redundant management and login nodes with the same specs as the GPU compute nodes, sans the 4-way GPU accelerators. The management nodes will handle the provisioning of all GPU cluster nodes, provide a scheduler for managing the workload on the compute resources, and handle health monitoring and activity logging of the compute cluster. The login nodes will provide a gateway for users to access the resource and will have the users home and project spaces from the existing RCC midway3 storage system mounted for users to move data in and out of the GPU cluster pipeline.

5.6 	Related Software
 
The storage system must be capable of running the Redhat Enterprise Linux operating system. The compute nodes must be capable of running Centos. The vendor must provide all required software, licenses, compilers, and mathematical and scientific libraries, and certified drivers that may be necessary for overall system stability, functionality, and performance. 
 
5.7 	Related Hardware
 
Quotes should also include necessary controllers and interconnects with corresponding system software. Any additional equipment or accessories for the compute nodes, such as power cords, should be included. Any installation costs for the cluster should be included as well. Any optional hardware or software components should be listed separately.
 
5.8 	Expandability
 
RCC allows University Researchers to augment the cluster with storage and computer nodes. A configuration that can easily expand will be preferred. Vendors should detail possibilities for how the aforementioned systems can be scaled out in the future.

Vendors will provide a single fixed expansion cost guaranteed for at least 1 year from the day after the cluster is formally accepted following Level 2 acceptance (described below) for GPU nodes identical to those in the proposal. The expansion cost quoted must include all costs to UNIVERSITY to acquire, install, configure, and move the storage into operation as part of the proposed system. This would include, at a minimum, the node and storage costs, cabling, software licenses, shipping, and 5 years support.  The University reserves the right to negotiate these items further during the contract phase.
 
5.9 Support

Vendors should include five years of full support on all provided hardware and software including the operating system and any bundled software, providing updates, patches, security fixes and full firmware support. This support should not be limited to only break/fix support. Vendor support services must be able to work with RCC staff to diagnose problems that affect the stability or performance of the overall system environment. RCC is seeking the best overall support service such as a “premium” level support (as an example, assist with problem determination, provide advanced cross-shipping of defective hardware, and the like). 
Request For Qualifying Information 
Vendors who wish to participate in the RCC’s RFP process must respond to the requirement specified in this section. Please read this section carefully, as failure to comply with the requirements may be considered grounds for disqualification.

A.  Notification of Intent to Participate
Vendors must notify Purchasing Services that they would like to participate in the RFP process as soon as possible but no later than December 21, 2020. Notification letters should be emailed to: 

Aria Dovgin
IT Category Lead, Procurement Services
The University of Chicago
Procurement and Payment Services
6054 S. Drexel Ave Suite 300
Chicago, Il 60637
773-702-5990
adovgin@uchicago.edu

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]Along with the Notice of Intent to Participate, please respond to the following: 

1. Include vendor contact information (including email addresses). This must include the name and contact information of the individual who is the primary vendor representative and also the name and contact information of the person who will represent the vendor for purposes of responding to and complying with the RCC’s benchmark requirements.

2. Statement as to whether you are willing to use the attached University of Chicago Non-Disclosure Agreement (NDA).  If you are unwilling to use the University of Chicago NDA, please indicate desired changes using the “Track Changes” feature of Microsoft Word or include your own NDA.  If you make changes to our NDA or submit your own NDA, also e-mail an electronic copy in editable Word format to Aria Dovgin at adovgin@uchicago.edu. We strongly encourage vendors to use the University of Chicago’s agreement.  Nonstandard agreements must be reviewed and approved by the University’s Legal Counsel’s office.  The approval process may require several iterations and take considerable time.

3. Identify any and all business partners, relationships or entities that will jointly participate with you in the RFP process, purchase or lease transaction, and/or maintenance support during the term of the agreement.


B. Provision of Benchmark Timings 

When VENDOR submits Notice to participate in this RFP process, the VENDOR will be contacted by the RCC benchmark manager or by designated representative to get access to the RCC benchmark suite. The suite contains numerous synthetic benchmarks, application benchmarks, and submission instructions. All technical inquiries regarding the benchmark suite and process should be directed to the benchmark manager at rfp@rcc.uchicago.edu or 773 – 702-0507. 

A system with a minimum of two multicore nodes with GPUs is necessary to run the benchmarks. The equipment should be as similar as possible to the proposed equipment.

Satisfactory completion of the benchmarks requires the following:

1. For each job in the benchmark suite, a statement as to whether the job was run and correct results obtained.
2. For each job for which correct results were obtained, a report of the timings as specified in the submission instructions.
3. For each job in the benchmark suite, a tar file of the output files, Makefiles used with all modifications and compiler options.

Benchmark results will be used as part of the competitive evaluation of VENDOR proposals.  Benchmark results must be reproduced by VENDOR on the system following installation, as part of the formal acceptance.  

A report summarizing the benchmark results following the instruction guidelines found on the RCC's benchmark website must be received by the benchmark manager (rfp@rcc.uchicago.edu) no later than February 12, 2021 at 3:00 pm Central Time. 

Upon timely receipt of the report, primary and benchmark representatives will be notified in writing in the form of an email that the report was received.

Price Points
Vendors who respond with the intent to participate in this RFP will be provided with the price points. They will be required to provide configurations of the equipment specifications at the specified price points.  
Presentation of the proposal
Vendor will provide a PDF document with a full response to the RFP.  

Vendor will complete the RESPONSE-SUMMARY spreadsheet provided by RCC for reporting benchmark results.  

Vendors who responded to the proposal and have met all the requirements will be provided with one hour to present their proposal to RCC. Vendors can choose to have questions follow the presentation or to occur while the presentation is being given.
8.1 Onsite/Virtual presentation 
Due to the ongoing global health crisis, the UNIVERSITY elects to hold the presentations virtually via video call.
Each presentation should cover the following:
1) The equipment the vendor will be able to deliver for the specified price points. 
2) The direction of the vendor’s technology
3) Benchmark Information. Performance of individual nodes and performance of multiple nodes running a single parallel calculation are evaluated with our benchmarks and are part of the selection criteria.  Vendor will provide a description of the machines they are benchmarking on and if the machines are different from the proposed equipment, the vendor will estimate the performance of the proposed equipment. 
4) Evidence that equipment conforms to the minimum specifications set forth in Section 5.
5) Discuss the scalability of the proposed solution and provide prices for adding nodes and storage under the RCC Cluster Partnership program. 
6) Power and cooling requirements of the proposed equipment.
7) Delivery date from the date of the notification of the award.
8) Vendor agreement that the University reserves the right to utilize third-party memory and hard disk components in the purchased or leased equipment. The use of such third-party components by the University shall not prevent the vendor from maintaining the equipment, if maintenance becomes reinstated pursuant to a successful inspection in accordance with the vendor’s commercial practice. A maintenance/warranty requalification shall consist of rebooting the nodes and passing the diagnostics.

8.2 Presentation of Trade Secret Information
HPC vendors may request that the Procurement Committee and those providing administrative and technical support to the committee sign non-disclosure agreements regarding material labeled confidential or proprietary.  We recommend you use the University of Chicago’s Non-Disclosure Agreement in such cases.  Use of that agreement or of a different Non-Disclosure Agreement is one of the requirements when the vendor specifies that some information is confidential or proprietary.

The RCC requests that all handouts containing trade secret or non-disclosure information are labeled accordingly.  When presenting trade secret or non-disclosure information to the Procurement Committee, distribution of an outline of the confidential material at the beginning of the presentation is requested. Vendors are requested not to categorize their entire presentation as confidential.  Any material categorized as confidential should be clearly and specifically indicated to be so before it is presented, not afterwards.
Acceptance Criteria

0.1 Compute Node Acceptance Testing

The acceptance tests consist of Level 1 and Level 2 testing. Testing begins with Level 1. When Level 1 is passed, the testing progresses to Level 2.
· Level 1: Stability of the system running LINPACK
· Level 2: Stability of the system in test mode (Benchmarks and Research applications)
Once the compute node acceptance testing has passed and the RCC has communicated this in writing to the vendor, VENDOR can submit an invoice to the address shown on the purchase order.  The University will process payment upon receipt of this invoice.  

Level 1: Stability of the system: Running LINPACK

During Level 1 the system is dedicated to running LINPACK's Highly Parallel Computing benchmark (www.netlib.org/benchmark/hpl).  The HPL requires that the Message Passing Interface (MPI) and the Basic Linear Algebra Subprograms (BLAS) are installed and working.   

