UNIVERSITY OF MAINE SYSTEM
MASTER AGREEMENT

This Contract for Services Master Agreement (“Agreement” or “Master Agreement”) entered into this 11t day
of September, 2019 by and between the University of Maine System, hereinafter referred to as the
"University” and DLT SOLUTIONS LLC (dba DLT SOLUTIONS), hereinafter referred to as
"Contractor”.

WITNESSETH, that for and in consideration of the payments and agreements hereinafter mentioned, to be
made and performed by the University, the Contractor hereby agrees with the University to provide the
products and services described in this agreement, and the following Riders, hereby incorporated into this
Agreement and made part of it by reference:

Rider A - Specifications of Work to be Performed
Rider A-1 - Pricing

Contract Amendments as required

Request for Bid #2020-016 Issue Date August 21, 2019 Titled Enterprise AutoCAD Software
Contractor’s Bid in Response to Request for Bid#2020-016 Proposal Submission Date August 27,
2019 Titled Enterprise AutoCAD Software

WHEREAS, the University desires to enter into a contract for software subscriptions, and the Contractor
represents itself as competent and qualified to accomplish the specific requirements of this Contract to the
satisfaction of the University;

NOW THEREFORE, in consideration of the mutual promises contained herein, the parties hereby agree as
follows:

This Agreement, along with any documents identified, which are incorporated by reference, constitutes
the entire Agreement between the parties, and there are no other or further written or oral understandings
or agreements with respect thereto.

1. Specifications of Work: The Contractor agrees to perform the Specifications of Work as described in
Rider A, hereby incorporated by reference.

2. Term: This Contract shall commence on September 14, 2019 and shall terminate on September 13,
2024, unless terminated earlier as provided in this Contract with option for two (2) one (1) year
renewals upon the parities’ mutual written agreement.

3. Payment:

A. Payment shall be made upon submittal of an electronic invoice to the University by the
Contractor on a net 30 basis unless discount terms are offered. In the event there is a
discrepancy with the invoice, payment terms shall be effective starting on the date the
discrepancy is resolved, for only that portion of the invoice that is disputed. Invoices must
include a purchase order number.

B. “Additional Services" The University will have the option to purchase additional services
under this Agreement. Additional software subscriptions will be completed with an contract
amendment to this Agreement.

C. “Multi-Institution Capabilities” University will have the option to include products and
services under this Agreement to additional University institutions, this includes any additional
University institutions formed during the term of this agreement, all facilities utilized by an
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institution including those managed and/or owned by a third party, and additional entities, such
as, the University College a division of University of Maine at Augusta.

Termination: The Agreement or a Services Engagement (Rider D) may be terminated by the
University in whole, or in part, whenever for any reason the University shall determine that such
termination is in the best interest of the University. Any such termination shall be effected by delivery
to the Contractor of a Notice of Termination specifying the extent to which performance of the
Agreement is terminated and the date on which such termination becomes effective. The University
shall pay all allowable costs incurred up to the effective date of termination. However, the Contractor
shall not be reimbursed for any costs incurred after the effective date of termination.

Obligations Upon Termination: Any materials produced in performance of this agreement are the
property of the University and shall be turned over to the University upon request. The University shall
pay the Contractor for all services performed to the effective date of termination subject to offset of
sums owed by the Contractor to the University.

Non-Appropriation: Notwithstanding any other provision of this Agreement, if the University is not
appropriated sufficient funds to pay for the work to be performed under this Agreement or if funds are
de-appropriated, then the University is not obligated to make payment under this Agreement.

Conflict of Interest: No officer or employee of the University shall participate in any decision relating
to this contract which affects his or her personal interest in any entity in which he or she directly or
indirectly has interest. No employee of the University shall have any interest, direct or indirect, in this
contract or proceeds thereof.

Modification: This Contract may be modified or amended only in a writing signed by both parties.

Assignment: This Contract, or any part thereof, may not be assigned, transferred or subcontracted by
the Contractor without the prior written consent of the University.

- Applicable Law: This Contract shall be governed and interpreted according to the laws of the State of
Maine.

. Administration: Carolyn McDonough shall be the University's authorized representative in all matters
pertaining to the administration of the terms and conditions of this Contract.

. Non-Discrimination: In the execution of the contract, the Contractor shall not discriminate on the basis
of race, color, religion, sex, sexual orientation, transgender status or gender expression, national origin
or citizenship status, age, disability, genetic information, or veteran status and shall provide reasonable
accommodations to qualified individuals with disabilities upon request. The university encourages the
employment of qualified individuals with disabilities.

