Southemn
OREGON
UNIVERSITY

REQUEST FOR PROPOSALS
RFP # 2014-04

University Bookstore Management

ISSUE DATE: December 10, 2013

CLOSING DATE: January 31, 2014
CLOSING TIME: 1:00 p.m.




TABLE OF CONTENTS

Page

Section I - Information Regarding Proposal ... 3
IIEEOQUCHION . et eeeeeeiettteereeeeireeeebaeesssse e s esbaesae e s sbs e s bb s e ss s rne s b e s s bt s o bbb s s et e e 3

General INfOrmation.........couveevrreeerirrensieerenirinte e e et seaae s snnas 3

Schedule Of EVENES ....cvvvviveiieieeerieeenireessintisises s serisssssran s sss s sas s s s 4

General PrOVISIONS. ....ccvvevereerreesiorneessisiesiiiesiiessnre s brs s s s s ssieesssatnessssassesnnnas 4

Term Of COMETACE ...ovvvvreeiirerieeireesieeeseessresatesreeebessrs s serassbsesn st sba e s nessans 9

Delivery 0f PrOPOSALS......cvcueoiiiirimareriiensiientsise s s 9

General Background .........cccoeviiiiiinieiniiiieniineeei s 10

Bookstore Background............coceovvvuiiiiinniininmnineeiesnin s 10

SCOPE OF WOTK...eveurvireiiiiintiritiietee e 11

Section II - Information Required from Proposers.........cvevivieiinnniiii 12
Proposal Form and COntent............ciueeirieiiiinisionieniisini i 12

Required Proposal CONENt .........cceirueeerievieermnmnnieissssssinnsiss s 12

Evaluation Criteria.......ccvviereeeiueerineenieeesisiinieiiiieiinessnrasisssseesssssseesnessnsssnne 14

Section III — Questionnaire for PropoSers.......coiviveniiiinieniiniiiii 15
Section IV — Contract Terms and Required Documents............ooiiiiiiiiiiiiiii. 20
NOLICE OF INTEIESE .evvvvrireiiiirrreeeriirrreeee it e s snirr e s ssss et e e s nabaae s 20
Bidder/Proposer Tax Law and Non-Discrimination Certification ...........c......... 21

Exhibit A — SOU Sample Contract Provisions.........ccoeeevvecmnenisininiienniniionn. 22

Exhibit B — Bookstore INformation .........ccevevierrirenierrerierernmieseresnisnimmimesrerssenes 32



State of Oregon
Southern Oregon University
REQUEST FOR PROPOSALS
University Bookstore Management

Section I - Information Regarding Proposal

INTRODUCTION

Southern Oregon University (“SOU”) is seeking proposals to select a contractor to furnish
management, equipment, goods and supplies necessary to manage and operate a professional
bookstore that will provide the highest caliber of services to the SOU community. The
contractor will be entitled to occupy the current bookstore location in the Student Union on the
Ashland campus, pursuant to a revocable license provided by SOU. The two SOU classified
staff currently assigned to the Bookstore will remain employees of SOU assigned to the
Bookstore.

IMPORTANT NOTICE

It will be the responsibility of potential proposers to refer daily to the OUS Procurement
Gateway website (www.ous.edu/about/bo) to check for any available addenda, response to
clarifying questions, cancellations or other information pertaining to this Request for
Proposals (“RFP”).

Campus Visit (
Proposers will be required to visit the SOU campus and tour the existing Bookstore space with

campus representatives prior to submitting a proposal. Please contact Treasa Sprague via the
below contact information to coordinate a mutually convenient day and time for a tour.

GENERAL INFORMATION

Issuing Office: The SOU Administrative Coordinator is the sole point of contact regarding the
RFP process. All correspondence should be to the contact person below:

Treasa Sprague, Administrative Coordinator
Telephone (541) 552-6319

Street Address: 1250 Siskiyou Blvd
Ashland, OR 97520

Mailing Address: Administrative Coordinator
1250 Siskiyou Blvd
Ashland, OR 97520

Email: spraguet@sou.edu




SCHEDULE OF EVENTS

The timing and sequence of events resulting from this RFP will be ultimately determined by
SOU. This Schedule is illustrative of optimal timing goals, but may be changed.

RFP Issue Date......ccccceirvimmiiiiiniiiiniiinenieiienenecans December 10, 2013

Deadline for Protest of Specifications..........cceccveeveveennne. December 20, 2013 (5:00 pm, PT)
Campus ViSit cicsicwimisiessisaisimissiiisssmssmmisomssisssssosss January 10, 2014 (11:00 am, PT)
All Clarifying Questions Due ..........cooveiiiiiinninniinnn January 17, 2014 (5:00 pm, PT)
Notice of Interest Deadline..........ccouvveeeeiriiiiivimininiirenenn. January 17, 2014 (5:00 pm, PT)
Closing Date (Proposals Due).........cccovveviiriinneninniniis January 31, 2014 (1:00 pm, PT)
Finalist Presentations (if required) .........ccocecviviiinniienns Week of February 10th

Deadline for Protest of Award.........ccccoovvniiinimisineenininnnns 7 calendar days after date

on Notice of Award letter

Anticipated Contract Begin Date ........cccovcveviininineniieans June 1, 2014

GENERAL PROVISIONS

SOU reserves the right to reject any and all Proposals received as a result of this RFP. Oregon
Administrative Rules Chapter 580, Divisions 61 and 62 govern the procurement process for
SOU.

1. Modification or Withdrawal of Proposal: Any Proposal may be modified or withdrawn at
any time prior to the closing deadline, provided that a written request is received by SOU
Administrative Coordinator, prior to the Closing date. Withdrawal of a Proposal will not
prejudice the right of a Proposer to submit a new Proposal.

2. Notice of Interest. The Notice of Interest (form attached below) must be submitted to the
office of the SOU Administrative Coordinator by 5:00 p.m., on the date indicated in the Schedule
of Events, via email, fax or hardcopy. In the notice, the Proposer must provide the name of the
primary contact person, plus that person’s telephone number and email address for
communication of information about the RFP, answers to questions submitted by Proposers, and
other matters about the selection process. Proposers that complete and return the Notice will
receive the same supplementary information. Submission of the Notice of Interest is not a
mandatory requirement in order for Proposers to submit a Proposal.



3. Requests for Clarification and Requests for Change: Proposers may submit questions
regarding the RFP. Questions must be received in writing on or before 5:00 p.m. (Pacific Time),
on the date indicated in the Schedule of Events, at the Purchasing and Contract Services address
or email address as listed in the Contact Information section of the RFP. SOU will provide
written response to questions to all Proposers that submit a Notice of Interest and on the OUS
Procurement Gateway.

Proposers may submit requests for changes under the same conditions as noted above for
submitting questions. Requests for changes must include the reason for the change, identify the
proposed changes, and why the proposed changes are in the best interests of SOU. The purpose
of this requirement is to permit SOU to correct, prior to the opening of Proposals, RFP terms or
technical requirements that may be unlawful, improvident or which unjustifiably restrict
competition.

SOU will consider requested changes and, if appropriate, amend the RFP. SOU will provide
reasonable notice of its decision to all Proposers that submit a Notice of Interest and on the OUS

Procurement Gateway.

All clarifications and changes to the RFP shall be by written addendum to the RFP. No other
clarifications or changes shall be binding, including but not limited to oral or written instructions
or information concerning this RFP from SOU managers, employees or agents to prospective
Proposers.

4. Protests of the RFP/Specifications: Protests must be in accordance with OAR 580-061-0145.
Protests of Specifications must be received in writing on or before 5:00 p.m. (Pacific Time), on
the date indicated in the Schedule of Events, at the Purchasing and Contract Services address or
email address as listed in the Contact Information section of the RFP. Protests may not be faxed.
Protests of the RFP specifications must include the reason for the protest and any proposed
changes to the requirements.

