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General Counsel Processes

BGSU. fohvie pusic coon:




General Counsel

o What is a contract?
o Sovereign immunity and the role of the Court of Claims

o Invalid terms and conditions in state contracts:
o Indemnification: Lakeside example
o No arbitration

o Confidentiality and public records law
o Eleventh Amendment immunity: no federal court
o Automatic renewals: biennial budget; timing of fee increases (ADP example)
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General Counsel (continued)

o Collection costs, attorney fees, and

o Government Purchasing Groups and vendor standard forms
o Cintas example

o Insurance: ours and theirs

o Ohio Attorney General “ " contract terms

e . conflicts of interest, and Ohio ethics law
o Personal liability of officer making contract without authority:
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Signatory Policy

e identifies the University employees who have been
sub-delegated the authority to execute contracts and other legal documents that are
binding on the university

o Any agreement or contract that does not follow the Signatory Policy will not be valid
and not considered a binding contract by the University

o Employees who sign agreements that are not identified in the Signatory Policy may be
personally liable for that contract, which may be subject to legal action and may also be
subject to university disciplinary action up to and including termination of employment

o Changes to the policy occur periodically, so please make sure to follow the most
updated version found on the General Counsel website

Business Operations | Purchasing Department
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Risk Management Processes
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Contractual Risk Transfer

o Legally binding way to transfer risk to the party in the best position to control the risks related to the service

o Typically involves:
o Hold harmless agreements / indemnification clauses
o Insurance requirements
o Waiver of Subrogation
o Limitation of Liability clauses (price of contract, etc.)

o Must consider state and federal statutory requirements
o Terms we cannot legally agree to (indemnification, choice of law, etc.)
o Statutory insurance requirements, such as bus charters, aviation
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o Demonstrate compliance to insurance requirements using Certificate of Insurance

Business Operations | Purchasing Department
| 419-372-8411



ACORD' CERTIFICATE OF LIABILITY INSURANCE e il

THIS CERTIFICATE i5 IBUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO REGHTS UPGN THE CERTIFCATE HOLDER. THIS
CERTIFICATE DDES HOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND Of ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORUIZED

[ ] L]
‘ 3 I[' ( 3 n ]:. n ( : E 3 REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
1 1 C a S O S u a | IMPORTANT! If the cendlicate helder |8 an ADDITIOHAL INSURED, the policylon] must be entorsod. || SUBROCATION 15 WAIVED, subjact 1o
the terrms and conditions of the palicy, certain policies may require an endomsemant, A statement on ihis cerificate does not conler rights 1o the

curiificato haldet In flew of such endarssmantis

PRoDUCEn _\?.,,"" S——
it :
IHEURANCE ACENCY HERE m“‘im ==
HIBYATS) ARTORCING EAVERAGE — S
H™H H IN’EURAN E COMPANY HERE
o BGSU requiring insurance from a vendor/3rd party = - e - =
| [ L
H H | COMTRACTORS HAME HERE SumER b
Construction/maintenance | pisisi
G d d H COVERAGES CERTIFICATE NUMBER-GL1 210310 ﬁ;‘;t.r. REVISION NUIMBER:
00ds and services [ S A i oo Couai et O Oy s s 10 e e

CORTIFRGATE MAY BE ISSUEG O MAY PERTAN, THE INSURANCE AFFORDED OF THE POLICIES DESCRMIED WERCIN 18 SURIECT TO ALL THE TERUS,
] L.;\C[VJOM.SMDCONE TIQNS OF SUCH POLICIES. LIVITS SHOWN MAY HAVE DECN REDUCED OF PAXD CLAMAZ.
DK i W

Events (BT rocormumma p LA prres

GENGAAL LABRITY | st oecumngwes 1 1,000,000,
= P TR — | Soc

B el
Transportation B
Public/private partnerships: North Star, Chartwells, Capstone, WCH

O
O
O
o Professional services
O
O
O

Software agreements
o Our paper versus their paper

o 3 party requiring insurance from BGSU
o Event rental spaces (meetings, sports practices, conferences)
o State Fire School training locations
o Internship placements
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o Vehicle/Equipment lease/rentals — Enterprise lease, Penske, UHaul
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BGSU Goods and Services Insurance Requirements

A, MINIMUM SCOPE AND LIMITS OF INSURANCE: Service Provider shall procure and maintain the
minimum insurance coverage's set forth below.