. Indemnification:

The Contractor shall comply with all applicable federal, state and local laws, rules, regulations,
ordinances and orders relating to the services provided under this Contract. Contractor will defend the
University, at its expense, any action brought against the University which alleges that the items quoted
in Contractor’s quote number 4771801 (“Authorized Product’) infringes the copyright or trade secret of
any third party provided that the University (i) promptly notifies Contractor in writing of any claim; (ii)
makes no admission or settlement without Contractor’s prior written consent; (i) gives Contractor sole
control of the defense and settlement thereof; and (iv) provides all reasonable assistance in connection
therewith.

The Contractor will pay any settlement amount or damages awarded by a court in a final non-
appealable judgement to a third party arising from such a claim of infringement defended by Contractor
in accordance with this Section 13.
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If an Authorized Product is permanently enjoined as infringing the copyright or trade secret of a third
party, or if Contractor settles the claim and the result of the settlement is that an Authorized Product is
permanently enjoined, Contractor shall, at its option, (i) modify the Authorized Product so that it no
longer infringes; (iii) replace the Authorized Product with a functionally equivalent, non-infringing
Authorized Product; or (iv) accept return of the affected Authorized Product and refund its purchase
price where Authorized Product was purchased directly from Contractor. Contractor shall have no
liability arising out of the use of the Authorized Product in combination with other products if the
infringement would not occur but for such combination.

This Section 13 states the University’s sole and exclusive remedy with respect to claims of infringement
of third-party proprietary rights of any kind.

Contract Validity: In the event one or more clauses of this Contract are declared invalid, void,
unenforceable or illegal, that shall not affect the validity of the remaining portions of this Contract.

Independent Contractor: Contractor is an independent contractor of the University, not a partner,
agent or joint venture of the University and neither Party shall hold itself out contrary to these terms by
advertising or otherwise, nor shall either party be bound by any representation, act or omission
whatsoever of the other. For U.S. entities, Contractor, its employees and subcontractors if any, is/are
independent contractors for whom no Federal or State Income Tax will be deducted by the University,
and for whom no retirement benefits, social security benefits, group health or life insurance, vacation
and sick leave, Worker's Compensation and similar benefits available to University's employees will
accrue. The parties further understand that annual information returns as required by the Internal
Revenue Code and Maine Income Tax Law will be filed by the University with copies sent to Contractor.
Contractor will be responsible for compliance with all applicable laws, rules and regulations involving
but not limited to, employment, labor, Workers Compensation, hours of work, working conditions,
payment of wages, and payment of taxes, such as unemployment, social security and other payroll
taxes, including other applicable contributions from such persons when required by law.

Intellectual Property: Any information and/or materials, finished or unfinished, produced in
performance of this Contract, and all of the rights pertaining thereto, are the property of the University
and shall be turned over to the University upon request.

Entire Contract: This Contract sets forth the entire agreement between the parties on the subject
matter hereof and replaces and supersedes all prior agreements on the subject, whether oral or written,
express or implied. This Contract is the entire agreement between the University (including University's
employees and other End Users) and Contractor. In the event that Contractor enters into terms of use
agreements or other agreements, policies or understandings, whether on Contractor's purchase order,
website, electronic, click-through, verbal or in writing, with University's employees or other End Users,
such agreements shall be null, void and without effect, and the terms of this Contract shall apply.
University will not be bound to any other terms and conditions set forth in any documents, agreements
or policies posted on Contractor's website unless such terms and conditions are set forth in this
Contract. Contractor may not unilaterally change any term or condition of this Contract.

Licensing: Contractor shall secure in its name and at its expense all federal, state, and local licenses
and permits required for operation under this Contract. Contractor shall provide proof of such licensure
or permit to the University prior to commencing work under this Contract.

Record Keeping, Audit and Inspection of Records: The Contractor shall maintain books, records
and other compilations of data pertaining to the requirements of the Contract to the extent and in such
detail as shall properly substantiate claims for payment under the Contract. All such records shall be
kept for a period of seven years or for such longer period as specified herein. All retention periods start
on the first day after the final payment of the Contract. If any litigation, claim, negotiation, audit or other
action involving the records is commenced prior to the expiration of the applicable retention period, all
records shall be retained until completion of the action and resolution of all issues resulting therefrom,
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or until the end of the applicable retention period, whichever is later. The University, the grantor agency
(if any), or any of their authorized representatives shall have the right at reasonable times and upon
reasonable notice, to examine and copy the books, records and other compilations of data of the
Contractor pertaining to this Contract. Such access shall include on-site audits.