5. Addenda: If any part of this RFP is amended, an addendum will be provided on the OUS
Procurement Gateway website (www.ous.edu/about/bo), along with a copy to all parties who
submit the Notice of Interest.

6. Post-Selection Review and Protest of Award: SOU will name the apparent successful
Proposer in a “Notice of Intent to Award” letter. Identification of the apparent successful
Proposer is procedural only and creates no right whatsoever in the named Proposer to award of
the contract or other benefit hereunder. Competing Proposers will be notified in writing of the
selection of the apparent successful Proposer(s) and shall be given seven (7) calendar days from
the date on the “Notice of Intent to Award” letter to review the file and evaluation report at the
Purchasing and Contract Services office and file a written protest of award, pursuant to OAR
580-061-0145. Any award protest must be in writing and must be delivered by hand delivery,
mail or email to the address for the Purchasing and Contract Services Office as listed in the
Contact Information section of the RFP. Protests may not be faxed.



SOU will consider any protests received and either:

(A)  Reject all protests and proceed with final evaluation and permissible contract negotiation
with the apparent successful Proposer. Pending the satisfactory outcome of this final
evaluation and negotiation, SOU may subsequently enter into a contract with the named
Proposer; OR

(B)  Sustain a meritorious protest(s) and reject the proposal of the apparent successful
Proposer as nonresponsive, provided such Proposer is unable to demonstrate that its
Proposal complied with all material requirements of the solicitation and Oregon public
procurement law; thereafter, SOU may name a new apparent successful Proposer; OR

(C)  Reject all Proposals and postpone or cancel the RFP.

The SOU Vice President for Finance and Administration or designee will timely respond to the
protest after receipt. This protest decision shall be final.

7. Acceptance of Contractual Requirements: Failure of the selected Proposer to execute a
contract and deliver required insurance certificates within ten (10) calendar days after
notification of an award may result in cancellation of the award. This time period may be
extended at the option of SOU.

8. Public Records: Proposals are deemed confidential until the “Notice of Intent to Award”
letter is issued. This RFP and one copy of each original submitted Proposal, together with copies
of all documents pertaining to the award of a contract, will be kept and made a part of a file or
record which will be open to public inspection. If a Proposal contains any information that is
considered a TRADE SECRET under ORS 192.501(2), SUCH INFORMATION MUST BE
LISTED ON A SEPARATE SHEET CAPABLE OF SEPARATION FROM THE
REMAINING PROPOSAL AND MUST BE CLEARLY MARKED WITH THE
FOLLOWING LEGEND:

“This information constitutes a trade secret under ORS 192.501(2), and shall
not be disclosed except in accordance with the Oregon Public Records Law,
ORS Chapter 192.”

The Oregon Public Records Law exempts from disclosure only bona fide trade secrets, and the
exemption from disclosure applies only “unless the public interest requires disclosure in the
particular instance.” ORS 192.500(1). Therefore, non-disclosure of documents or any portion of
a document submitted as part of a Proposal may depend upon official or judicial determinations
made pursuant to the Public Records Law.

9. Investigation of References: SOU reserves the right to investigate all references in addition
to supplied references and investigate past performance of any Proposer with respect to its
successful performance of similar services, compliance with specifications and contractual
obligations, completion or delivery of a project on schedule, lawful payment of subcontractors
and workers and any other factor SOU deems relevant to this RFP. SOU may postpone the
award or the execution of the contract after the announcement of the apparent successful
Proposer in order to complete its investigation.



10. RFP Proposal Preparation Costs and Other Costs: Proposer costs of developing the
Proposal, cost of attendance at an interview (if requested by SOU) and any other costs of any
kind or nature whatsoever are entirely the responsibility of the Proposer, and will not be
reimbursed in any manner by SOU.

11. Clarification and Clarity: SOU reserves the right to seek clarification of each Proposal, or
to make an award without further discussion of Proposals received. Therefore, it is important
that each Proposal be submitted initially in the most complete, clear and favorable manner
possible.

12. Right to Reject Proposals: SOU reserves the right to reject any or all Proposals, if such
rejection would be in the public interest, as determined by SOU in its discretion.

13. Cancellation: SOU reserves the right to cancel or postpone this RFP at any time or to award
no contract.

14. Proposal Terms: All Proposals, including any price quotations, will be valid and firm
through a period of 60 calendar days following the Closing date. SOU may require an extension
of this firm offer period. Proposers will be required to agree to the longer time frame in order to
be further considered in the procurement process.

15. Oral Presentations: At SOU’s sole option, Proposers may be required to give an oral
presentation of their Proposals to SOU, a process which would provide an opportunity for the
Proposer to clarify or elaborate on the Proposal but will in no material way change Proposer’s
original Proposal. If the evaluating committee requests presentations, the Issuing Office will
schedule the time and location for said presentation. Any costs of participating in such
presentations will be borne solely by Proposer and will not be reimbursed by SOU. Note: Oral
presentations are at the discretion of the evaluating committee and may not be conducted,
therefore, written Proposals should be complete.

16. Usage: It is the intention of SOU to utilize the services of the successful Proposer(s) to
provide services as outlined in the below Scope of Work.

17. Sample Contract: Submission of a Proposal in response to this RFP indicates Proposer’s
willingriess to enter into a contract containing substantially the same terms listed in Exhibit A —
Southern Oregon University Terms and Conditions, attached hereto and made a part hereof. No
action or response to the sample contract is required under this RFP. Any objections to the
sample contract terms should be raised in accordance with Paragraphs 3 and 4 of the “General
Provisions” of this RFP, pertaining to requests for clarification or change or protest of the
RFP/specifications, and as otherwise provided for in this RFP.



18. Review for Responsiveness: Upon receipt of all Proposals, the Issuing Office or designee
will determine the responsiveness of all Proposals before submitting them to the evaluation
committee. If SOU determines that a Proposal is incomplete or non-responsive in significant
part or in whole, it will be rejected and will not be submitted to the evaluation committee. SOU
reserves the right to determine if an inadvertent error is solely clerical or is a minor informality
which may be waived, and then to determine if an error is grounds for disqualifying a Proposal.
The Proposer’s contact person identified on the Proposal will be notified, identifying the
reason(s) the Proposal is non-responsive. One copy of the Proposal will be archived and all

others discarded.

19. Rejections and Withdrawals. SOU reserves the right to reject any or all Proposals or to
withdraw any item from the award.

20. RFP Incorporated into Contract. This RFP will become part of the Contract between SOU
and the selected contractor(s). The contractor(s) will be bound to perform according to the terms
of this RFP, their Proposal(s), and the terms of Exhibit A.

21. Communication Blackout Period. Except as called for in this RFP, Proposers may not
communicate with members of the Evaluation Committee about the RFP until the apparent
successful Proposer is selected, and all protests, if any, have been resolved.

22. Prohibition on Commissions. SOU will contract directly with persons/entities capable of
performing the requirements of this RFP. Contractors must be represented directly. Participation
by brokers or commissioned agents will not be allowed during the proposal process.

23. Ownership of Proposals. All proposals in response to this RFP are the sole property of
SOU, and subject to the provisions of Oregon Revised Statutes ORS 192.410-192.505 (Public
Records Act).

24. Clerical Errors in Awards. SOU reserves the right to correct inaccurate awards resulting
from its clerical errors.

25. Rejection of Qualified Proposals. Proposals may be rejected in whole or in part if they
attempt to limit or modify any of the terms, conditions or specifications of the RFP or the SOU
Sample Contract.