1. Commercial General Liability

Policy shall include bodily injury, property damage, personal injury, contractual liability, fire
legal liability, medical payments coverage, and sexual molestation/abuse if vendor is interacting

with minors.
« FEach Occurrence 31,000,000
¢« General Aggregate 53,000,000

2 Worker's Compensation/Employers’ Liability
Waorkers Compensation for losses arising from work performed by or on behalf of the Service

Provider.
» State Fund or Self-Insurance Statutory
* Proof of Employers’ Liability (stop gap) 51,000,000
5 ] Business Automobile Liability — applicable when the contract includes:

Service provider is transporting BGSU property, people, or use of vehicle is integral to the
performance of the Contract.

« Combined Single Limit 21,000,000

>
)
c
w
=
o
C
=
<
m
X
D
|
<
T
o
=)
-
o
m
5
C
o)
C
o
(7}
o
®)
=4

Business Operations | Purchasing Department
| 419-372-8411



Vendor Certificate of Insurance

EACLUSIUNS AND CONLDITIUNS OF SUCH FULICIES. LIMIS SHUVVN MAY HAVE BEEN KREUUCEL BY FAIL ULAIMS.

| 419-372-8411

g TYPE OF INSURANCE ADDLIseN POLICY NUMBER RO T | (AN T LTS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
| cLamsmaoe [ X occur X EV2021009403 2112023 | 20112024 | PAMAGETORENTED ; 50,000
X | see pollution MED EXP (Any ona person) | § 5,000
| X | limits PERSONAL & ADVINJURY | s 1,000,000
GEN'L AGGREGATE umrr APPLIES PER: GENERAL AGGREGATE $ 2,000,000
:l "WC" Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER; $
[ [me— o ap— COMBINED SINGLE LM |, 1,000,000
i AN\' AUTO EBA 0409318 111172023 | 11/1/2024 | ODILY INJURY (Per person) | $
[ | AT onLy AHGRULED | BODILY INJURY (Per accident) | $
PROPERTY DAMAGE
|| A oy RO M? $
$
A | X | umereuauas | X | occur EACH OCCURRENCE 3 1,000,000
EXCESS UAB CLAIMS-MADE EX2021009503 2/1/2023 2112024 | , - ~cecate $
oep | X | retentions 10,000 Aggregate g 1,000,000
OTH-
I CwESOY (e [ %
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
FICERMEMBER EXCL NIA
andatory In E.L. DISEASE - EA EMPLOYEE] $
if E“ describe under
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | $
A |Professional Liab EV2021009403 21172023 | 21172024 |Prof 1,000,000
A |Pollution Llab EV2021009403 2172023 2M1/2024 |POLL 1,000,000
Business Operations | Purchasing Department
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Contracting Processes
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Types of Contracts

The Purchasing Department serves as the University’s central contract
management team, and we ask for each Department’s assistance in
routing the necessary documents to Purchasing prior to goods or services
being purchased

o Purchase Order
o Independent Contractor Agreement (ICA)

o Short Form contract *
o Standard contract *

o Vendor Contract *
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* Contract should be facilitated and/or reviewed by Purchasing
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Purchase Order

o A Purchase Order serves as a contract if no other contract exists — must be sent prior to goods/services being
rendered, vendor must accept PO terms (includes punchouts in Falcons Purch)

Most simplistic form of a contract
Approvals are baked in the Falcons Purch system

Standard are automatically linked to Purchase Order

O
O
o Best practice
O
O

Pre-vetted through General Counsel and Risk Management; includes the most beneficial terms to protect
BGSU from typical business risks