Publicity, Publication, Reproduction and use of Contract's Products or Materials: Unless
otherwise provided by law or the University, title and possession of all data, reports, programs, software,
equipment, furnishings and any other documentation or product paid for with University funds shall vest
with the University. The Contractor shall at all times obtain the prior written approval of the University
before it, any of its officers, agents, employees or subcontractors, either during or after termination of
the Contract, makes any statement bearing on the work performed or data collected under this Contract
to the press or issues any material for publication through any medium of communication. If the
Contractor or any of its subcontractors publishes a work dealing with any aspect of performance under
the Contract, or of the results and accomplishments attained in such performance, the University shall
have a royalty free, non-exclusive and irrevocable license to reproduce, publish or otherwise use and
to authorize others to use the publication.

Confidentiality: The contractor shall comply with all laws and regulations relating to confidentiality and
privacy including but not limited to any rules or regulations of the University.

Force Majeure: Neither party shall be liable to the other or be deemed to be in breach of this Contract
for any failure or delay in rendering performance arising out of causes beyond its reasonable control
and without its fault or negligence. Such causes may include, but are not limited to, acts of God or of
a public enemy, fires, flood, epidemics, strikes, embargoes or unusually severe weather. Dates or time
of performance shall be extended to the extent of delays excused by this section provided that the party
whose performance is affected notifies the other promptly of the existence and nature of such delay.

Notices: Unless otherwise specified in an attachment hereto, any notice hereunder shall be in writing
and addressed to the persons and addresses below.

To the University:

University of Maine System
Robinson Hall

46 University Drive
Augusta, ME 04330

Atin: Contract Administration
To Contractor:

DLT Solutions

2411 Dulles Corner Park
Suite 800

Herndon, VA 20171

Phone Number: 703-708-6705
Fax Number: 866-708-6705
Attn: Laura Kellan

Invoices: Unless otherwise specified in an attachment hereto, invoices and questions regarding

invoices will be directed to:

University of Maine System
Accounts Payable

PO Box 533

Bangor, ME 04402
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Phone: 207-581-2692
Fax: 207-581-2698
Email; UMAP@maine.edu

25. Order of Precedence: In the event of any conflict among the documents in this agreement, the
following order of precedence shall apply:

Terms and conditions of this Agreement

Rider A - Specifications of Work to be Performed

Rider A-1 — Pricing

Contract Amendments as required

Request for Bid #2020-016 Issue Date August 21, 2019 Titled Enterprise AutoCAD

Software

Contractor’s Bid in Response to Request for Bid#2020-016 Proposal Submission Date

August 27, 2019 Titled Enterprise AutoCAD Software

moows»

o

26. Multi-Institution Capabilities University will have the option to include products and services under
this Agreement to additional University institutions, this includes any additional University institutions
formed during the term of this agreement, all facilities utilized by an institution including those managed
and/or owned by a third party, and additional entities, such as, the University College a division of
University of Maine at Augusta.

The Community College System and Maine Maritime Academy, both public higher education
institutions in the state, shall be permitted to piggyback off of the University’s contract if they should so
desire. The Contractor agrees to further provide the products and services, with all the same terms
and conditions applicable, to these additional entities.
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Signatures

FOR THE UNIVERSITY OF MAINE FOR THE CONTRACTOR:
SYSTEM: . o : .

Digitally signed by Carolyn LEGAL NAME E 1/( Y’%MY (/ ‘ t\;:%’n; (i;}sv’/’lg gf\gﬂ

Carolyn - S

E\l;l;égpfjro\yn McDonough, 0=UMS, BY l *x/ (Z/'/ )’

BY: _McDonough steeenneca cu 7/ Asignaturey
(signature) i
Nam@’%’if”‘, AVANINE®,
Name:__Carolyn McDonough (print or type)
(print or type)

Title: Sl Mool y

Title: Dir. of Cap. Planning & Proj. Mgmt. - ‘ ]
Address: 4L Duwiie s Corpin Eppy

Address: _5765 Service Building
Orono, ME 04469

Lok
[NV

; .\ 3 3 - }
Lermdon JA Qo

.

Telephone: 104 - 10¥ -] L

Telephone: _207-949-3867

Fax: Kol Mo~ (105

Fax: 7 ?
Date: _ T 111 [ (%

Date: __09/16/19 e e A
Tax ID #: i = (S AL A

Per University policy, “Any contract or agreement for services that will, or may, result in
the expenditure by the University of $50,000 or more must be approved in writing by the
Chief Procurement Officer, or designee, and if it is not approved, valid or effective until
such written approval is granted.”