26. Collusion. By responding, the Proposer states that the proposal is not made in connection
with any competing Proposer submitting a separate response to the RFP, and is in all aspects fair
and without collusion or fraud. Proposer also certifies that no officer, agent, or employee of SOU
has a pecuniary interest in this Proposal.

27. Evaluation Committee: Proposals will be evaluated by a committee consisting of
representatives from SOU. SOU reserves the right to modify the Evaluation Committee make-up
at its sole discretion. The committee’s recommendations will be forwarded to the Vice President
for Finance and Administration, or designee, for final approval.



28. Commencement of Work: The contractor shall commence no work until all insurance
requirements have been met, the Protest of Awards deadline has been passed, any protest have
been decided, a contract has been fully executed, and a Notice to Proceed has been issued by
SOU.

TERM OF CONTRACT

The Contract is expected to begin on or about June 1, 2014, and extend to May 31, 2019, with an
option by SOU of up to two two-year renewals thereafter, subject to the Contractor’s continued
successful performance as determined by SOU. Notwithstanding the foregoing, SOU reserves
the right, upon 30 day notice to the Contractor, to terminate the Contract for its convenience.

DELIVERY OF PROPOSALS
Proposals may be submitted via two methods.

Method #1: An original copy of the Proposal, and an electronic copy (on compact disk), and 15
copies of the complete Proposal must be received on or before 1:00 p.m. Pacific Time, January
31, 2014. The envelope/package containing the response must be sealed and clearly marked
“Response to RFP #2014-04.”

Method #2: Complete proposals (including all attachments) may be emailed and must be
electronically received by 1:00 p.m. Pacific Time, January 31, 2014. Email subject line must
be “Response to RFP #2014-04.” Proposer must telephone and confirm electronic receipt of the
complete emailed document(s) before the above time and date deadline. Proposals delayed or
lost by email system filtering or failures may be considered at SOU’s sole discretion. In
addition to electronic submission, the original copy of the Proposal and 10 copies must be
postmarked no later than January 31, 2014. The envelope/package containing the Proposal must
be clearly marked “Response to RFP #2014-04.”

The original Proposal must be signed by an authorized representative of the Proposer empowered
to bind the Proposer to a final contract with SOU. Alterations or erasures shall be initialed in ink
by the person signing the Proposal. Proposals may not be submitted by telephone or fax.

It is the responsibility of the Proposer to ensure that Proposals arrive by the closing date and
time. NO LATE PROPOSALS WILL BE ACCEPTED, except as set out in Method #2 of
“Delivery of Proposals”. Proposals may be hand delivered, mailed, or e-mailed to:

Hand Delivery: Mailing Address: E-Mail:
(Including UPS, FEDEX)

Southern Oregon University Southern Oregon University Treasa Sprague
Administrative Coordinator Administrative Coordinator spraguet@sou.edu
Room 122 Churchill Hall Room 122 Churchill Hall

1250 Siskiyou Blvd 1250 Siskiyou Blvd.

Ashland, OR 97520 Ashland, OR 97520

Proposals will be publicly opened by a designee in the Purchasing and Contract Services Office
on the Closing Date.



GENERAL BACKGROUND

SOU is a four-year contemporary public liberal arts and sciences university with select graduate
and professional programs devoted to providing access to opportunities for personal, intellectual,
and professional growth through education and scholarship. It is one of the seven universities in
the Oregon University System. Academic departments at SOU are both diverse and
comprehensive, with over 30 majors and more than 100 academic programs in the schools of arts
and letters, education, sciences, social sciences, and business. The varieties of study, as well as
degree options within departments, give the University’s more than 6,000 students an
opportunity to individualize their education. Departments offer practicum credit, research,
internship, and study abroad programs as ways for students to further round out a comprehensive
academic education.

The University operates on an academic calendar comprised of four terms: fall, winter, spring,
and summer. The bookstore operates year round, but most sales occur during the fall, winter,

and spring terms.

BOOKSTORE BACKGROUND

Owned and operated by SOU, the SOU Bookstore (“Bookstore™) offers a range of products from
textbooks, school supplies, computer equipment, and campus merchandise. The Bookstore is
located on the ground level of the Student Union, just inside the main entrance. To help
proposers understand the current operation of the Bookstore, we are providing a range of
information.

Exhibit B: Bookstore Information

Exhibit B-1: Student Union First Floor

Exhibit B-2: Bookstore Sales Trends

Exhibit B-3: Bookstore Vendor Agreements List
Exhibit B-4: Payroll Detail — FY2013; FY2014-Current
Exhibit B-5: Current Staffing
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SCOPE OF WORK

The selected proposer (“Contractor”) shall operate the Bookstore, in accordance with the
requirements, terms, specifications, conditions, and provisions contained in Model Contract
(Exhibit A) and as negotiated between the parties. The Contractor shall provide SOU with the
services usually expected of a top quality university bookstore.

In order to achieve the goals of the SOU Bookstore program, the Contractor shall adopt the
following objectives in managing the Bookstore. The substantial achievement of the objectives
will be a requirement of the resulting contract, upon timeframes agreed upon between the parties,
and reduced to writing. Substantial achievement of the objectives will be among the factors
SOU will consider, in its sole discretion, in determining whether the term of the contract will be

extended. The objectives are:

1.

10.

11.

To provide the SOU community with a full range of merchandise and services expected from
a quality academic Bookstore.

To have sufficient quantities of textbooks and related supplies and materials, as required or

recommended by the faculty for academic courses, available for purchase by students at the
specific times the items are needed. This shall include at the outset of the operation,

acquisition of SOU’s current inventory.

To be compliant with the Higher Education Opportunity Act (HEOA).

To ensure that the specific requested editions of texts are available for sale.
To minimize out-of-stock situations on textbooks.

To provide a wide selection of current academic and technical literature in support of
required material for the academic disciplines of SOU.

To offer a significant selection of general merchandise such as office supplies, SOU
emblematic apparel, memorabilia, computer equipment, and other miscellaneous items,
purchasing locally when possible.

To provide timely response to customers requiring special order literature and other such
materials.

To provide other quality merchandise to the SOU community under pricing policies that are
both fair and competitive for like or similar quality, as compared to other university
bookstores and also with retail establishments in the surrounding area.

To keep apprised of new merchandise of interest to the SOU community.

To provide for efficient customer traffic flow during rush periods and minimize time spent by
customers in waiting lines.

11



12. To meet the needs of disabled persons. ADA requirements shall be adhered to in all aspects
of the management and operation of the Bookstore.

13. To provide employment opportunities for SOU students at wage rates consistent with SOU’s
student employment rates.

14. To become involved in the academic, cultural, and social environment of SOU, taking
advantage of opportunities to offer special merchandise and other assistance based upon
SOU’s ongoing and unique activities.

15. Although not a part of the initial resulting contract of the RFP, SOU may negotiate with the
selected contractor to add additional services including: management of the SOU Print and
Copy Center (or portions thereof), course pack production, and copyright clearance for
document production.

Section II — Information Required from Proposers
PROPOSAL FORM AND CONTENT

Proposals that do not contain all the information requested in this and other sections may be
rejected as non-responsive.

Submission Format

1. The Proposal should be written on standard size (8%2" x 11") paper, using generally
accessible word processing and document formats conducive to cut-and-paste transfer of
information to contracts or other summary documents. MSOffice Suite documents are
preferred.

2. Proposers should structure responses as outlined in this RFP. Proposals should be
prepared so that responses are specifically addressed in the same order as the requested
information identified below and on the Questionnaire. Pages should be numbered
consecutively and tabs inserted between sections.