· VENDOR will run LINPACK across all nodes during level 1 for both CPU only and CPU+GPU. The LINPACK results across the proposed tightly coupled cluster nodes for Level 1 should demonstrate optimal efficiency (e.g., On CPU only: 62% for system with AVX512 or 80% without) with a +/- tolerance of 3%.
· Level 1 is passed when LINPACK runs correctly and continuously for 5 days without failure. 

VENDOR must automate Linpack runs so that a run begins immediately following the completion of the preceding run.  The automation script must print a timestamp at the beginning and end of each run and log all Linpack output.  This log file must be accessible to RCC staff during the 5 day run.  VENDOR will formally submit this log file with a statement of completion.  RCC will review the statement of completion and acknowledge the end of Level 1 if all conditions have been met.  

Level 2: Stability of the System in Test Mode.

Level 2 will consist of two parts: 
1. Reproducing the results of the benchmark suite. 
2. Running the system in a test mode without failure for selected users. These selected users will compile their codes, use the interactive part of the system, and use the queues to run batch jobs. 

Definition of “Test mode” will be considered a mode of system operation with a small number of users who are running known applications that successfully run on other Linux x86 clusters and within the size constraints of this proposed system.

· Vendor will compile and run the benchmark codes and is responsible for reproducing the performance projections for the RCC benchmark suite. RCC will verify the results.
· The verification of benchmark performance will take place before the start of running in test mode.
· The test mode trial will begin immediately after the completion of the benchmark testing. 
· Level 2 is passed when:
a) The benchmark suite compiles and runs correctly with performance at least as good as (within 3%) the projected results. VENDOR will formally submit an updated Excel spreadsheet that demonstrates timings submitted as part of the bid response have been achieved on the installed system to mark completion of Level 2a.  
             b) There are 14 consecutive days without operating system or hardware failure.

0.2 Storage acceptance 

The Storage Acceptance Test consists of Level 1 and Level 2 testing:
· Level 1: Reproducing the results of the storage benchmarks from the benchmark suite. suite.
· Level 2: Stability of the storage system in test mode.
Once the storage acceptance testing is passed and the RCC has communicated this in writing to the vendor, the vendor will submit an invoice to the address shown on the purchase order.  The University will process payment upon receipt of this invoice.

Level 1: Reproducing storage benchmarks 
· Vendor will reproduce storage benchmarks from the benchmark suite. 

Level 2: Stability of the storage system in test mode

Running the storage system in a test mode without failure for selected users for 14 days. 
 
· The definition of “Test mode” is provided in section 9.1
· The test mode will begin immediately after the completion of the I/O performance testing. 
· Level 2 is passed when there are 14 consecutive days without file system and storage related hardware failure or when not more than two nodes in a failure mode within a 48-hour period.
9.3 NOTES
· Definition of a "failure" is a fault in vendor’s provided hardware or software that causes the HPL run or application job to terminate before completion. For the purpose of the Level 2 test, it is allowable that up to two nodes may be in a failure mode within a 48-hour period.
· The Level 2 acceptance test is restarted if there is a failure during the 14 consecutive days or more than two nodes were in failure mode within a 48-hour period. Failed nodes or hardware will need to be replaced or fixed within 48 hours to avoid restarting the 14 consecutive days.
· The 14-days tests must start with all nodes in service (initial and any restarts).
· The following are examples of potential issues that may disrupt testing and operations, but that will not be classified as a failure for purposes of the benchmark testing or acceptance:
· Environmental issues, such as power failures. If such a failure occurs, testing will resume once the environmental issue is resolved. The continuous acceptance period will not restart and will be deemed as the total of the time up to the environmental issue plus the time running as the issue was resolved. 
· Any failures caused by the UNIVERSITY.
· Any failures caused by user application coding problems. This does not include user applications that uncover hardware problems.
· A job scheduler failure is defined as a situation when no users are able to submit/execute jobs as long as the job scheduler failure is not caused by a hardware failure or system software. A few users having problems launching jobs will not be counted as a failure. 
· A component fault as long as the subsystem is still able to provide its service without introducing performance or usability degradations.

· For the duration of the Acceptance Test University of Chicago will monitor the cluster notify the vendor within four (4) hours of the detection of a failure. Also, the vendor needs to be granted 24x7 remote access to the cluster via the Internet and site access to provide on-site support.

· The test period should be completed within forty-five days of the start of Level 1 testing. Throughout this time period, the parties agree to meet to diagnose and quickly resolve any underlying issues that may arise in order to successfully complete testing in a timely manner.  If the system does not meet the acceptance criteria within the forty-five days, the parties agree to convene to discuss corrective measures or a path forward which will include a senior level review team.
Changes to Process
The Research Computing Center reserves the right to make changes and clarifications to this document.  If changes are made, all vendors who are still active in the process will be notified in writing.

[bookmark: _Toc381466883][bookmark: _Toc383286074]
ATTACHMENT A
REQUEST FOR PROPOSAL MISCEALENEOUS TERMS and CONDITIONS


A. Disclaimer: UNIVERSITY reserves the right to request additional information or clarifications of material submitted by Vendors during the selection process.

UNIVERSITY reserves the right in its sole discretion to hold discussions with, to obtain information from, to request presentations from, and to conduct negotiations with any or all Vendors that UNIVERSITY deems appropriate and qualified in its sole discretion. UNIVERSITY reserves the right, as they deem UNIVERSITY’s interests may require at their sole discretion, to accept or reject any or all submissions, to waive any informality, informalities, or nonconformity in the submissions received, and to accept or reject any or all items in a submission.

With submission of a response to this Request for Proposal, Vendors agree to and accept all actions and decisions by UNIVERSITY with regard to identification, selection, and negotiation of and with the respondent herein described as final, binding, and conclusive. Each respondent agrees not to challenge, by way of suit or otherwise, UNIVERSITY actions or decisions in this regards. Each such respondent agrees to and does, release and forever discharge UNIVERSITY and each of its respective officials, officers, directors, employees and agents of and from any and all claims or liability relating to, arising out of or in connection with this Request for Proposal or any actions or decisions taken or made by any of them in connection with this identification, selection, and contracting for the project described herein.

B. Tax Exemption: UNIVERSITY is exempt from the payment of State and Municipal Occupational (Sales) and/or Use Taxes on services purchased for this project unless otherwise specified and all such taxes shall be excluded from the prices given by Vendors.

At Vendor’s request, following the award of an agreement, exemption certificates will be furnished by UNIVERSITY with respect to the purchase of such taxable articles as may be required by these specifications.

C. All costs incurred by Vendors in the preparation and submission of a response to this RFP is the responsibility of Vendors and will not be reimbursed by UNIVERSITY. Submissions will become the property of UNIVERSITY.

D. Obligations: UNIVERSITY shall not incur any obligation or liability whatsoever by reason of issuance of the RFP. This document does not constitute a commitment by UNIVERSITY to purchase any goods, material, or services. All of the plans and intentions discussed in the RFP are current information directives only and may change as UNIVERSITY’s needs necessitate. UNIVERSITY shall not be responsible for or pay any expenses or losses, which Vendors may incur in preparing and submitting their proposals or taking any other actions. These expenses or losses will be borne solely by the respondents.

E. Representations: UNIVERSITY makes no representation or warranty, express or implied, with respect to the completeness, accuracy or utility of this RFP and supporting documentation or any information or opinion contained herein. Any use or reliance on the information or opinion is at the risk and expense of Vendors and UNIVERSITY shall not be responsible for the completeness, accuracy or utility of any information contained in this RFP and supporting documents.

F. [bookmark: _GoBack]Master Purchase Agreement: The attached Master Purchase Agreement in ATTACHMENT C, shall apply to each purchase. Any terms and conditions of any Vendor invoice or acknowledgment form, which are inconsistent with the terms and conditions of an Agreement, shall be of no effect. Vendor agrees that it is an independent contractor. Vendor agrees that UNIVERSITY has no right to control how the work is performed other than as specified for requirements as stated in this RFP and an Agreement. Vendor understands that no relationship other than that of contracting parties is established by an Agreement, and further understands that this does not establish any employer-employee arrangement. Vendor agrees as an independent contractor to treat its assistants as its own employees and comply with tax requirements for Vendor and its assistants.

















ATTACHMENT B 
NON DISCLOSURE AGREEMENT

This Agreement, effective as of 		, 20   (the “Effective Date”), is between the UNIVERSITY OF CHICAGO, an Illinois not-for-profit corporation with offices at 6030 South Ellis Avenue, Suite 126, Chicago, IL 60637 (the "University"), and				, a corporation with offices at 							 (the "Company").