: PURCHASE ORDER
Purchase Order + BluSky Restoration Contract... * BG02421469 Revision 0 ’ st .
¢ = TERMS AND CONDITIONS Page 10f2
Summary 1 ents 1 The following terms and conditions, and any specifications, drawings and additional terms and conditions that may be
incorporated by reference or appended hereto, are part of the purchase order. By accepting the purchase order, or any
part thereof, Seller agrees to and accepts all the following terms and conditions.
General Information £ Shipping Information £ Billing/Payment #o v 1. Any purchase order issued by the Bowling Green State University Purchasing Department is a binding contract between the
Buyer (Bowling Green State University or University, or BGSU Foundation) and the Seller (Vendor or
BG02421469 — - Contractor) indicated on the purchase order. Thercfore, the terms and conditions of the purchase order, bid, or Request for
Proposal (RFP), if applicable, govern the obligations of each party to the contract. Any discrepancies in fulfilling the terms of
o ATTH: Lise Konecny Accounts Payablé 1;|c purchase order must be resolved between the Buyer and Seller prior to the delivery of any service or commodity to the
Bldg: 816 E Poe Road 1851 N. Research Dr Buyer.
N Room: Central Services hittp://www bgsu.edu/finance-and-administration/ controller.html
e :““":'"‘3 g“’"” 3“3:?:;";“;“5“? o ";“15’?*"- OH 43403 2. Order Changes: No substitutions, alterations, additions or deletions are authorized 1o this order without the written
. o R o Braes consent of the Purchasing Department. Buyer reserves the right to return goods at Seller’s expense if the order is billed at a
BluSky Restoral dba m higher price than specified, or the goods are nonconforming, unless prior written approval for the modification has been
963000319 obtained.
0000044766 BGSHIP TO
3. Cor d Direct all cor dence to: Bowling Green State University, Attn: Purchasing Department 1851 N.
Billing Options Rescarch Drive, , Bowling Green, OH 43403, or email purchasing@bgsu.edu. Please reference the purchase order number on all
1300 Michigan Ave correspondence.
Waterville, Ohio 43566-1011 United States Delivery Options ting Date 4/252024
4. Tax Issues: BGSU is exempt from Ohio sales tax [per ORC 5739.02(B)(1)] and from federal excise tax.
or Date  $/2/2024 Expedite X P 0% 30, N8t 0
5. Invoices: Mail all invoices to Bowling Green State University, Accounts Payable, BGSU Huntington Building, 1851 N
'7.500.00 Best Carrier-Best Way F FOB DEST Rescarch Drive, Bowling Green, OH 43403 or email bgsuap@bgsu.edu. Please reference the purchase order number on all
invoices.
open o value . . - R i
6. Payment Terms: Payment terms for all University purchase orders are Net 30 days unless previously authorized in
writing.

Business Operations | Purchasing Department
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Independent Contractor Agreements

o Independent Contractor Agreement (ICA): a contract for individuals providing services for BGSU — includes (but
not limited to) speakers, entertainers, and providers of all general services

o Independent contractors (tax classification of "Individual/Sole Proprietor or Single-Member LLC) performing services
for BGSU will need an ICA executed with a detailed scope of work on the Attachment A.

o ICAs are NOT for companies
o In the scope of work, detail specifically what the deliverables are, when they will be provided by, where the work
being completed will be taking place, quantities (i.e. customized product), price per item, etc.
o The GOAL here is to outline the specific deliverables to hold all parties accountable in executing the services

o Independent Contractors who require a license to operate need to

2 Q) »
Bowling Green State University
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have their license attached in addition to the Attachment A INDEPENDENT CONTRACTOR AGREEMENT (ICA)
ATTACHMENT A
o For example’ an athletic trainer’ Caterer’ massage therapiSts etc. NAMEOFINDEPENDENTCONT&.\CTO: - -
. . i Project IMPACT PD Participant
o ICAs need to be signed by a BGSU Signatory Authority or else GCOPE OF WORK (SERVICES DEFINED):

it is not considered valid Project IMPACT Professional Development (PD) Participants will participate in professional
development sessions and learn about the elements of implementing environmental education
curriculum through Project IMPACT at Bowling Green State University. They will also have the
opportunity to facilitate student work at their site with support from the Project IMPACT
leadership team. Project IMPACT PD Participants will be paid $150 per session they participale
in from Sept 6 - 30 2023. Total cost will not exceed $750.

Business Operations | Purchasing Department
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Short Form Contract

Short Form Contract: A condensed contract completed by Purchasing typically used for companies providing
goods or services

o Purpose: Expedited preparation and review for both vendor and BGSU staff
o Includes the Standard terms and conditions that BGSU needs
o Allows for attachments for additional complexity and detail

o Can be for multiple years
O
O

BGSU,
For business entities Bowling Green State University SHORTFORM CONTRACT

Typlca”y Utlllzed for purChaseS under PurChaS|ng PO“Cy threShOIdS This Agreement is between Bowling Green State University, Bowling Green, Ohio 43403 (“BGSU )} and Service

Provider. a business entity authorized to do business in the Stateof Ohio (“Service Provider™). whose name anda ddress
arestated below:

Name_ Address:
o Pre-vetted through General Counsel and Risk Management Y . W -
BGSUDept. Contact Name: Email:
o Typically service oriented purchases