REQUIRED PROPOSAL CONTENT

1. You must complete the Bidder/Proposer Tax Laws and Non-discrimination
Certification sheet, signed by an authorized company official.

2. The Proposal must also include the following:

a. Title Page or Cover Letter. The title page or cover letter should indicate the
date, subject, name of the Proposer, address, telephone number, e-mail address,
name and title of the Proposer’s contact person as well as a signature of an
authorized official with the authority to negotiate and contractually bind the
Proposer.
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b. Offices and Representatives. A description of the office(s) that will provide
support, including its geographic location, staffing level, the background,
experience, and qualifications of personnel. This information must be listed in a
specifically identified section of the Proposal.

c. Questionnaire. Complete and specific answers to the Questionnaire for
Proposers. Please respond by restating each question and thereafter providing
your answer in order beginning with question 1.

3. Summary Statement. The Proposer may, but is not required, to provide a summary

statement as to its qualifications, as well as briefly describe (no more than 500 words)
any special considerations SOU should consider.

13



EVALUATION CRITERIA

Proposals will be evaluated for completeness and compliance with this RFP and other
qualifications of the Proposers. Proposals considered complete will be evaluated to determine if
they comply with the administrative, contractual, and technical requirements of the RFP. If the
Proposal is unclear, Proposers may be asked to provide written clarification. Proposals that do
not specifically address the scope of work or do not include the complete Proposal Content
may be rejected as non-responsive.

Proposals will be evaluated based on the following criteria and questions outlined in the
Questionnaire for Proposers:

Criteria

1.

VNS U AW

Max Points
Background Information 20 points
SOU Bookstore Plan 35 points
Course Book and Supplies Ordering Process and Pricing 25 points
Communications Plan 35 points
Transition Plan 25 points
Personnel, Policies and Training 20 points
Merchandise Policies, Pricing, Programs and Procedures 40 points
Internal Systems 15 points
Financial Proposal and Pro Forma Statements 35 points

Total possible: 250 points

14



Section III — Questionnaire for Proposers

Please submit your responses in order beginning with question #1 by restating the question,
then providing your answer. Use additional sheets as necessary. Be specific with names

and numbers.

1. BACKGROUND INFORMATION

A.

Provide a general description of your firm, how the firm was started, and plans for
future development of the firm.

If publicly held, provide an annual report and 10-K for the last full fiscal year. If
privately held, audited financial statements (to include a detailed balance sheet)
and/or income tax statements for the past two fiscal years.

Provide a listing of and resumes for all principal officers and key

executives. National companies must submit the same information for its principal
operating officers as well as all regional/district executives and management
personnel that shall be assigned to manage or support this account.

Provide a listing of all 1) comparable or representative accounts within the western
United States and 2), all other comparable or representative locations within the
United States. Please include the length of time at each campus along with name(s),
telephone number(s) and e-mail addresses for those persons most knowledgeable
about your performance. Please feel free to include a brief explanation as to why you
believe you were awarded the account.

Provide a list of all college/university bookstores your firm has lost in the last three
years along with a contact name, telephone number and e-mail address for those
persons most knowledgeable about your performance. Please feel free to include a
brief explanation of why you believe you lost the account (i.e., low bid process,
change in administration, etc.). Also, please provide any written rationale for the loss
provided by the applicable college/university. Provide a summary of how the
transition was managed.

Describe past similar examples where your company has operated a university
bookstore where the assigned employees are university employees.

2. SOU BOOKSTORE PLAN

Provide a detailed description of your firm’s plan to develop the SOU Bookstore.
Provide specific plans for:

QEmBmOOW>

Capital development
Signage/image of the Bookstore
Layout
Type of merchandise that will be sold
Types of student activities that will be provided
Hours of operation (prefer extended hours)
Service plans for SOU satellite locations (Stadium booth and Medford Campus)
15



3. COURSE BOOK AND SUPPLIES ORDERING PROCESS

Describe the following ordering process for course books and supplies:

A.

Describe the process that would be used for faculty to order course books or course
related supplies.

Describe computer/web applications used to submit orders.
Provide a typical estimate from time of order to availability in Bookstore.

Provide an academic calendar that shows all critical time requirements for providing
course books or supplies.

Describe the process for faculty to submit course packets for production and
availability in the Bookstore.

Describe the order processing and delivery of how emergency late textbook adoptions
will be handled.

Describe the process for handling books ordered for classes that are cancelled and the
process for handling books ordered by faculty who change their mind after submitting
a textbook requisition and want to use a different book.

Describe the process for faculty and students to order graduation regalia and
accessories.

Provide pricing strategies and a typical five (5) year history of price increases at three
(3) colleges/universities where you currently operate.

4. COMMUNICATIONS PLAN

Submit a communications plan that, at a minimum, details the following:

A.

District, regional and corporate visitation schedule by job title. Include the length of
the visit, who will be called upon, and what follow-up SOU can expect from such a
visit.

Type of ongoing written communication that SOU will receive from the Proposer’s
site, district, regional, and corporate offices. Include frequency, topics, and other
pertinent explanatory data.

Type and level of operational and financial results and related analysis detail that
SOU can expect to receive and utilize as a management tool, as well as ad hoc reports
as requested by SOU. Proposers should be candid as to the level of detail that will be
provided relative to full disclosure on all costs associated with the contract

16



D. Methods you will utilize to insure customer satisfaction with the Bookstore services
provided.

E. Marketing strategies and promotions to both internal and external stakeholders.

5. TRANSITION PLAN

Provide a detailed transition plan. Specifically describe proposed start and completion
dates. Describe the types and estimated amount of time from SOU staff that will be

required.
6. PERSONNEL, POLICIES, AND TRAINING

A. Provide a staffing plan for the Bookstore. The plan must include at a minimum the
two existing SOU classified staff assigned to the Bookstore. These persons will
remain SOU employees, and as such remain subject to applicable OUS and SOU
rules, and collective bargaining agreements, if any.

B. Provide a staffing plan for the existing unclassified employees. They must be hired by
the Contractor, at current salary with materially comparable benefits, and retained for
at least twelve (12) months from start of contract.

C. Provide a description of your firm’s personnel policies including benefits and
expectations.

D. Provide a description of educational or training programs for managers, supervisors,
and employees.

7. MERCHANDISE POLICIES, PROGRAMS, AND PROCEDURES
Describe your firm’s policies, pricing, programs, or procedures proposed for use in the
operation of the Bookstore in the areas listed below. It is an SOU priority that students
are able to purchase books in the most economic manner possible. Be specific with
pricing policies for book buy-back, discounts, new and used book pricing, and general
merchandise.
A. Buy-back of books.
B. Refunds.
C. Faculty/staff discounts or incentives.

D. Process/procedure for departments and student clubs purchasing merchandise.

E. Student discounts or incentives.
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F. Donations to support student organizations, department, and campus events and
others interested in SOU.

G. Special orders — e.g., customer requests, rings, etc.

H. Process and procedure for Veterans and other students who have third parties paying
for textbooks and supplies.

I. Maintenance of all required course books in stock.

J.  Methods for collecting faculty requisitions (securing titles, publishers, and quantities
from SOU faculty).

K. New categories of merchandise, if any, to be added for sale.

L. Pricing (including markup on cost and margins for all categories of merchandise
sold).

. General book selections.

Access and supply of wholesale used books.

© z £

Purchase terms and conditions of SOU inventory.

New technology — e.g., Computers, laptops, tablets, software, book rentals, course
packs, print on demand. Also describe other technology changes that may occur over
the term of the contract.

e

Q. Existing inventory. As the contract will become effective before the end of the
academic year, SOU has a strong interest that course book prices (including
transferred inventory) not increase for the remainder of the academic year. Confirm
that prices will not increase on course book prices.