The University and the Company (each a “Party” and collectively the “Parties” to this Agreement) are considering a possible transaction involving 						 (the “Purpose”).

The Parties anticipate that their discussions about this possible transaction will involve the exchange of information that constitutes proprietary or confidential information of the University and the Company.

The Parties are willing to furnish such information for the Purpose only under this Agreement, which shall establish the terms governing the use and protection of proprietary or confidential information the Parties may disclose to each other.

	NOW, THEREFORE, the Parties agree as follows:

	1.  "Confidential Information" means information that relates to the Purpose or that, although not related to the Purpose, is nevertheless disclosed as a result of the Parties' discussions in that regard, and that should reasonably have been understood by one Party, because of legends or other markings, the circumstances of disclosure or the nature of the information itself, to be proprietary and confidential to the other Party, an Affiliate of the other Party, or to a third party.  Confidential Information may be disclosed in written or other tangible form (including on magnetic media) or by oral, visual or other means.  The term "Affiliate" means any person or entity directly or indirectly controlling, controlled by, or under common control with a Party.  

	2. Each Party may use Confidential Information of the other Party only for the Purpose, and shall protect such Confidential Information from disclosure to others, using the same degree of care used to protect its own confidential or proprietary information of like importance, but in any case using no less than a reasonable degree of care.  Each Party may disclose Confidential Information received hereunder to (a) its Affiliates who agree, in advance, in writing, to be bound by this Agreement, and (b) to its employees, and its Affiliates' employees, who have a need to know, for the purpose of this Agreement, and who have been advised by the receiving Party of the confidential nature of such information.  Confidential Information received from one Party shall not otherwise be disclosed to any third party without the prior written consent of the other Party. 

	3. The restrictions of this Agreement on use and disclosure of Confidential Information shall not apply to information transmitted by one Party that:
   
		(a)	Was publicly known at the time of communication thereof to the receiving Party;

		(b)	Becomes publicly known through no fault of the receiving Party subsequent to the time of the transmitting Party's communication thereof to the receiving Party;

		(c)	Was in the receiving Party's possession free of any obligation of confidence at the time of the transmission thereof; provided, however, that the receiving Party immediately informs the transmitting Party in writing to establish the receiving Party's prior possession;	

		(d)	Is developed by one Party independently of and without reference to any of the other Party's Confidential Information or other information that the other Party disclosed in confidence to any third party;

		(e)	Is rightfully obtained by the Party from third parties authorized to make such disclosure without restriction; or

		(f) 	Is identified by the owning Party as no longer proprietary or confidential. 

	4. In the event either Party is required by law, regulation or court order to disclose any of the other Party's Confidential Information, the Party will promptly notify the other Party in writing prior to making any such disclosure in order to facilitate the other Party's seeking a protective order or other appropriate remedy from the appropriate body.  The receiving Party agrees to cooperate with the other Party in seeking such order or other remedy.  The receiving Party further agrees that if the other Party is not successful in precluding the requesting legal body from requiring the disclosure of the Confidential Information, it will furnish only that portion of the Confidential Information that is legally required and will exercise all reasonable efforts to obtain reliable assurances that confidential treatment will be accorded the Confidential Information.

	5. All Confidential Information disclosed under this Agreement (including information in computer software or held in electronic storage media) shall be and remain the property of the owner thereof.  All such information in tangible form shall be returned to the owner promptly upon written request or the termination or expiration of this Agreement, and shall not thereafter be retained in any form by the other Party. 

	6. No licenses or rights under any patent, copyright, trademark, or trade secret are granted or are to be implied by this Agreement.  Neither Party is obligated under this Agreement to purchase from or provide to the other Party any service or product. 

	7. Neither Party shall have any liability or responsibility for errors or omissions in, or any decisions made by the other Party in reliance on, any Confidential Information disclosed under this Agreement.

	8. This Agreement shall become effective as of the Effective Date and shall automatically expire upon the latter of the date the Parties conclude their discussions about the potential transaction or six months after the Effective Date.  Notwithstanding such expiration or termination, all obligations hereunder shall survive with respect to the disclosed Confidential Information for a period of five years from the Effective Date.

	9. Except upon the prior, written consent of both Parties, or as may be required by law, neither Party shall in any way or in any form disclose the discussions that gave rise to this Agreement or the fact that there have been, or will be, discussions or negotiations covered by this Agreement.  

	10. Each Party acknowledges that Confidential Information is unique and valuable to the other Party, and that disclosure in breach of this Agreement will result in irreparable injury to the other Party for which monetary damages alone would not be an adequate remedy.  Therefore, the Parties agree that in the event of a breach or threatened breach of confidentiality by either Party, the other Party shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach or anticipated breach without the necessity of posting a bond.  Any such relief shall be in addition to and not in lieu of any appropriate relief in the way of monetary damages.

	11. Neither Party shall assign any of its rights or obligations hereunder, except to an Affiliate or successor in interest, without the prior, written consent of the other Party. 
		
	12. No failure or delay in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.

	13. This Agreement: (a) is the complete agreement of the Parties concerning the subject matter hereof and supersedes any prior such agreements with respect to further disclosures concerning such subject matter; (b) may not be amended or in any manner modified except by a written instrument signed by authorized representative of both Parties; and (c) shall be governed and construed in accordance with the laws of Illinois without regard to its choice of law provisions.  The recitals are incorporated in this Agreement by this reference.

	14. If any provision of this Agreement is found to be unenforceable, the remainder shall be enforced as fully as possible and the unenforceable provision shall be deemed modified to the limited extent required to permit its enforcement in a manner most closely representing the intention of the Parties as expressed herein.

[Signature Page Follows

IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be executed by its duly authorized representative.

UNIVERSITY: The University of Chicago

By:_________________________	

Name:______________________		 

Title:_______________________		

Date:_______________________ 		


COMPANY: 					

By: __________________________

Name: ________________________

Title __________________________

Date: __________________________





ATTACHMENT C
 MASTER PURCHASE AGREEMENT




ATTACHMENT D 
DATACENTER LAYOUT and SPECIFICATIONS
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Pod-A floor layout
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Pod-B floor layout
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Pod-C floor layout



	Cabinet general requirements

	All cabinets to be 24” (600mm) wide x  48” (1200mm) (maximum, excluding heat exchanger) deep

	All cabinets to be no taller than 42RU tall

	Cabinet front doors will have adequate perforations supporting cooling via passive rear door heat exchangers

	Maximum weight ratings of each cabinet not to exceed: 280 lbs./sq. ft. for POD-B  and 500 lbs./sq. ft for POD-C

	All cabinets to be weighed and details provide prior to shipment.

	All cabinets will have actual weight clearly marked

	Vendor is responsible to remove all packing material and trash.

	Loaded equipment cabinets will be delivered directly to the computer floor

	Cabinet power

	All devices to accommodate 240/415 volt (no 110/208V will be supported)

	All Cabinet Distribution Units (CDU’s) will be 3-Phase power distribution, 415 VAC

	CDU input connectors will utilize two L22-30 -32 amp connections per cabinet

	All CDU’s will, minimum, be “smart” providing SNMP access for monitoring total power, temperature, and humidity. 

	Outlet level monitoring and/or switched outlets are optional

	If alternate amp or power connections are to be utilized, client will provide Starline busway TAP connection for non-standard electrical connections are required. Specifications will be provided by IT Services

	Cabinet cooling

	Each cabinet will be cooled by a passive, rear door heat exchanger. 

	Each heat exchanger will support:

	Maximum GPM - 23

	Minimum GPM - 3

	Entering water temperature - 59F

	Exiting water temperature (expected) - 66.5F

	Chilled water pipe connection is 1” SAE thread

	Maximum Pressure – 10 bar or 145 psi

	Maximum water pressure drop – 20 ft.

	Cabinets shall not introduce any additional heat load to the room.

	Exhaust air must remain neutral or cooler than entering air.

	Network

	Network cabling will be mounted to the overhead cable management system
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MASTER PURCHASE AGREEMENT (“AGREEMENT”)

Agreement Number: ___________

Beginning Date:





Ending Date:





Supplier:





University:




The University of Chicago








6054 S. Drexel Avenue

 





Chicago, Illinois  60637

The term “University” (referenced above) shall mean the University of Chicago and its Affiliates, where “Affiliate” shall mean any entity which directly or indirectly controls, is controlled by, or is under common control by University.  For purposes of the preceding sentence, "control" means direct or indirect ownership.