L0 Scope of Services,

@) ShOU|d be Slgned by CFO, PurChaSIng or delegee L1 Service Provideragrees toprovidethe services (“Services™) as desenibed on Attachment A,

which 1s appended to and incorporated into this Agreement.
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L2 Service Provideragrees to provide theServices with the customary degreeof care and skill.
- 3 L3 Service Providerwillprovide the Serviceson the followmg date(s) start date: _August 1. 2023 :
Contract Type Signature Authority ad datec
Service agreements other than CFO or delegee; Purchasing Department L4 Doesthis servicerequirea liense inthe siae o Ohio?
. . If so. list license number:£ and expiration date;
consulting per CFO delegation
Business Operations | Purchasing Department 15
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Short Form Agreements vs.
Independent Contractor Agreements

Independent Contractor Agreement: Short Form Agreement:

Vendor is classified as either single member,
sole proprietor, or individual

Limited to 12-month period as maximum

Limited to $50k for services or $25k for goods
UNLESS they have participated in a
competitive event (RFP, RFQ, etc.)

Requirements are tailored to individuals
(shouldn’t be used for vendors as terms are
more restrictive)

Signatory authority is dependent on dollar
amount of contract

o Vendor is classified as anything other than
a single member, sole proprietor, or
individual

o Can be multi-year agreements

Limited to $50k annually, unless contract
term is longer than 12 months OR they
have participated in a competitive event

O

Less restrictive than an ICA

O

o Need to be reviewed and signature is
facilitated through the Purchasing
Department

o Signatory authority resides with Purchasing

* Payment of vendors contracted on Short Form or Independent Contractor Agreements
should be submitted in Falcons Purch *

Business Operations | Purchasing Department
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Short Form Agreements vs.

Independent Contractor Agreements

What to Look for on a Company’s W9:

Independent Contractor Agreement:

Request for Taxpayer
Identification Number and Certification
Department of the Treasury

Internal Revenue Service P> Go to www.irs.gov/FormW9 for instructions and the latest information.
1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

Form w-g

(Rev. October 2018)

2 Business name/disregarded entity name, if different from above

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the
following seven boxes.
s Corporation L Partnership LI Trust/estate

individual/sole proprietoror | C Corporation

single-member LLC

| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »
Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC th:
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

| Other (see instructions) »

5 Address (number, street, and apt. or suite no.) See instructions.

Print or type.
See Specific Instructions on page 3.

Requester's name

6 City, state, and ZIP code

7 List account number(s) here (optional)

Business Operations | Purchasing Department

Short Form Agreement:

-
Forrnw 9

(Rev. October 2018)

Request for Taxpayer
Identification Number and Certification

Department of the Treasury

Internal Revenue Service

» Go to www.irs.gov/FormW9 for instructions and the latest information.

Print or type.
See Specific Instructions on page 3.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the
following seven boxes.

] individual/sole proprietor or C Corporation S Corporation Partnership Trust/estate

single-member LLC

|L| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »

Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

Other (see instructions) »

5 Address (number, street, and apt. or suite no.) See instructions. Requester’s name 2

6 City, state, and ZIP code

7 List account number(s) here (optional)

17
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Standard Long Form Contract

Standard contract: A contract completed by Purchasing typically used

>

for multi-year or significant value agreements BGS U z
[o0)

-

o Prevetted through General Counsel and RM LAKE ERIE T
_ _ _ ELECTRIC =

o includes all terms necessary to protect BGSU from typical business =
rl S kS Structured Low Voltage Cabling System ﬁ
Time and Materials Service Contract s o)

o Revisited annually to incorporate cases throughout the previous year PP i OO ‘_ﬁl
o Used for high risk and high dollar contracts i it LB e of s, :
. . Bowioe Gueen, OF £3402 (@)

o Usually associated with an RFP process m: HisaseAk )
. . : . o |

o Purchasing representative will prepare, negotiate, and execute e ot o . I_=l|_=I
contract B T .
Bowling Green. OH 43403 c

o Has oversight of General Counsel when signatory policy calls for it moswanans w
o Can incorporate language that the vendor needs present 8
o Usually University wide scope, but can be smaller scope 8
o

Longer review process — redlines, clarifications, numerous
discussions by the parties

O

o Review signatory policy based on the contract type

Business Operations | Purchasing Department
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Vendor Contract

Vendor Contract: A contract created by the vendor — Terms and Conditions of the contract must be approved by
Purchasing before contract can be signed

Most risky

@)
o Does not typically include all standard items that BGSU needs to safely enter the business arrangement
o Typically requires redlines to remove language that we are legally prohibited from agreeing to

O

Must be reviewed by General Counsel (or in collaboration with Purchasing) per the signatory policy

(@)

Purchasing Best Practice is to verify with the vendor that they will not accept another standard template from
BGSU

T2 SYSTEMS, INC.