Chief Financial Officer approval is required of any University of Maine System agreement
of $50,000 or more, and it is not approved, valid or effective until such written approval is
granted.

Chief Business Officer approval is required of any campus specific agreement of $50,000
or more, and it is not approved, valid or effective until such written approval is granted.

cn=Rudy Gabrielson,

o=University of Maine Systems,
ou=Chief Procurement Officer,
BY: —email=William Gabrielson@mai BY
. ne.edu, c=US

Title 2019.09.16 12:35:27 -04'00' Title:

Chief Procurement Officer or designee Chief Financial/Business Officer or designee
Date: Date:
UMS - Contract for Services (Rev. 07/2015) Page 6 of 8

Dated September 11, 2019

Yt



cmcdonou
Typewritten Text
Carolyn McDonough

cmcdonou
Typewritten Text
Dir. of Cap. Planning & Proj. Mgmt.

cmcdonou
Typewritten Text
5765 Service Building

cmcdonou
Typewritten Text
Orono, ME 04469

cmcdonou
Typewritten Text
207-949-3867

cmcdonou
Typewritten Text
09/16/19


RIDER A
SPECIFICATIONS OF WORK TO BE PERFORMED

The Contractor agrees to the Specifications of Work to be Performed as follows:

INTENT AND PURPOSE
The University of Maine System sought bids to provide enterprise AutoCAD software licensing as
defined in this document.

The University of Maine System consists of seven campuses, plus a Central Office, each of which has a
Facilites Management Department that maintains campus buildings, and, in turn, have a need for
tracking campus facilities in graphic representation form (floor plans). The building floor plans are
maintained through CAD drawing files. The level of need for each campus determines the scale or, type
of CAD software that is needed. Two of the larger campuses, University of Maine, and the University of
Southern Maine, also maintain an Engineering Department, to oversee a large array of campus
maintenance and Capital projects. To provide these services, the departments require a higher level of
CADD software services. The System Office maintains an inventory of all campus facilities and also
needs a higher level of CADD software. This inventory is vital in reporting space allocation in the Indirect
Cost Recovery submittals, done every three years, to receive reimbursement funds for finance and
administration costs associated with research funded projects performed in University facilities.

Additional Scope: The Contractor shall permit product and services not covered herein to be added by
mutual agreement, without voiding the provisions of the existing contract. The Contractor, for additional
consideration, shall furnish additional such products and services to the University.

PRICING: Referto RIDER A-1. Pricing will be valid for the term of the Agreement.

PERFORMANCE TERMS AND CONDITIONS
1. Employees: The Contractor shall employ only competent and satisfactory personnel and shall
provide a sufficient number of employees to perform the required services efficiently and in a
manner satisfactory to the University. If the University Contract Administrator notifies the Contractor
in writing that any person employed on this Contract is incompetent, disorderly, or otherwise
unsatisfactory, such person shall not again be utilized in the execution of this Contract without the
prior written consent of the Contract Administrator.

2. Business and Performance Reviews: Recognizing that successful performance of this contract
is dependent on favorable response, the Contractor shall meet at least quarterly with the Contract
Administrator or designee for a business and performance review to evaluate operations and make
necessary adjustments. These meetings will normally be conducted electronically but shall be face-
to-face on demand. As part of these reviews, the University reserves the right to review equipment
specifications quarterly and update equipment specifications accordingly. Contractor shall provide
a single point of contact (i.e., relationship manager) and shall notify University in writing and in
advance whenever there is a change to that single point of contact.

3. Campus Visits: The Contractor agrees to maintain good relations with the University. The
Contractor shall make campus visits “as needed’ on three days’ notice. The Contractor will
coordinate campus visits with the University Services Information and Technology Department to
ensure proper communication and sharing of information related to customer projects.
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RIDER A-1

PRICING
License | Unit Year 1
# | ltem Description Quantity | Cost Cost
Architecture Engineering &
Construction Collection
(multi user)
Architecture Engineering &
Construction Collection
(multi user)
1 | 5 Subscription Plan 51 1,10740 | 5,537.00
AutoCAD LT
2 | 9 Subscription 9 196.00 | 1,764.00
AutoCAD LT
3 | 7 New Licenses o 7 392.00 | 2,744.00
= - o 10,045.00
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