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General Counsel Processes



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: Ohio Rev. Code 9.27

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 Ohio Rev. Code 2335.39

o Government Purchasing Groups and vendor standard forms 

o Cintas example

o Insurance: ours and theirs

o Ohio Attorney General “Essential” contract terms

o University Purchasing Policy, conflicts of interest, and Ohio ethics law

o Personal liability of officer making contract without authority: Ohio Rev. 
Code 3.12
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Signatory Policy

o BGSU University Policy 3341-1-7 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
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Risk Management Processes



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

o Demonstrate compliance to insurance requirements using Certificate of Insurance
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Certificates of Insurance
o BGSU requiring insurance from a vendor/3rd party

o Construction/maintenance

o Goods and services 

o Events

o Professional services

o Transportation

o Public/private partnerships: North Star, Chartwells, Capstone, WCH 

o Software agreements

o Our paper versus their paper

o 3rd party requiring insurance from BGSU

o Event rental spaces (meetings, sports practices, conferences)

o State Fire School training locations

o Internship placements

o Vehicle/Equipment lease/rentals – Enterprise lease, Penske, UHaul
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BGSU Goods and Services Insurance Requirements 
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Vendor Certificate of Insurance
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Contracting Processes



Types of Contracts
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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 *

* Contract should be facilitated and/or reviewed by Purchasing



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)

o Most simplistic form of a contract

o Approvals are baked in the Falcons Purch system

o Best practice

o Standard Terms and Conditions are automatically linked to Purchase Order

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

Business Operations | Purchasing Department
purchasing@bgsu.edu | 419-372-8411 13



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

o For example, an athletic trainer, caterer, massage therapist, etc.
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o ICAs need to be signed by a BGSU Signatory Authority or else 
it is not considered valid

have their license attached in addition to the Attachment A



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 For business entities

o Typically utilized for purchases under Purchasing Policy thresholds

o Pre-vetted through General Counsel and Risk Management

o Typically service oriented purchases

o Should be signed by CFO, Purchasing or delegee
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Short Form Agreements vs. 
Independent Contractor Agreements
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* Payment of vendors contracted on Short Form or Independent Contractor Agreements 
should be submitted in Falcons Purch *

Independent Contractor Agreement:

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

o Limited to 12-month period as maximum

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

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

o Signatory authority is dependent on dollar 
amount of contract

Short Form Agreement:

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

o Can be multi-year agreements

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

o Signatory authority resides with Purchasing



Short Form Agreements vs. 
Independent Contractor Agreements

Short Form Agreement:

Independent Contractor 
Agreement:
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What to Look for on a Company’s W9:

Independent Contractor Agreement:



Standard Long Form Contract
Standard contract: A contract completed by Purchasing typically used 
for multi-year or significant value agreements

o Prevetted through General Counsel and RM

o includes all terms necessary to protect BGSU from typical business 
risks

o Revisited annually to incorporate cases throughout the previous year

o Used for high risk and high dollar contracts

o Usually associated with an RFP process

o Purchasing representative will prepare, negotiate, and execute 
contract

o Has oversight of General Counsel when signatory policy calls for it

o Can incorporate language that the vendor needs present

o Usually University wide scope, but can be smaller scope

o Longer review process – redlines, clarifications, numerous 
discussions by the parties

o Review signatory policy based on the contract type
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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

o 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

o Purchasing Best Practice is to verify with the vendor that they will not accept another standard template from 
BGSU
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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, PCI, 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 Falcons Purch that is being 
utilized by Purchasing

o Houses all contracts on file with Purchasing

o End-users can receive notifications for their 
department's contracts
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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 & I

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
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Purchasing and Support Functions

Contact the Purchasing Department 
(purchasing@bgsu.edu, 419-372-8411) regarding:

o Contracts

o Signatory Authority

o Terms and Condition review

o Vendor Management

o Bidding (RFP, RFQ, RFI)
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Contact Risk Management         
(riskmgmt@bgsu.edu, 419-372-2127) regarding:

o Contract insurance requirements

o Certificates of Insurance

Contact the Office of General Counsel 
(stokesm@bgsu.edu, 419-372-0458) regarding:

o Contract legal review

o University policy review



Contracting, Risk Management, 
General Counsel 

Questions and Answers