SOFTWARE SUBSCRIPTION AGREEMENT

THIS SOFTWARE SUBSCRIPTION AGREEMENT is entered into as of April
20, 2011(“Effective Date”) and contains the subscription agreement between Bowling Green
State University (“Subscriber™) and T2 SYSTEMS, INC. (“T2"). Customer specific details are
contained in the Quote executed by the Parties. Certain terms are defined in Article 13.

Article 1. SOFTWARE SUBSCRIPTION

Section 1.1 Software Subseription. T2 grants to Subscriber a non-
exclusive right to use: (i) one Production Copy of the T2 Flex® and T2 eBusiness Software for its
Authorized Concurrent Users and (ii) copies of the handheld ticket-writer software equal to the
number of handheld ticket-writer Hardware units purchased by Subscriber, and (iii) one non-
production test environment of T2 Flex and (iv) one production test envi for T2
eBusiness. T2 grants the Subscription(s) for the Authorized Purposes and no other purposes. At
no time may the number of user accounts for the Software exceed the number of Authorized
Concurrent Users. T2 has the right to monitor number of Concurrent Users. Subscriber may
increase the number of Authorized Concurrent Users in the manner provided for in the Quote.
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Section 1.2 Term. The Subscriptions granted in this Article 1 and
Article 4 are for the term specified in Section 7.1.

Business Operations | Purchasing Department
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Value Adds by Purchasing

o Business Acumen Review

o Cost Savings

o Coordination of Termination Dates of Other Affected Contracts

o Specialized correspondence, documentation, and vendor management

o Assistance of the Vendor Profile and the coordination of the contract

o Contract module entry, tracking, management, expiration notices

o Review of appropriate BGSU entity (BGSU BGSUF UA AA)

o Collaboration/Communication with CFO/President’s Office, when necessary

o Compliance with other policies (Alcohol, PCl, EH&S, Food Policy, Pouring Rights, Exclusivity Violations)

o Assistance navigating the Controlling Board via Planning Construction Campus Operations
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Contracting Module

o Contract Module

o New feature introduced in that is being
utilized by Purchasing orrne < (€3

Contract Header

o Houses all contracts on file with Purchasing

Contract Number * BGSU #8301 Supplier Name *

o End-users can receive notifications for their

1 ontract Stat -
epartment's contracts sosu v
Summary Recycling and Waste Removal for BGSU Main Campus
mmary

Dates and Renewal

Contracts * Contracts Dashboard Time Zone ™ EDT/EST - Eastern Standard Time (US/East v
Start Date * === . = Yes @ No

Contract Summary Contract Search d Start Dat 07/01/2023 12:00 AM

= - | mm/dd/yyyy hhmm 3
peoxacs AT SN RIRONC ences S End Date * 06/30/2028 11:50 PM e Years v
dd, Auto-Rene O Yes @ N

Quick Links ol > Additional Details
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Group Purchasing Organization (GPO) Contracts

o When available and appropriate, the University has the option to utilize a GPO contract to procure various
goods and services from contracted vendors

o A Group Purchasing Organization (GPO) is an entity that is created to leverage the purchasing power of a
group of businesses to obtain discounts from vendors based on the collective buying power of the members.

o BGSU is a member of various GPO organizations, including (but not limited to):

o E&l

o Inter-University Council (IUC) Purchasing Group

o OMNIA Partners

o Sourcewell

o State of Ohio Department of Administrative Services Procurement

o Vendors that have established GPO agreements have many benefits such as discounted pricing, familiarity
with similarly-aligned clientele, and e-procurement functionality

T
r“:luc Sourcewell g

Business Operations | Purchasing Department
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Purchasing and Support Functions

Contact the Purchasing Department Contact Risk Management
( , 419-372-8411) regarding: (riskmgmt , 419-372-2127) regarding:
o Contracts o Contract insurance requirements
o Signatory Authority o Certificates of Insurance
o Terms and Condition review
o Vendor Management Contact the Office of General Counsel
( , 419-372-0458) regarding:

o Bidding (RFP, RFQ, RFI) o Contract legal review

o University policy review
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Contracting, Risk Management,
General Counsel
Questions and Answers
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