The University of Chicago (University) and Supplier (referenced above) agree that Supplier will perform the professional services ordered by University via an Order (defined below) upon the following terms and conditions.  Any Supplier terms and conditions included with Supplier’s invoice or any other document provided by Supplier shall be of no effect.

1.
TERM.  This Agreement shall be in effect for the term stated above (the “Term”) unless it is extended by written agreement of the parties or sooner terminated as set forth in this Agreement.


2.
SCOPE.  Supplier hereby agrees to provide [add general description] (the “Products”) and related services ordered by University and requested of Supplier via University Purchase Orders or by execution of a proposal by University (each an “Order”), attached hereto as Attachment A.  All Orders shall be subject to this Agreement.  Each Order shall set forth in sufficient clarity the products and related services to be performed, any deliverables to be provided to University, the fees to be paid to Supplier, the payment schedule and the estimated term for such services.


3.
GENERAL TERMS AND CONDITIONS.  The applicable terms of Attachment B shall apply to this Agreement.  If there is any inconsistency of terms, the following shall indicate precedence, in the order given, with the first named to have highest priority:  this Agreement, the attachments and then any applicable Order. It is expressly understood that Supplier is an independent contractor and not the agent, partner, or employee of the University.  Supplier and Supplier Personnel are not employees of the University and are not entitled to tax withholding, social security payments, workers’ compensation, unemployment compensation, or any employee benefits, statutory or otherwise.  Supplier shall not have any authority to enter into any contract or agreement to bind the University and shall not represent to anyone that Supplier has such authority.

4.
ACCEPTANCE AND INSPECTION OF PRODUCTS.  The University shall have a reasonable time, but not less than thirty (30) days after receipt to inspect and test the Products provided under this Agreement and reject any or all items that are, in the University’s sole judgment, nonconforming or defective.  Products rejected or supplies in excess of quantities ordered may be returned to Supplier at Supplier’s expense.  Any acceptance by the University shall not be deemed a waiver or settlement of any defect or nonconformity in the Products or any support services.

5.
SUPPORT.  Supplier agrees to perform any necessary support services for the Products described in this Agreement to the satisfaction of the University and with the standard of care and skill of an expert regularly rendering services of the type required by this Agreement and in conformance with all applicable federal, state local and University law, regulation, ordinance and license. Supplier warrants that it, as well as its employees, agents and subcontractors engaged to provide the Products and any services in support of the Products under this Agreement (collectively “Supplier Personnel”), has and will maintain all the skills, experience, and qualifications necessary to provide the Services contemplated by this Agreement, including any required training, registration, certification or licensure.

6.        WARRANTIES.  Supplier agrees that the terms of Attachment C shall apply to this Agreement.

7.        PRICING.  The University will pay Supplier for the Products as follows:

a. Supplier agrees to sell the Products at the prices listed in Attachment A, which will be held firm for one year.  The University and Supplier agree that the pricing can be reviewed, at the University’s written request, for improved discounts.

b. Supplier agrees to sell to the University as a PROMOTION PURCHASE any item offered to the general public at a price less than any net price available in this Agreement at that price charged during the promotion period.

c. Supplier agrees to immediately pass-on to the University any price reductions given to the Supplier from either manufacturers or distributors.

d. Price negotiations will begin at least 90 days before a price increase is requested to take effect.  The University prior to the pricing increase being put into effect must agree to such pricing increases.

8.        MOST FAVORED CUSTOMER.  If Supplier has negotiated terms or conditions for the sale of the Products or services to another customer of Supplier which the University deems more favorable than those contained herein, the University may request and shall be afforded the opportunity to purchase those Products or services on the same terms and conditions as Supplier has negotiated to provide a third party under reasonably similar circumstances.

9.        TERMINATION.  

a. Termination for Breach.  Either party may terminate this Agreement upon breach by the other party of any material provision of this Agreement, provided the breach continues for thirty (30) calendar days (“Cure Period”) after receipt by the breaching party of written notice of the breach from the non-breaching party.  Cure of the breach within the Cure Period shall continue the Agreement in full force and effect, provided however three (3) breaches of a material provision are an independent material breach not subject to cure.


b. Immediate Termination.  The University shall have the right to terminate this Agreement immediately upon notice to Supplier should any of the following situations occur:


i. Supplier or Supplier Personnel do anything to harm the business reputation of the University;


ii. Supplier or any Supplier Personnel is excluded from a federal health care program;


iii. If any warranty or representation of the Supplier in this Agreement is or becomes false or untrue; or


iv. A person’s health or safety is or may be in imminent and serious danger due to the actions or inaction of Supplier or Supplier Personnel;


v. There may be imminent and serious harm to the environment or the University property from Supplier’s acts or inactions or those of Supplier Personnel; or


vi. The University reasonably determines Supplier has violated a law in providing Products and/or services.


c. Effect of Termination.  Upon notice of termination for any reason, Supplier shall immediately stop all work including shipment of the Products and cause its suppliers and/or subcontractors to cease all activity related to this Agreement.  Supplier has sixty (60) days from the date of termination to submit final invoices under this Agreement.  University will have no obligation to assist in billing issues or issue payment under the terms of this agreement for invoices submitted after the sixty (60) day period.


d. Without Cause Termination.  The University may terminate this Agreement in whole or in part for its sole convenience upon thirty (30) days prior notice.  In no event shall Supplier be paid for costs incurred or support services performed after receipt of notice of termination, or for costs incurred by suppliers or subcontractors which reasonably could have been avoided.

10.        INDEMNIFICATION.  To the extent permitted by law, Supplier will protect, defend and hold the University of Chicago, the University of Chicago Hospitals, their trustees, individually and collectively and their affiliates, officers, agents and employeesArchitect/Engineer (the "Indemnified Parties") free and harmless from any and all liabilities, claims, demands, actions, costs, suits or matters based on any alleged injury or damage (including loss of use) arising out of or related to the Product(s) or the Supplier’s acts or omissions under this Agreement, whether based upon or claimed to be based upon statutory, contractual, tort or other liability of any indemnity hereunder, provided that no party shall be indemnified for claims arising from such party’s own negligence, and the provisions of this Article shall not be construed to require Supplier to indemnify any party for or against such party’s own negligence or to require any indemnification which would make the provisions of this Article void or unenforceable.  In the event any provision contained in this Article or elsewhere in the Agreement shall be deemed void or unenforceable, it shall not thereby invalidate or be construed to invalidate any other provision contained in this Article or elsewhere in the Agreement, all of which shall remain in full force and effect.  The obligations of Supplier pursuant to this Article are not to be construed to negate or reduce any other right or obligation of indemnification which would otherwise exist as to any party or person described in this Article.  


11.        CONFIDENTIALITY.   So long as this Agreement remains in effect, Supplier may have access to and become acquainted with various trade secrets, consisting of management, financial, and operational materials, and methods and processes, and compilations of information, and records and specifications of University, which are owned by University and which are regularly used in the operation of University's business (“Confidential Information”).  Supplier acknowledges such information is secret and confidential and that University disclosed the same to Supplier.  Supplier shall not use or disclose any such secrets, directly or indirectly, or use them in any other way either during the term of this Agreement or at any time thereafter, except as required in the course of its performance in accordance with this Agreement.  All files, records, documents, drawings, specifications, equipment, and similar items relating to business at University, whether prepared by Supplier or those acting on behalf of Supplier, shall remain the property of University and shall be treated in a confidential manner by Supplier so as to safeguard its proprietary nature.


1. PAYMENT.  The detailed financial/pricing arrangement shall be included in the Order form provided in Attachment A. University shall pay all undisputed invoices forty-five (45) days after University’s receipt of such invoices.  Invoices must include the following information: invoice date, invoice number, University project manager, a description of the Product(s), fees due, and University purchase order number, if applicable.

2.       
TAX EXEMPT STATUS.  Supplier acknowledges that the University is a tax-exempt institution,     


      
granted such status by authorized taxing units.  A copy of University’s tax exemption certificate     


shall be available upon written request by the Supplier.

3. INSURANCE.  Supplier shall maintain during the term of this Agreement, at Supplier's sole expense, such insurance as stated in Attachment D.



Supplier shall provide prior to start of operation under this Agreement evidence of the level of insurance indicated in Attachment D. by Supplier Certificate of Insurance with original endorsement of University as Additional Insured, to the extent of the indemnity, and University coverage as primary insured.