R. Polices regarding intellectual property ownership of faculty publications.

. INTERNAL SYSTEMS

Provide a description of internal system of your firm for:

A. Inventory controls for textbooks, trade books, and general merchandise.
B. Recording, checking, and reporting sales.

C. Control of cash and refunds.
D

. Process for allowing students to charge textbooks to their SOU student account,
collections, and bad debt write off/reserve.
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E. Process for redemption of outstanding SOU Bookstore gift cards and gift certificates.
F. Internal audit.
9. FINANCIAL PROPOSAL AND PRO FORMA STATEMENTS

A. Financial Proposal: Provide a financial proposal with terms and conditions for an
initial contract. The proposal should assume no significant investment in facilities
from SOU. The proposal should include the reimbursement to SOU of all labor costs
for the two classified SOU staff assigned to the Bookstore.

B. Pro Forma: Submit five year pro forma budget for the campus operations. A second
five year pro forma budget showing the incorporation of the proposed capital
investment (assuming a new or refurbished facility) is to be included.

C. Transition Incentive: During the transition, SOU will have a number of license and
maintenance agreements for the Bookstore that will overlap with the new systems
provided by the Contractor. Provide an amount for a transition incentive to offset
these costs.

D. Other Incentives: Describe any other incentives/considerations that will be provided
to the university.

10. ADDITIONAL INFORMATION

Provide any additional information on your firm, vision for the Bookstore, or other pertinent
information for consideration by SOU.

If your firm provides additional services as described in Paragraph 14 of the Scope of Work,
please provide information on how the service would be performed and the associated cost of
the service.

11. MODEL CONTRACT

Model Contract: Submit your firm’s standard services agreement for this type of service.
SOU may, in its sole determination, elect to use the selected firm’s standard services
agreement and substitute the required terms and conditions of Exhibit A, the Special Terms
and Conditions, and any other appropriate clause from the terms of this RFP or other clause
negotiated by the parties.
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Section IV — Contract Terms and Required Documents

University Bookstore Management
RFP #2014-04

Notice of Interest

Name of Consultant/Firm:

Check One:

Yes, this firm will submit a proposal in response to this RFP. Please forward any
addenda to the RFP to my attention.

No, this firm does not anticipate submitting a proposal in response to this request.

Comments:

Signature: Date:
Print Name:

Title: Phone:
Address:

Email address for contact:

Please return this form no later than January 17, 2014 to Treasa Sprague, Administrative
Coordinator, 1250 Siskiyou Blvd , Ashland, OR 9720; fax (541) 552-6337; email:
spraguet@sou.edu.
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BIDDER/PROPOSER
TAX LAWS AND NON-DISCRIMINATION CERTIFICATION
RFP #2014-04

I, the undersigned, have read all of the terms and conditions of this Request for Proposals, and 1
understand that if awarded the contract, I and the firm represented herein shall be bound by its
terms and conditions and representations made in this response. I certify that Proposer has not
discriminated against minority, women or emerging small business enterprises in obtaining any
required subcontracts.

Certified Minority, Women, and Emerging Small Business

For statistical purposes only, please indicate if your firm is an Oregon certified minority, women,
or emerging small business: [ ] DBE [ ] MBE [ ] WBE []ESB

Certificate of Compliance with Tax Laws

I, the undersigned, (Check one )

hereby certify under penalty of perjury that I am not in violation of any Oregon
Tax laws,

hereby certify under penalty of perjury that I am authorized to act on behalf of
Contractor and, to the best of my knowledge, Contractor is not in violation of any
Oregon tax laws.

For purposes of this certification, “Oregon Tax Laws” means a state tax imposed by ORS
320.005 to 320.150 and 403.200 to 403.250, ORS Chapters 118, 314, 316, 317, 318, 321 and
323; the elderly rental assistance program under ORS 310.630 to 310.706; and local taxes
administered by the Oregon Department of Revenue under ORS 305.620

Business Designation (check one): __ Corporation ___ Partnership __ Sole Proprietorship

___ Governmental/Non-Profit ___ Limited Partnership ___Limited Liability Partnership

____ Limited Liability Company

Signature: Date:

Name: Title:

Firm:

Address:

City/State/Zip: Phone: ()
e-mail: Fax:
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Exhibit A
Southern Oregon University
TERMS AND CONDITIONS

STANDARD CONTRACT PROVISIONS

1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other
evidence and accounting procedures and practices sufficient to reflect properly all costs of
whatever nature claimed to have been incurred and anticipated to be incurred in the performance
of this Contract. The Oregon State Board of Higher Education (“Board”), Oregon Secretary of
State, Federal Government, and their duly authorized representatives shall have access to the
books, documents, papers, and records of Contractor which are directly pertinent to this Contract
for the purpose of making audit, examination, excerpts, and transcripts. Such books and records
shall be maintained by Contractor for a minimum of seven (7) years, or such longer period as
may be required by applicable law, following final payment and termination of this Contract, or
until the conclusion of any audit, controversy or litigation arising out of or related to this
Contract, whichever date is later.

2. AVAILABILITY OF FUNDS. SOU certifies that sufficient funds are available and
authorized for expenditure to finance costs of this Contract within its current biennial
appropriation or expenditure limitation, provided, however, that continuation of this contract, or
any extension, after the end of the fiscal period in which it is written, is contingent on a new
appropriation or limitation for each succeeding fiscal period sufficient in amount, in the exercise
of the SOU’s reasonable administrative discretion, to continue to make payments under this
Contract.

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no
way define, limit, or describe the scope or intent of any provisions of this Contract.

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal,
state, county, and local laws, ordinances, and regulations applicable to the work to be done under
this Contract. Contractor specifically agrees to comply with all applicable requirements of
federal and state civil rights and rehabilitation statutes, rules, and -regulations. Contractor shall
also comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), title VI of
the civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all
regulations and administrative rules established pursuant to those laws. Contractor further agrees
to make payments promptly when due, to all persons supplying to such Contractor, labor or
materials for the prosecution of the work provided in this Contract; pay all contributions or
amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the
performance of this Contract; not permit any lien or claim to be filed or prosecuted against the
state on account of any labor or material furnished; pay to the Department of Revenue all sums
withheld from employees pursuant to ORS 316.167. If Contractor fails or refuses to make any
such payments required herein, the appropriate SOU official may pay such claim. Any payment
of a claim in the manner authorized in this section shall not relieve the Contractor or Contractor’s
surety from obligation with respect to unpaid claims. Contractor shall promptly pay any person
or entity that furnishes medical care to Contractor’s employees those sums which Contractor
agreed to pay for such services and all money Contractor collected or deducted from employee’s
wages to provide such services.
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5. DISCLOSURE OF SOCIAL SECURITY NUMBER. Contractor must provide Contractor’s
Social Security number unless Contractor provides a federal tax ID number. The number is
requested pursuant to ORS 305.385 and OAR 150-305-100. Social Security numbers provided
pursuant to this authority will be used for the administration of state, federal and local tax laws.

6. EXECUTION AND COUNTERPARTS. This Contract may be executed in several
counterparts, each of which shall be an original, all of which shall constitute but one and the

same instrument.

7. GOVERNING LAW. This Contract shall be governed and construed in accordance with the
laws of the State of Oregon without regard to principles of conflicts of law. Any claim, action,
or suit between SOU and Contractor that arises out of or relates to the performance of this
Contract shall be brought and conducted solely and exclusively within the Circuit Court for
Jackson County, for the State of Oregon. Provided, however, that if any such claim, action, or
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively
within the United States District Court for the District of Oregon. CONTRACTOR, BY
EXECUTION OF THIS CONTRACT, HEREBY CONSENTS TO THE IN PERSONAM
JURISDICTION OF SAID COURTS.