Insurance is to be placed with insurers which are acceptable to University.  The certificates and endorsement of each insurance policy are to be signed by a person authorized by the insurer to bind coverage on its behalf.  University reserves the right to require certified copies of all insurance policies, at any time, during the term of this Agreement and surviving this Agreement as may be required relevant to events covered by this Agreement.


4. NOTICES.  All notices and demands required hereunder shall be deemed given upon personal delivery or next business day following sending by reputable overnight delivery carrier or three (3) business days following sending by United States Registered or certified mail, postage prepaid addressed to Supplier and University as follows:


if to University:
The University of Chicago


Purchasing and Payment Services (PPS)



IT Category Lead



6054 S. Drexel Avenue, Fourth Floor



Chicago, IL  60637


PHONE: (773) 702-5990


FAX: (773) 702-5500




if to Supplier:
       




5. USE OF UNIVERSITY NAME AND MARKS.  The University acknowledges Supplier’s right to identify the University in a client list as a customer of the Product(s) provided by Supplier.  However, except as permitted by the previous sentence, Supplier may never make any public statement (for example a press release or any form of advertisement) describing the University’s relationship with Supplier or implying or stating the University’s endorsement of Supplier or Supplier’s Product(s) without the prior written consent of the University.  The University may withhold its consent in its absolute discretion.  Supplier acknowledges that the University will require no less than ten (10) business days to consider any request for consent.  Supplier may not under any circumstances use any University Trademark.

6. NO WAIVER.  The failure of either party at any time to enforce any right or remedy available to it under this Agreement with respect to any breach or failure by the other party shall not be construed to be a waiver of such right or remedy with respect to any other breach or failure by the other party.

7. INVOICE AUDIT.  Supplier agrees to provide to University detailed quotations, which demonstrate that the price University is being charged for Products and related services, are in accordance with this Agreement.  Should Supplier be unable to provide quotations showing the prices charged for Goods and Services, University shall have the right to request a third party audit of the sales data.  Such third party audit shall be prepared and verified by a Certified Public Accountant. Supplier shall bear all costs of this third party audit. Subsequent to University audit review of sales data, University shall have the right to recover any overpaid amounts as a credit memo to purchase order payable within fifteen (15) days of notice to Supplier. If Supplier determines it incorrectly billed certain items to its detriment, Supplier may correct its billing within sixty (60) days, otherwise the billing shall not be adjusted.

8. REPORTING.

a.   The Supplier must provide the following quarterly reports to the University.  This list is not all inclusive: Cost Savings Report; Service Request and response time; Customer service issues and actions taken to resolve problems; Environmentally friendly products and product specifications, including PDF documents (examples, recycled content, compostable materials, or percentage of post-consumer content); and Actions manufacturer and Supplier are taking to be a company practicing sustainable manufacturing.

b. The Supplier may be required to provide the following sales history information:

i. Individual Orders:  date, name of person placing the order, telephone number, delivery address, department, item purchased, description, quantity purchased, unit cost, design fees if applicable, shipping fees, and any other charges.

ii. Contract Statistics:  date range of stats, number of orders, fill rates, on-time delivery rates, error rates (product and service), new products, design fees if applicable, shipping fees, other fees, percentage of sales of recycled/sustainable products, and 2nd tier diversity spend.

c. Supplier is required to provide ad hoc reports upon request.  Typically these reports are specific in nature and requested for a specific University need.


9. SEVERABILITY.  The presence in this Agreement of any clause, sentence, provision, paragraph or article held to be invalid, illegal or ineffective by a court of competent jurisdiction shall not impair, invalidate or nullify the remainder of this Agreement.  The effect of any such holding shall be confined to the portion so held invalid.


10. HEADINGS.  The headings used in this Agreement are for convenience only and are not intended to be considered in construing its terms.  The use in this agreement of the terms “include”, includes”, “including”, and “such as” shall be deemed in all cases to be followed by the words “without limitation”.


11. LAW.  Any dispute arising out of this Agreement shall be governed by the substantive law of Illinois without regard for Illinois choice of law rules.  The venue for any dispute arising out of the Agreement shall be the Circuit Court of Cook County, Illinois or, if subject matter jurisdiction is present, the United States District Court for the Northern District of Illinois.

12. ASSIGNMENT.  The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns; provided that Supplier may not assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the consent of University; except that Supplier may transfer or assign its rights and obligations under this Agreement, in whole or from time to time in part, to (i) one or more of its Affiliates at any time and (ii) after to any successor to all or substantially all of the assets or business of Supplier; provided that, in each case, such transfer or assignment will not relieve Supplier of its obligations hereunder or enlarge, alter or change any obligation of any party hereto.


13. ENTIRE AGREEMENT.  This Agreement, the terms and conditions of Attachments B and C, the Insurance Requirements in Attachment D, the scope and specifications in the applicable Order and amendments mutually agreed upon in writing are the complete and entire agreement regarding these transactions, and replace any prior oral or written communications between University and Supplier.


IN WITNESS WHEREOF, the parties may execute this Agreement in two (2) counterparts, each of which shall be deemed an original and do hereby warrant and represent that their respective signatory whose signature appears below has been and is on the date of this Agreement duly authorized to execute this Agreement.


[SUPPLIER] 





THE UNIVERSITY OF CHICAGO


(Signature)      





(Signature)


(Printed name)                




(Printed name)


(Title)                          




(Title)

(Date)                          




(Date)


Attachment A


Sample Order

[PLACEHOLDER]

Attachment B

THE UNIVERSITY OF CHICAGO

Supplement to Purchase Order

1) Acknowledgments. Acceptance of this Purchase Order must be in accordance with and strictly limited to the Terms and Conditions contained herein. An attempted acknowledgment or acceptance which contains provisions conflicting or additional to the Terms and Conditions herein set forth or which varies any term or condition shall have no force or effect. Performance by the Seller without an effective acknowledgment shall be deemed to be performance in accordance with the Terms and Conditions of this Purchase Order. 


2) Seller’s Work and/or Materials. Seller agrees to fully execute and perform the construction required by, and reasonably inferable from, the Purchase Order (the “Work”) and/or to supply goods, products, supplies, parts, assemblies, equipment, systems or other items required by the Purchase Order (“Materials”) (collectively the “Work and/or Materials”) 


3) Invoices. Render a separate invoice for each Purchase Order. All items on an invoice must conform to item numbers shown on this Purchase Order. Invoice must show Buyer’s Purchase Order number. If the name of Seller on the invoice will be other than that shown on the face of this Purchase Order, both names must be indicated on the invoice. Failure to do this can result in delayed payment. 

4) F.O.B. Point. F.O.B. DESTINATION, The University of Chicago, “Freight Prepaid”, unless otherwise shown on Purchase Order. 


5) Discount Period. When applicable, will start from date of acceptable invoice or receipt of material whichever is later. 


6) Interest Charged on Invoices. Interest charges referenced on an invoice will not be accepted by the Buyer. 


7) Labeling of Packages. All packages should be marked as per “DELIVER TO” instructions, and showing Purchase Order number. 


8) Federal Government Contract Numbers. When a Federal Government contract number is shown on the face of this Purchase Order, the purchase is being made under a contract with the U.S. Government, and certain provisions of that contract may apply to this Purchase Order. A copy of the contract provisions may be reviewed at the Office of Research Administration, 970 East 58th Street, 3rd Floor, Chicago, Illinois 60637. 


9) Title and Delivery. Title to goods shall pass to the Buyer upon delivery to the F.O.B. point. Risk of loss of any goods shall pass to the Buyer upon delivery to the Buyer. Deliveries shall be made in accordance with the written order of the Buyer or as stated in the Purchase Order at the times and places and in the amounts specified. Receipt of any early or late deliveries shall not constitute a waiver of any of the rights of the Buyer under this Purchase Order. Deliveries before or after the specified date may be made only with the prior written approval of the Buyer. 