8. HAZARD COMMUNICATION. Contractor shall notify SOU prior to using products
containing hazardous chemicals to which SOU employees may be exposed. Products containing
hazardous chemicals are those products defined by Oregon Administrative Rules, Chapter 437.
Upon SOU’s request, Contractor shall immediately provide Material Safety Data Sheets for the
products subject to this provision.

9. INDEMNITY, RESPONSIBILITY FOR DAMAGES. Contractor shall be responsible for
all damage to property, injury to persons, and loss, expense, inconvenience, and delay which
may be caused by, or result from the conduct of work under this Contract, or from any act,
omission, or neglect of Contractor, its subcontractors, or employees. Contractor shall save,
defend, indemnify, and hold harmless the State of Oregon, the Board, SOU, their officers,
agents, employees, and members from all claims, suits and actions of any nature resulting from
or arising out of the activities or omissions of Contractor or its subcontractors, officers, agents, or
employees acting under this Contract, and provided that SOU shall provide Contractor with
prompt written notice of any such claim, suit, action or proceeding and reasonable assistance, at
Contractor’s expense, in the defense thereof. Contractor shall have control of the defense and
settlement thereof, but neither Contractor nor any attorney engaged by Contractor shall defend
the claim in the name of the State of Oregon or any agency of the State of Oregon, nor purport to
act as legal representative of the State of Oregon or any of its agencies, without the prior written
consent of the Oregon Attorney General. The State of Oregon may, at its election and expense,
assume its own defense and settlement in the event that the State of Oregon determines that
Contractor is prohibited from defending the State of Oregon, is not adequately defending its
interests, or that an important governmental principle is at issue and the State of Oregon desires
to assume its own defense.

10. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this
Contract are those of an independent contractor. Although the SOU reserves the right to
determine (and modify) the delivery schedule for the Work to be performed and to evaluate the
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quality of the completed performance, SOU cannot and will not control the means or manner of
Contractor’s performance. Contractor is responsible for determining the appropriate means and
manner of performing the work. Contractor is not to be considered an agent or employee of
SOU for any purpose, and neither Contractor nor any of Contractor’s agents or employees are
entitled to any of the benefits that SOU provides its employees. Contractor will be solely and
entirely responsible for its acts and for the acts of its agents or employees during the performance
of this Contract. If Contractor is providing personal services as an individual, Contractor: (1) Is
engaged as an independent contractor and will be responsible for any Federal or State taxes
applicable to this payment, (2) Will not be eligible for any Federal Social Security, State
Worker’s Compensation, unemployment insurance, or Public Employees Retirement System
benefits from this Contract payment; (3) Is not an officer, employee, or agent of the State as
these terms are used in ORS 30.265 and will not be under the direction and control of SOU; (4)
Is not currently employed by the Federal Government and the amount charged does not exceed
the normal charge for the type of service provided if payment is to be charged against Federal
funds and; (5) Must furnish Form 8233 in duplicate with this Contract if Contractor is a non-
resident alien and claims exemption from Federal Withholding tax. The SOU will report the
total amount of all payments to Contractor, including any expenses, in accordance with Federal
Internal Revenue Service and State of Oregon Department of Revenue regulations. (Also see
Exhibit C.)

11. INSURANCE. Contractor shall provide insurance as identified below. Insurance policies,
which cannot be excess to a self-insurance program, are to be issued by an insurance company
authorized to do business in the State of Oregon. The State of Oregon, acting by and through
SOU and their officers and employees shall be included as an additional insured in said
insurance policy. If any of the liability insurance is arranged on a “claims made” basis, “tail”
coverage will be required at the completion of this Contract for a duration of 24 months.

A. Workers’ Compensation Insurance: As required by ORS 656.027, Contractor, its
subcontractors, if any, and any all employers providing work, labor, or materials under
this Contract are subject to employers under the Oregon Workers’ Compensation Law,
and shall either comply with ORS 656.017, which requires said employers to provide
workers’ compensation coverage that satisfies Oregon law for all their subject workers,
or shall comply with the exemption set out in ORS 656.126.

B. General Liability Insurance: Contractor must maintain general liability insurance with a
combined single limit, or the equivalent, of not less than $5,000,000 for each occurrence
for Bodily Injury and Property Damage. It shall include the contractual liability coverage
for the indemnity provided under this Contract.

C. Automobile Liability Insurance: Contractor must maintain automobile liability insurance
with a combined single limit, or the equivalent, of not less than $1,000,000 for each
accident for Bodily Injury and Property Damage, including coverage for owned, hired, or
non-owned vehicles, as applicable.

D. Certificates of Insurance: As evidence of the General Liability and Automobile Liability
insurance coverage required by this Contract, the Contractor shall furnish an endorsement
from the insurance company naming the State of Oregon, acting by and through the State
Board of Higher Education, on behalf of SOU, its officers and employees as additional
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insureds with respect to the work of this Contract. Insuring companies or entities are
subject to State acceptance. If requested, complete copies of insurance policies, trust
agreements, etc. shall be provided to the State. The Contractor shall be financially
responsible for all pertinent deductibles, self-insured retentions and/or self-insurance.

E. Notice of cancellation or change. There shall be no cancellation, material change,
reduction of limits or intent not to renew the insurance coverage(s) without thirty (30)
days written notice from the Contractor or its insurer(s) to SOU at the following address:
Administrative Coordinator, 1250 Siskiyou Blvd, Ashland, OR 97520.

12. LIMITATION OF LIABILITIES. Except for liability arising under or related to sections
15(A) or 23(B), neither party shall be liable for (i) any indirect, incidental, consequential or
special damages under this Contract or (i) any damages of any sort arising solely from the
termination of this Contact in accordance with its terms.

13. NOTICES. Except as otherwise expressly provided in this Contract, any communications
between the parties hereto or notices to be given hereunder shall be given in writing by personal
delivery, facsimile, or mailing the same, postage prepaid, to Contractor or SOU at the address or
number set forth on the signature page of this Contract, or to such other addresses or numbers as
either party may hereafter indicate. Any communication or notice so addressed and mailed shall
be deemed to be given five (5) days after mailing. Any such communication or notice delivered
by facsimile shall be deemed to be given when receipt of transmission is generated by the
transmitting machine. To be effective against SOU, such facsimile transmission must be
confirmed by telephone notice to SOU’s supervising representative. Any communication or
notice by personal delivery shall be deemed to be given when actually delivered.

14. OWNERSHIP OF WORK PRODUCT. All work product of Contractor that results from
this Contract (the “Work Product”) is the exclusive property of SOU. SOU and Contractor
intend that such Work Product be deemed “work made for hire” of which SOU shall be deemed
the author. If for any reason the Work Product is not deemed “work for hire”, Contractor hereby
irrevocably assigns to SOU all of its right, title, and interest in and to any and all of the Work
Product, whether arising from copyright, patent, trademark or trade secret, or any other state or
federal intellectual property law or doctrine. Contractor shall execute such further documents
and instruments as SOU may reasonably request in order to fully vest such rights in SOU.
Contractor forever waives any and all rights relating to the Work Product, including without
limitation, any and all rights arising under 17 USC § 106A or any other rights of identification of
authorship or rights of approval, restriction or limitation on use or subsequent modifications.