10) Inspection and Acceptance. a) The Work and/or Materials called for by this Purchase Order together with that portion of the Seller’s plant devoted thereto and all materials (which term throughout these Terms and Conditions includes without limitation, raw materials, components, intermediate assemblies and end products) shall at all reasonable times and to the extent practicable be subject to inspection and test by Buyer. If any inspection or test is made by the Buyer on the premises of the Seller, the Seller shall provide all reasonable facilities and assistance for the safety and convenience of the Buyer. 


b) If any Work and/or Materials are found to be defective, Seller shall promptly repair or replace such Work and/or Materials at the Seller’s expense and risk. Upon authorization by the Seller, or if the Seller is unable, refuses or does not proceed promptly with such repair or replacement, the Buyer may by contract or otherwise, on the Buyer’s premises or elsewhere repair or replace such defective Work and/or Materials and assess the Seller the excess cost and damages incurred by the Buyer thereby. 


c) Regardless of the form or content of any receipt given the Seller at the time of delivery, and despite any payment which may have been made there under, all Work and/or Materials delivered shall be subject to final inspection by the Buyer following delivery to the Buyer at destination. In the event of rejection, the Seller shall be responsible for the quick removal of the rejected property within a reasonable time after receiving notification of rejection and shall bear all risks and loss after such notification. 


d) Acceptance of all property and services ordered hereunder shall be affected by the Buyer within a reasonable time after delivery. Except as otherwise provided for in this Purchase Order, acceptance shall be conclusive except as regards latent defects, fraud, or such gross mistakes as amount to fraud. 


11) Termination for Cause or Convenience. The Buyer may terminate this Purchase Order for cause, in whole or in part, in the event that Seller fails or refuses to deliver any of the Work and/or Materials specified in the Purchase Order within the time provided (except as set forth under the Paragraph 12 (Delays)), or otherwise violates any of the conditions of this Purchase Order, or if it becomes evident that Seller is not performing or providing the Work and/or Materials in accordance with the Purchase Order, applicable specifications or with diligence so as to permit completion and delivery on or before the specified completion or delivery date, and in either of the latter two events does not cure such failure within a period of ten (10) days (or such longer period as the Buyer may authorize in writing) after receipt of notice from the Buyer specifying such failure. The Buyer may withdraw from the Seller those completed/delivered parts or portions that are acceptable and instruct others of its choosing to complete or deliver the Work and/or Materials and the Buyer may cancel this Purchase Order, but such withdrawal of completed/delivered Work and/or Materials and cancellation shall not constitute a waiver of the Buyer’s rights to damages arising from such default. Seller shall be liable for any excess or additional cost or damages occasioned the Buyer by reason of the Seller’s breach. The Buyer reserves the right to terminate this Purchase Order in whole or in part for its convenience by written notice to the Seller. If the Purchase Order is so terminated, the Buyer shall make an equitable adjustment in the purchase price to compensate Seller for all reasonable costs incurred by Seller in connection with said Purchase Order plus a reasonable profit with respect to all necessary work performed by Seller to the date it received notice for such termination. 


12) Delays. Delays in performance or delivery beyond the time specified in this Purchase Order due to causes beyond the control and without the fault or negligence of Seller may be excused by the Buyer if Seller notifies the Buyer in writing of the cause of such delay within a reasonable time from the beginning thereof. When such excuse is given, the Buyer, by written notice to the Seller, will extend the time for performance by such period of time as the Buyer determines to be commensurate within the period of delay.


13) Warranties/12 Month Correction of the Work Period. Unless otherwise agreed to in writing by the parties, Seller warrants that: i) all workmanship shall be first class; ii) the Materials purchased will be supplied according to the terms and conditions of the Purchase Order and applicable specifications; and iii) except as otherwise provided in the specifications, all goods incorporated in the work shall be new and of the most suitable grade of their respective kinds for the purpose. Such warranties together with Seller’s service warranties and guarantees, if any, shall survive inspection tests, acceptance of and payment for the goods and shall run to Buyer, its successors and assigns. In addition to the warranty obligations set forth herein, the Seller shall, within a reasonable time after receipt of written notice thereof, make good at its own expense and without cost to the Buyer any defects in materials or workmanship which may appear during the period ending on a date twelve (12) months after delivery or completion of the Work unless a different correction of the work period is provided in this Purchase Order. Buyer, at its option, may either return for credit or require prompt correction or replacement of any defective or nonconforming Work or Materials or part thereof. If Seller is unable to or refuses to promptly correct or replace such defective or nonconforming Work or Materials or part thereof, Buyer, may, by contract or otherwise, repair or replace such work or materials and assess Seller the excess cost occasioned the Buyer thereby. The one year correction of the work period shall not operate to reduce the statutory period of limitations for suit for breach of contract nor is it intended to limit or eliminate any legal remedy, statutory or otherwise. 


14) Means/Methods. The Seller shall supervise and direct the Work, using the Seller's best skill and attention and shall employ a competent superintendent and necessary assistants who shall be in attendance at the site during performance of the Work. Seller shall solely have control over or charge of and will be solely responsible for construction means, methods, techniques, sequences or procedures, or for safety precautions and programs in connection with the Work. Seller shall be solely responsible for failure to carry out the Work in accordance with the Purchase Order. The Seller shall be responsible to the Buyer for acts and omissions of the Seller's employees, subcontractors and their agents and employees, and other persons or entities performing portions of the Work for or on behalf of the Seller or any of its subcontractors. 


15) Changes. The Buyer may at any time, by written order, and without notice to its sureties, if any, make changes to the Work and/or Materials, within the general scope of this Purchase Order, including, without limitation, in any one or more of the following manners: i) changes to drawings, designs, or specifications; ii) changes in the method of shipment or packing; and/or iii) changes to the place of delivery. If any such change causes an increase or decrease in the cost of, or the time required for, performance of this Purchase Order, an equitable adjustment shall be made in the Purchase Order price or delivery schedule, or both, and the Purchase Order shall be modified in writing accordingly. Any claim made by the Seller for adjustment under this Paragraph must be asserted within thirty (30) days from the date of receipt by the Seller of the notification of changes, provided, however, that the Buyer, if it decides that the facts justify such action, may receive and act upon any such claim asserted at any time prior to final payment under this Purchase Order. However, nothing in this Paragraph, shall excuse the Seller from proceeding with the Purchase Order changed. Except as otherwise provided herein no payment for extra work shall be made unless such extras and the price thereof have been authorized in writing by the Buyer. 


16) Notice and Assistance Regarding Patent and Copyright Infringement and Patent Indemnity. The Seller shall report to the Buyer, promptly and in reasonable written detail, each notice or claim of patent or copyright infringement based on the performance of this Purchase Order of which the Seller has knowledge. In the event of any claim or suit against the Government on account of any alleged patent or copyright infringement arising out of the performance of this Purchase Order or out of the use of any Materials furnished or Work performed hereunder, the Seller shall furnish to the Buyer for transmittal to the Government when requested by the Buyer, all evidence and information in possession of the Seller pertaining to such suit or claim. Such evidence and information shall be furnished at the expense of the Government except where the Seller has agreed to indemnify the Government. The Seller shall indemnify the Buyer and the Government, their officers, agents, and employees against liability, including costs for infringement of U.S. Letters Patent resulting from the Seller’s: i) furnishing or supplying standard parts or components which have been sold or offered for sale to the public on the commercial open market; or ii) utilizing its normal practices or methods which normally are or have been used in providing goods and services in the commercial open market, in the performance of the Purchase Order; or iii) utilizing any parts, components, practices, or methods to the extent to which the Seller has secured indemnification from liability. The foregoing indemnity shall not apply unless the Seller shall have been informed as soon as practicable by the Buyer or the Government of the suit or action alleging such infringement, and shall have been given such opportunity as is afforded by applicable laws, rules, or regulations to participate in the defense thereof, and further, such indemnity shall not apply to a claimed infringement which is settled without the consent of the Seller, unless required by final decree of a court of competent jurisdiction or to an infringement resulting from addition to or change in such supplies or components furnished or construction work performed for which addition or change was made subsequent to delivery or performance by the Seller. 


17) General Indemnity. To the fullest extent permitted by law, the Seller will protect, indemnify, defend and hold the Buyer, University of Chicago Medical Center, their respective trustees, individually and collectively, affiliates, officers, agents and employees (the “Indemnified Parties”) free and harmless from any and all liabilities, claims, demands, actions, costs, suits or matters in connection therewith (including, without limitation, reasonable attorneys’ fees, expert fees, court costs and expenses), if caused by reason of or as a result of: i) the performance of the Work and/or Materials; ii) breach of this Purchase Order; iii) notice of lien, claim for lien, or suit to foreclose a lien filed, given, made or maintained by a subcontractor, sub-subcontractor or supplier; or iv) hazardous materials, whether based upon or claimed to be based upon statutory, contractual, tort or other liability hereunder. To the extent prohibited by applicable laws, no person or entity indemnified under the terms of this Paragraph 17, shall be indemnified for claims to the extent arising from such person’s or entity’s own negligence. The obligations of the Contractor pursuant to this Paragraph 17 are not to be construed to negate or reduce any other right or obligation of indemnification which would otherwise exist as to any party or person described in this Paragraph. 