15. REPRESENTATIONS AND WARRANTIES. (A) Contractor’s Representations and
Warranties. Contractor represents and warrants to SOU that (1) Contractor has the power and
authority to enter into and perform this Contract, (2) this Contract, when executed and delivered,
shall be a valid and binding obligation of Contractor enforceable in accordance with its terms, (3)
the Work under this Contract shall be performed in a good and workmanlike manner and in
accordance with the highest professional standards, (4) Contractor shall at all times during the
term of this Contract, be qualified, professionally competent, and duly licensed to perform the
Work, (5) all computer hardware and software delivered under this Contract will, individually
and in combination, correctly process, sequence, calculate all date and date-related data for all
dates prior to, through and after January 1, 2000, and (6) any software products delivered under
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this Contract that process date or date related data shall recognize, store and transmit date data in
a format which explicitly and unambiguously specifies the correct century. (B) Contractor’s
Limitation of Liability. Contractor’s liability with respect to items (5) and (6) above shall not
exceed: (1) twice the total Contract amount (including any amendments) or (2) $100,000,
whichever is greater. (C) Warranties Cumulative. The warranties set forth in this section are in
addition to, and not in lieu of, any other warranties provided.

16. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this
Contract, except for the rights and obligations set forth in the Section titled “Effective Date and

Duration”, and Sections 1, 7,9, 12, 14, 15, 16, and 23.

17. SEVERABILITY. If any term or provision of this Contract is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
terms and provisions shall not be affected, and the rights and obligations of the parties shall be
construed and enforced as if the Contract did not contain the particular term or provision held to

be invalid.

18. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any
subcontracts for any of the work required by this Contract, or assign or transfer any of'its interest
in this Contract, without obtaining prior written approval from the SOU. In addition to any
provisions the SOU may require, Contractor shall include in any permitted subcontract under this
Contract a requirement that the subcontractor be bound by this section and Sections 1, 9, 14, and
27 as if the subcontractor were the Contractor. SOU’s consent to any subcontract shall not
relieve Contractor of any of its duties or obligations under this Contract.

19. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and
shall inure to the benefit of the parties hereto, and their respective authorized successors and
assigns.

20. TAX COMPLIANCE CERTIFICATION. Contractor hereby affirms, under penalty of
perjury, as provided in ORS 305.385(6) that to the best of Contractor’s knowledge Contractor is
not in violation of any of the tax laws described in ORS 305.380(4).

21. TERMINATIONS. (A) This Contract may be terminated at any time by mutual consent of
the parties, or by SOU for convenience upon thirty (30) days’ notice to the Contractor. (B) In
addition, the SOU may terminate this Contract effective upon delivery of notice to Contractor, or
at such later date as may be established by the SOU, if (i) Federal or state laws, rules, regulations
or guidelines are modified, changed, or interpreted in such a way that either the work under this
Contract is prohibited or SOU is prohibited from paying for such work from the planned funding
source; or (ii) Any license or certificate required by law or regulation to be held by the
Contractor to provide the services required by this Contract is for any reason denied, revoked, or
not renewed. (C) This Contract may also be immediately terminated by SOU for default
(including breach of Contract) if (i) Contractor fails to provide services or materials called for by
this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to
perform any of the other provisions of this Contract or so fails to pursue the work as to endanger
performance of this Contract in accordance with its terms, and after receipt of notice from SOU,
fails to correct such failure within ten business days.
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22. TERMINATION DUE TO NONAPPROPRIATION OF FUNDS. If sufficient funds are
not provided in future legislatively approved budgets of SOU (or from applicable Federal, state,
or other sources) to permit SOU in the exercise of its reasonable administrative discretion to
continue this Contract, or if SOU or the program for which this Contract was executed is
abolished, SOU may terminate this Contract without further liability by giving Contractor not
less than thirty (30) days’ notice. In determining the availability of funds from the Oregon
Legislature for this Contract, SOU may use the budget adopted for it by the Joint Ways and
Means Committee of the Oregon Legislative Assembly.

23. REMEDIES. (A) In the event of termination pursuant to Sections 21(A) and (B)(i) and 22,
Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the work
multiplied by the percentage of work completed and accepted by the SOU, less previous amounts
paid and any claim(s) which the SOU has against Contractor. If previous amounts paid to
Contractor exceed the amount due to Contractor under this subsection, Contractor shall pay any
excess to SOU on demand. (B) In the event of termination pursuant to Sections 21(B)(ii) or (C),
SOU shall have any remedy available to it in law or equity. If it is determined for any reason
that Contractor was not in default under these subsections, the rights and obligations of the
parties shall be the same as if the Contract was terminated pursuant to Section 21(A). (C) Upon
receiving a notice of termination of this Contract, Contractor shall immediately cease all
activities under this Contract, unless SOU expressly directs otherwise in such notice of
termination. Upon termination of this Contract, Contractor shall deliver to SOU all documents,
information, works-in-progress and other property that are or would be deliverables had the
Contract work been completed. Upon SOU’s request, Contractor shall surrender to anyone SOU
designates, all documents, research or objects or other tangible things needed to complete the
work.

24. NO THIRD PARTY BENEFICIARIES. SOU and Contractor are the only parties to this
Contract and are the only parties entitled to enforce its terms. Nothing in this Contract gives, is
intended to give, or shall be construed to give or provide any benefit or right, whether directly,
indirectly or otherwise, to third persons unless such third persons are individually identified by
name herein and expressly described as intended beneficiaries of the terms of this Contract.

25. TIME IS OF THE ESSENCE. Contractor agrees that time is of the essence under this
Contract.

26. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do
business in the State of Oregon, Contractor shall promptly provide to the Oregon Department of
Revenue and the Secretary of State, Corporate Division, all information required by those
agencies relative to this Contract. The Contractor shall demonstrate its legal capacity to perform
these services in the State of Oregon prior to entering into this Contract.

27. FORCE MAJEURE. Neither SOU nor Contractor shall be held responsible for delay or
default caused by fire, riot, acts of God, or war where such cause was beyond, respectively,
SOU’s or Contractor’s reasonable control. Contractor shall, however, make all reasonable
efforts to remove or eliminate such a cause of delay or default and shall upon the cessation of the
cause, diligently pursue performance of its obligations under this Contract.
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28. WAIVER. The failure of SOU to enforce any provision of this Contract shall not constitute
a waiver by SOU of that or any other provision.

29, RECYCLING. In the performance of this Contract the Contractor shall use, to the maximum
extent economically feasible, recycled paper.

30. PAYMENTS. Payments for all work performed under this Contract shall be subject to the
provisions of ORS 293.462.
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1.

SPECIAL CONTRACT PROVISIONS

PROFIT & LOSS CONTRACT. This Contract is on a profit and loss basis only, where
Contractor bears sole liability for loss but must share profit with SOU. Contractor shall have
responsibility for the financial administration of the Bookstore. Such responsibilities
include. but are not limited to, ordering books and merchandise, billings, and collections
from third parties, processing payments for all goods, acceptance and deposits of all funds,
reconciliation of accounts, preparation of annual financial reports and all other such activities
that may apply. Contractor must also reimburse SOU for all bookstore employee costs
including salary and other personnel expenses, including, but not limited to, health benefits,
retirement, payroll taxes, and other employee benefits.

LICENSE. SOU grants Contractor a revocable limited license to occupy the premises of the
Bookstore in the Student Union during the term of this Contract, provided that Contractor has
not materially breached any provision of the Contract, and failed to cure same, as set forth in
the Contract. The premises will be restored to the condition at the time this Contract becomes
effective, less normal wear and tear, by Contractor upon termination or expiration of this
Contract at Contractor’s sole cost.

TAXES. In the event a sales tax were to be imposed in whole or part, the Contractor shall be
responsible for collecting and remitting to the taxing authorities the appropriate amount of
sales taxes it collects in accordance with applicable state and local laws and regulations.
Contractor shall hold harmless and indemnify SOU from and against all claims or demands
arising out of Contractor's failure or refusal to collect and remit taxes applicable to its
activities as Contractor.