18) Examination of Records. The Seller agrees that the Buyer, the Federal sponsoring agency, the Comptroller General of the United States, or any of their duly authorized representatives, shall have access to and the right to examine any directly pertinent books, documents, papers, and records of the Seller, involving transactions related to this Purchase Order. The term “Purchase Order” as used in this Paragraph excludes: i) Purchase Orders not exceeding $25,000; and ii) subcontracts or Purchase Orders for public utility services at rates established for uniform applicability to the general public. 


19) Non-Discrimination. By acceptance of this order Seller certifies that it will comply with all applicable provisions of E.O. 11246 and E.O. 11375, as amended; the Vietnam Era Veterans Readjustment Assistance Act of 1974; E.O. 11701; the Rehabilitation Act of 1973; E.O. 11758; and the rules, regulations and relevant orders of the Secretary of Labor. 


20) Contract Work Hours and Safety Standards Act. (Applies only where the Purchase Order has a federal contract number, it is for more than $100,000, and it is not for goods available in the open market.) a) Overtime Requirements. Neither the Seller nor any subcontractor contracting for any part of the Work under this Purchase Order which may require or involve the employment of laborers or mechanics shall require or permit any laborer or mechanic, in any workweek in which he is employed on such work, to work in excess of eight hours in any calendar day or in excess of forty hours in such workweek on Work subject to the provisions of the Contract Work Hours and Safety Standards Act unless such laborer or mechanic receives compensation at a rate not less than one and one-half times his basic rate of pay for all such hours worked in excess of eight hours in any calendar day or in excess of forty hours in such workweek, whichever is the greater number of overtime hours. 


b) Working Conditions. If this Purchase Order involves construction work, neither the Seller nor any subcontractor contracting for any part of the work under this Purchase Order shall require any laborer or mechanic to work in surroundings or under working conditions which are unsanitary, hazardous or dangerous to his health and safety as determined under construction safety and health standards promulgated by the Secretary of Labor. 


c) Subcontracts. The Seller shall insert paragraphs a) through c) of this Paragraph in all subcontracts, and shall require their inclusion in all subcontractor contracts of any tier subject to the Act. 


21) Clean Air and Water. If this Purchase Order exceeds $100,000, or orders under an indefinite quantity contract in any one year will exceed $100,000, or a facility to be used has been the subject of a conviction under the Clean Air Act (42 U.S.C. 7413 (c) (1)) or the Clean Water Act (33 U.S.C. 1319 (c)) and is listed by EPA as a violating facility, or the Purchase Order is not otherwise exempt, the Seller agrees as follows: a) To comply with all the requirements of section 114 of the Clean Air Act, as amended (42 U.S.C. 7414, et seq., as amended) and section 308 of the Clean Water Act (33 U.S.C. 1318, et seq., as amended), respectively, relating to inspection, monitoring, entry, reports, and information, as well as other requirements specified in section 114 and section 308 of the Clean Air Act and the Clean Water Act, respectively, and all regulations and guidelines issued there under before the award of this Purchase Order. 


b) That no portion of the work required by this Purchase Order will be performed in a facility listed on the Environmental Protection Agency List of Violating Facilities on the date when this Purchase Order was awarded unless and until the EPA eliminates the name of such facility or facilities from such listing. 


c) To use best efforts to comply with clean air standards and clean water standards at the facilities in which the Purchase Order is being performed. 


d) To insert the substance of the provisions of this Paragraph in any nonexempt subcontract, including this paragraph d). 


22) Labor Standards for Construction Work. (Applies only where the Purchase Order has a federal contract number, the terms of that contract make federal construction labor standards applicable, and the work involves construction labor in excess of $2000.) The Seller shall follow the terms of the Davis-Bacon Act, Copeland Anti-Kickback Act and related laws and Department of Labor regulations respecting construction labor. These Acts, among other things, require contractors to pay laborers and mechanics wages at rates not less than prevailing wages as determined by the U. S. Department of Labor, and prohibit inducing any employee to give up any part of the compensation to which the employee is entitled. 


23) Bonding. For construction or facilities improvements Purchase Orders or contracts exceeding $100,000 the Seller shall maintain a performance bond for 100 percent of the contract price, and a payment bond for 100 percent of the contract price. These bonds shall be obtained from companies holding certificates of authority as acceptable sureties and shall be on AIA A312 (1984) bond forms or other form approved by Buyer. 


24) Byrd Anti-lobbying Amendment. If any portion of this Purchase Order is federally funded, and the amount is in excess of $100,000, the Seller shall file all required certifications under the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352). This Amendment requires each contractor or subcontractor to certify that it will not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352, and shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. 


25) Debarment and Suspension. In acceptance of this Purchase Order and its fulfillment the Seller hereby certifies that Seller is not currently a listed vendor in the Federal General Services Administration’s “List of Parties Excluded from Federal Procurement or Non-Procurement Programs” in accordance with Presidential Executive Orders 12549 and 12689, “Debarment and Suspension”. 


26) Employee Notice. "To the extent applicable to contracts, subcontracts or purchase orders involving federal funds in excess of $100,000, the provisions of 29 CFR 470 (Obligations of Federal Contractors and Subcontractors; Notice of Employee Rights Concerning Payment of Union Dues or Fees) are hereby incorporated by this reference." 


27) Electrical Equipment. Seller warrants that all electrical equipment and/or appliances that may be furnished under this Purchase Order have been tested and approved by an OSHA recognized Nationally Recognized Testing Laboratory to the extent required by the Chicago Municipal Code. Seller will not ship Materials that do not conform, and will contact the Buyer’s Central Purchasing & Payment Services for instructions regarding any non-conforming Materials.

28) Export Compliance. Seller agrees that it will provide the export control classification associated with the commodity being purchased, to the extent that this item is controlled either under the Export Administration Regulations (EAR) or the International Traffic in Arms Regulations (ITAR). For EAR-controlled items, the correct ECCN classification based on the Commerce Control List will be provided. For ITAR items, the correct USML Category will be provided. In both cases, to the extent that the item includes technical data such as operational manuals, such data must also be classified. In the event that the Seller is unable to comply with this instruction, it will notify Buyer within five (5) days of purchase order, indicating the reason for non-compliance and recommended solution.


Attachment C

Warranties.
Supplier acknowledges that the University is relying on these representations and warranties as essential elements to this Agreement, representing as they do, material inducements, without which the University would not have entered into this Agreement. Supplier represents, warrants, and covenants that:


A) 
all Products and any support services provided under this Agreement (a) are new and unused (unless otherwise specified or agreed to in writing by the University) and free from defects in material and workmanship; (b) are of the quality, size, dimension and specifications ordered; (c) meets the highest performance and manufacturing specifications as described in documents or writings made available by the Supplier to the public or the University; (d) comply with all applicable laws, codes and regulations (including any published by any national or statewide association or groups); (e) are not restricted in any way by patents, copyrights, trade secrets, security interest, lien, or any other encumbrances or rights of third parties, and (f) shall have been properly stored, labeled, handled and shipped by Supplier.


B)
any support services provided shall conform to the level of quality performed by experts regularly rendering this type of service.  Supplier warrants for ninety (90) days after accepted completion of a requested Service that its Services are fully satisfactory to the University and will repair, replace or redo at no additional cost to the University any unsatisfactory Services.

C)
to the best of Supplier’s knowledge, there exists no actual or potential conflict between Supplier and the University, and in the event of change in either Supplier’s private interests or the Products provided under this Agreement, Supplier will inform the University regarding possible conflict of interest which may arise as a result of the change.  Supplier also affirms that, to the best of Supplier’s knowledge, there exists no actual or potential conflict between a University employee and Supplier.


D)
Supplier, its employees and its subcontractors shall comply with all applicable laws, executive orders, and regulations set forth below:


Government Subcontracts.  Pursuant to the Federal Acquisitions Regulation (FAR), Title 48, Code of Federal Regulations, Chapter 1, University is required to notify its vendors that certain federal contract clauses may be applicable to such vendors, including Vendor.  These clauses set forth requirements including, but not limited to, affirmative action programs and subcontracting with small business, small disadvantaged businesses, women-owned business, veteran-owned small businesses, service-disabled veteran-owned small businesses, and HUB Zone small businesses.  To the extent applicable, all such clauses that are in effect during the Term of this Agreement are hereby incorporated into this Agreement with the same force and effect as though they had been set forth herein.