CONTROL SYSTEMS. The Contractor shall exercise maximum security control over all
cash, charge, and sales transactions. SOU shall not be responsible for theft or loss of the
Contractor's cash or property or criminal acts of third parties.

CREDIT CARDS, DEBIT CARDS AND CHECKS. Contractor is required to accept credit
cards and debit cards at the point of sale. The Contractor may, at its sole discretion, accept
checks. Contractor shall provide its own point of sale machines and pay all associated
transaction fees.

AUDITING AND ACCOUNTING.
A. Contractor shall operate on its own credit, with no advance payments from SOU.

B. SOU reserves the right to audit the services under this Contract. Contractor shall keep
full, timely, and accurate records in accordance with generally accepted accounting
practices.

C. SOU shall be informed on demand by the Contractor of the schedule of independent
audits of the Contractor's records and operations. SOU shall receive a report of any
findings that materially affect SOU.

D. SOU is on a monthly business cycle with a fiscal year of July 1% - June 30". SOU
expects the Contractor to provide all financial reporting on the same monthly fiscal
period.

E. The Contractor shall provide SOU with a complete set of monthly financial statements no
later than the 20th day following the last day of each monthly accounting period.
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10.

F. Monthly or accounting period financial statements shall be presented by point-of-sale in a
format acceptable to SOU. The statements by point of sale shall show budgeted and
actual sales and/or operating results for the current period, previous period and year-to-
date. Cash register tapes by day and by register shall be provided to SOU upon request as
part of the monthly financial statements. Causes and appropriate documentation of
abnormal revenue and expense deviations shall be noted by the Contractor as part of
these statements.

G. Each operating statement by type of service and location and on a composite basis shall
present revenue and expense accounts for the period being reported and fiscal year-to-
date, with percentage rates given for each item and period

H. In addition to the above, the Contractor shall provide such special reports and analysis
covering its operations under the Contract as may be requested by SOU.

I.  Monthly, the Contractor on-site manager shall meet with the Director of Business
Services or designee and review each operating statement, explain deviations, discuss
problems, and mutually agree on courses of action to improve the results of the required
services included in this Contract. Operating statement adjustments required as a result
of review and/or audit shall be identified and reflected in the next monthly statement.

J. Annual Report. By July 15th of each year, Contractor shall submit an operations and
performance review of the services under the Contract for the prior fiscal year (July 1%
through June 30™). The report shall include, but not limited to, the upcoming proforma
for the operations.

RENT AND UTILITIES. Contractor shall pay SOU a flat $10,000 per month for rent,
power, lighting, heating, cooling, natural gas, water and sewer utilities. The flat $10,000 per
month charge shall increase 3% annually. In the event pricing for these services increases
substantially, SOU and the Contractor shall negotiate a fair and proportionate new monthly
charge. Contractor shall be responsible for reimbursing SOU for all other utilities provided
by SOU or those that pass through SOU, including, but not limited to: telephone service,
internet network access and television cable. Contractor shall be responsible for paying the
normal SOU parking permit fees for its employees parking on campus.

PAYMENTS TO SOU. Contractor shall by the tenth day of the following month remit
payment to SOU for its portion of monthly revenues generated by the operations specified in
this Contract and for other payments due including but not limited to, employee cost
reimbursement, utilities and other costs. Such payment to be made in full without any offset
for other amounts owed or disputed by the contractor or SOU.

REQUIRED LICENSES AND PERMITS. The Contractor shall be responsible for
maintaining and paying for all required licenses and permits to provide services under this
Contract. The Contractor shall maintain such licenses and permits on-site at all times and
shall provide copies to the Director of Business Services upon issuance or renewal of
permits.

OPERATING MATERIAL. Contractor shall provide all office machines, equipment, and
supplies required for the efficient conduct of business. Contractor may elect to utilize
equipment already in place in the Bookstore, but shall accept the equipment in “as is”
condition and be responsible for future maintenance of such equipment. Any equipment so
utilized will remain the property of SOU upon termination of the Contract in the same
condition as when accepted for use, normal wear and tear expected.
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11.

12.

13.

14.

15.

16.

17.

18.

PRICING. All new paperbacks and trade books shall be sold at prices no higher than the
publisher’s suggested retail prices. All other merchandise shall be marked up to reflect a
normal gross profit margin for the university bookstore industry or as pre-priced.

PURCHASE OF EXISTING BOOKSTORE INVENTORY. Upon commencement of the
services by Contractor, an audit of all existing Bookstore inventory that will be transferred by
SOU to Contractor shall be completed. Contractor shall pay the fair market value of the
inventory, based on the latest invoice for the inventory. Contractor shall promptly pay SOU
for the cost of the inventory.

NON-DISCRIMINATION. Contractor shall comply with SOU’s Non-Discrimination
policy for all services provided under this Contract which specifically prohibits
discrimination on the basis of religion, race, color, creed, national origin, sex, sexual
orientation, gender identity, disability, veteran status, marital status or age.

SUBSTANTIAL CHANGES IN OPERATION. Contractor shall obtain the prior approval
of SOU prior to making any substantial changes in the business plan or operation, which
includes, but is not limited to: hours of operation, construction, renovation, major equipment
purchases, or hiring of key staff such as manager.

PERMITTED SALES. Contractor is permitted to sale books, supplies, and merchandise
within the bookstore; however, at no time is Contractor permitted to sell any food or
beverage items. SOU reserves the right to recommend merchandise to be sold in the
Bookstore and to request the removal of merchandise for sale in the Bookstore which SOU
considers offensive or inappropriate.

USAGE OF SOU TRADEMARK. SOU grants to Contractor a limited, non-exclusive,
royalty free, worldwide, non-transferable and non-assignable right and license to use SOU’s
trademarks, including, but not limited to name, logo and seal for reproducing and imprinting
stationary, soft goods, notebooks, pens, pencils, jewelry and similar items acceptable to SOU,
provided that SOU’s name is not used for product endorsement. The license shall be
operative for the term of this Contract, provided that Contractor is not then in material breach
of its terms. In the event of a material breach of this Contract, which has not been cured, the
license shall expire upon written notice by SOU to Contractor.

BOOKSTORE ADVISORY COMMITTEE. SOU reserves the right to establish a
Bookstore Advisory Committee. The Contractor’s Bookstore manager shall meet regularly
with the Bookstore Advisory Committee and with SOU officials to review Bookstore
operations and pricing. Further, the Contractor’s Bookstore Management shall work
cooperatively with the Bookstore Advisory Committee, and with SOU officials in the
development and improvement of the Bookstore’s program, pricing, services and policies.
The Contractor shall make every reasonable effort to comply with requests from the
Bookstore Advisory Committee and from SOU officials for the improvement of the
Bookstore’s program, pricing, services and polices. The Bookstore Manager or his/her
designee is also expected to meet periodically with SOU academic leadership and faculty
members.

CURRENT CONTRACTS. Current maintenance contracts on SOU equipment or services
agreements for the Bookstore are made available for use by the Contractor (if permitted by
the agreement), and will remain in force until their normal expiration dates. Contractor shall
reimburse SOU for the cost of all such maintenance contracts or service agreements. If the
contract or service agreement permits early termination, and if it is in the benefit of SOU to
terminate early, SOU will take reasonable efforts to effect the termination.
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Student Union First Floor Plan

Exhibit B-1
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Exhibit B-3 Bookstore Vendor Agreements List

Apple Authorized Campus Store Contract
Adobe Student Reseller Agreement

HP Partner Agreement

Dell Reseller Agreement

Josten’s Graduation Regalia Agreement
MBS Systems Agreement

Faculty Publication Agreement
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