E)
(1) any electronically-accessible systems made available by Supplier for use by University shall operate substantially in accordance with any descriptions or specifications therefore set forth in the Agreement or otherwise published by Supplier, and (2) Supplier will use reasonable technical measures to detect and eliminate (a) any destructive or disabling code introduced to such electronically-accessible systems and (b) any “time-bombs”, “worms”, “viruses”, “Trojan Horses”, “protect codes”, “data destruct keys”, or other programming devices that might be used to improperly access, modify, delete, damage, deactivate, or disable the data and/or media or any of University’s and its affiliates’ other data, software or computer hardware.  


F)
all electronically-accessible systems and programs shall be compatible with any applicable requirements of all applicable laws, rules and/or regulations.  Supplier shall, at its own expense, use commercially reasonable efforts to correct any reproducible error in such electronically-accessible systems reported to Supplier by University during the Term.  Supplier shall use commercially reasonable efforts to ensure that such electronically-accessible systems are available without interruption, except for any scheduled down time needed to maintain the effective operation of such systems and when interruptions are caused by conditions outside of Supplier’s reasonable control.  If such systems are unavailable during normal business hours for more than four (4) hours for any reason, Supplier shall immediately notify University.


G)
It is a duly organized corporation in good standing in its state of incorporation.


H)
the execution of this Agreement is not in contravention or conflict with any of the terms and conditions of any agreement or instrument to which it is a party.


I)
this Agreement is a valid and binding obligation of it.


J)
it has the legal authority to perform its obligations hereunder.


K)
the Product(s) are of a type and model made available by Supplier generally within the United States and elsewhere and that modifications, if any, of the Product are reversible and of only incidental cost to the Supplier.

L)
the Supplier’s Product(s) and/or the University’s use of the Product(s), processes, techniques and methodologies provided by Supplier or developed by Supplier shall not infringe upon the copyright, patent or other proprietary rights of others

M)
there is no material threatened or pending legal proceeding or government action to which it is a party or to which any of its property is subject which could materially and adversely affect the ability of it to enter into this Agreement and/or perform all of its obligations hereunder.


N)
Supplier has all rights to provide the Product(s) and has full power and authority to grant the rights given to University under this Agreement without the consent of any other person and, in doing so, warrants the Services for lawful use.


O)
if any part of the Product(s) are or are threatened to be withdrawn from general availability for any reason whatsoever, Supplier must give at least six (6) months’ written notice to University.  University shall be entitled to a refund of any pre-paid fees for Product(s) which are no longer available and to terminate this Agreement without further liability of any kind to Supplier.


P)
none of the Product(s) will place a customer tracking program or any program or code that is generally or commercially defined as spyware on any University computers without explicit written approval from University.  Notwithstanding the foregoing, the collection of data generally made available to web servers under the world wide web or other internet protocols, such as IP addresses or browser type, or the use of cookies, are permitted provided that Supplier does not use such functions for any other purpose other than to provide the Product(s), to audit the use of the Product(s), to improve the Product(s), and for other purposes contemplated by this Agreement.


Attachment D

THE UNIVERSITY OF CHICAGO


Supplier Insurance Requirements


Technology Errors & Omissions


SUPPLIER’S INSURANCE

Supplier shall procure and maintain during the life of this Agreement, at Supplier’s sole expense, such insurance as shall protect Supplier and any subcontractor performing work covered by this Agreement from claims for damages for personal injury, including death, resulting therefrom as well as for property damage, which may arise from operations under this Agreement, whether such operations be by Supplier or by any subcontractor or by anyone directly or indirectly employed by either of them.


A. Minimum Scope of Coverage


Coverage shall be at least as broad as:


1. Commercial General Liability insurance coverage insuring all operations by or on behalf of the Supplier and including, without limitation, coverage for:


a. Premises and operations


b. Products and completed operations,


c. Contractual liability insuring the obligations assumed by the Supplier under this Agreement, 


d. Personal injury liability, and 


e. Broad form property damage.


2. Automobile Liability insurance covering all owned, hired and non-owned vehicles including coverage for Automobile Contractual Liability.


3. Workers’ Compensation insurance as required by applicable law or regulations or statutes and Employer’s Liability insurance.


4. Technology Errors and Omissions Liability insurance, including coverage for technology services, technology products, media content, network breaches, unauthorized access, and violation of information handling. 


5. Property insurance covering Supplier’s property in, on or about the University’s premises, against “all-risks” of physical damage including theft, and shall provide replacement cost coverage.


B. Minimum Limits of Insurance


Supplier shall maintain limits of liability of at least:


1. Commercial General Liability:


$1,000,000 each occurrence bodily injury and property damage


$1,000,000 personal and advertising injury


$1,000,000 products and completed operations aggregate


$2,000,000 general aggregate


2. Automobile Liability:


$1,000,000 for a combined single limit per accident for bodily injury and property damages


3. Workers’ Compensation: 


Coverage as required by law 


4. Employer’s Liability:


$500,000 bodily injury by accident


$500,000 disease each employee


$500,000 disease aggregate


5. Technology Errors & Omissions Liability: 


$2,000,000 for each error or omission


$2,000,000 aggregate for all errors or omissions


6. Property: 


Limit equal to the full replacement cost of Supplier’s property


C. Other Insurance Provisions


1. Claims-made coverage


If the insurance required by this insurance clause is written on a “claims-made” policy form, the policy and all certificates of insurance as required hereunder shall show the “retroactive date.”  If the “retroactive date” is later than the date of this Agreement and the Supplier was previously insured under a “claims-made”  insurance policy during any portion of the period between the date of this Agreement and the “retroactive date” of the Supplier’s current “claims-made”  insurance policy, the Supplier shall furnish a certificate of insurance showing that the Supplier has purchased the “extended “reporting period” or “supplemental tail” endorsement under the previous policy to extend the period during which a claim may first be made.  


2. The University of Chicago as Additional Insured


The University of Chicago, The University of Chicago Medical Center, their affiliates, subsidiaries, officers, directors, trustees, volunteers, and employees (collectively “Additional Insureds”) shall be named as additional insureds under the Commercial General Liability and the Automobile Liability policies.  Such policies shall stipulate that the insurance afforded the Additional Insureds shall apply as primary insurance and that any other insurance carried by the Additional Insureds will be excess only and will not contribute with Supplier’s insurance.  These policies shall contain the usual cross liability wording indicating that except for limits of liability, the policies shall operate as though separate policies were issued to each insured and shall not contain any exclusion of suits by additional insureds.


3. Waiver of subrogation


All insurers shall agree to waive all rights of subrogation against the Additional Insureds.


4. Supplier's failure to comply with policy provisions


All liability policies shall stipulate that Supplier's failure to comply with reporting provisions of the policies shall not affect coverage provided to Additional Insureds.


5. Notice of Cancellation


Supplier shall endeavor to provide at least thirty (30) days' prior written notice by certified mail, return receipt requested to the University of Chicago prior to cancellation or non-renewal of the coverage herein.


D. Acceptability of Insurers


Insurance is to be placed with insurers with an AM Best rating of at least A-, VII and are otherwise acceptable to the University of Chicago.  The University of Chicago shall not unreasonably withhold its approval to such insurers.


E. Verification of Coverage


Supplier shall furnish the University of Chicago with certificates of insurance before any work is done and any materials are delivered.  Insurance certificates shall clearly identify all insurance coverages and special conditions as required by this insurance clause including key limits and deductibles/ self- insured retentions.


The certificates are to be signed by a person authorized by the insurer to bind coverage on its behalf.  The University of Chicago reserves the right to require certified copies of endorsements affecting coverage required by this insurance clause or to require a certified copy of any or all required insurance policies, at any time.


F. Subcontractors

Supplier shall include all subcontractors as insured under its policies or Supplier shall maintain separate certificates for each subcontractor.  All coverages for subcontractors shall be subject to all of the requirements stated herein.


G. Protection of Persons and Property


Supplier shall be responsible for initiating, maintaining and supervising all safety precautions and programs in connection with this Agreement. Supplier shall take all reasonable precautions to prevent injury, damage or loss to all people and property. Supplier shall comply with all applicable laws, ordinances, rules, regulations and order of public authority having jurisdiction. Supplier shall endeavor to advise the University of Chicago of any concerns.
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