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Request for Proposals for Legal Services

for Lincoln University (LU)

I. OBJECTIVE

Lincoln University (LU) is seeking the services of an outside counsel to handle litigation and
to advise on various matters of the University when needed. LU has one attorney on staff to
handle day-to-day business but is seeking additional expertise in several areas as described
below. The University is currently utilizing an external firm for two litigation matters; that

firm will continue their representation on those specific matters through conclusion.

The overall objective of this Request for Proposal is to permit firms the opportunity to
submit their relevant legal experience, client references and proposed schedule of

charges for consideration.

***Remainder of page intentionally left blank™***
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II. BACKGROUND

Lincoln University of Missouri is a historically black, 1890 land-grant, public, comprehensive
institution that provides excellent educational opportunities including theoretical and applied
learning experiences to a diverse population within a nurturing, student-centered environment.
Lincoln University was founded in 1866 by the men of the 62nd and 65th United States
Colored Infantries and their white officers for the special benefit of freed African Americans.
Today, Lincoln University's role in the education of Missourians and others and its service to
stakeholders throughout the state, the nation, and across the globe is well recognized. Lincoln
University continues to serve the needs of its diverse student body through a tradition of

offering innovative programs that make the college experience special.
Lincoln University Key Facts:

e Offers 50 learner-centered undergraduate degree programs

e Master's degree programs in education, business and the social sciences

o Fifty registered student organizations, ranging from fraternities and sororities, to
academic and professional affiliations

¢ Internship opportunities with local and national employers

e Global-reaching research opportunities

Lincoln University’s website is www.lincolnu.edu.

***Remainder of page intentionally left blank™***
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III. SCOPE OF SERVICES

LU is seeking proposals for legal services in the following areas (your proposal must
indicate whether you are proposing to serve in all areas or in a specific area/areas. If only
a specific area or areas, please indicate which). To be considered, Litigation services

MUST be provided.

A. LABOR AND EMPLOYMENT LAW

e Provide advice, consultation and representation for LU on litigation matters in the
area of labor and employment law.

e Provide advice, guidance and consultation services on employee relations strategies
and techniques to minimize the risk of litigation.

e Provide advice, consultation and representation on grievances and related
actions.

e Provide such other services as are inherent in matters related to employee

relations.
As requested:

e Provide advice, consultation and representation for LU with respect to the
employment, discipline and dismissal of employees

e Provide advice, consultation and representation on issues involving employees
relative to: legal qualifications; teaching credentials and certificates, and other
required licenses; proposed reductions in force and related seniority and tenure
questions; various forms of leaves of absence; substitute and part-time employees;
and matters related to compensation.

e Provide advice on matters related to unionization.

e Provide advice, consultation and representation on grievances and related

actions.

***Remainder of page intentionally left blank™***
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B. GENERAL COUNSEL
As requested:

e Provide advice, consultation and representation on a wide variety of legal matters.

e Defend lawsuits, administrative claims, or other legal claims; conduct litigation
as necessary.

e The General Counsel should demonstrate the ability to generally handle litigation
issues from initial notice through settlement or court resolution.

e Be physically present on days of Board meetings.

e Provide advice to and consultation with the Board of Curators, the President and
designated Key Personnel in connection with their general and specific powers
and duties.

e Provide advice with respect to governance questions.

e Provide advice and consultation with respect to issues related to public records
requests and responses.

e Assist in the development of employment contracts upon request.

e Provide advice, consultation and representation on student matters, including
hearings, proceedings related to hearings, and potential litigation.

e Provide advice, consultation and representation related to real property matters,
including acquisition, disposition, environmental impact reports, leasing and
construction of facilities, as well as contract and bidding requirements.

e Provide advice, consultation and representation related to procurement matters,
including contract and bidding requirements.

e Provide advice and guidance on grant related matters.

e Provide such other services as are inherent in matters relating to the operation of a
higher education institution.

e Provide information on new federal and state laws that may impact LU and advise
appropriate action.

e Review personnel, fiscal and other policies, as well as rules and regulations of the
University.

e Review contractual agreements as requested.
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e Provide advice and guidance to LU in matters involving external entities that
support the University’s mission such as the Lincoln University Foundation and the

Blue Tiger Athletic Club. LU’s general counsel will NOT operate as the general

counsel for any such entities.

C. HIGHER EDUCATION LAW

As requested:

e Provide such other services as are inherent in matters related to the operation of

a higher education institution.

***Remainder of page intentionally left blank™***
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IV. CONTENTS FOR PROPOSALS

In order for proposals to be considered, said proposal must be clear, concise, complete, well
organized and demonstrate both respondents’ qualifications, and its ability to follow
instructions. The quality of answers, not length of responses or visual exhibits, is important in

the proposal. Do not use 3-ring binders.

The proposal shall be organized in the format listed below. Respondents shall read each item
carefully and answer each of the following items accurately to ensure compliance with LU

requirements.

A. Submittal Letter: Include the RFP’s title and submittal due date, the name, address, fax
number and telephone number of the responding firm. Include a contact person and
corresponding e-mail address. The letter shall state that the proposal shall be valid for a 120-
day period and that the staff proposed is available immediately to work on this project. The

person authorized by the firm to negotiate a contract with LU shall sign the cover letter.

B. Description of Firm: This section should provide an overview and history of your firm, and
its practice in Missouri, as well as the type of legal services for which your firm is submitting
a proposal, and the approach that will be used in meeting the needs of LU. Please also include

what areas of law are firm specialties.

C. Description of Experience: Use this section to indicate the areas of expertise of your firm
and how the firm’s expertise will enable LU to benefit from that expertise. Include at least
three (3) clients with similar demographics, along with the name(s) and email(s) of
individuals familiar with your work and submitted as references that can be contacted.

Higher education references are required.

D. Team: Please provide the names and resumés of staff who would be working with LU.
Specifically discuss the individual(s)’ experience in providing legal and advisory services to
an organization and program similar in size and scope as specified in this RFP. Please
indicate who the primary contact will be and who will be responsible for the day to day work

with LU.
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E. Day-to-Day Operations: Describe in detail how this contract would be managed regarding

day-to-day operations. Describe how you will ensure that you are only working with

authorized individuals, that you are only working on approved tasks, how you determine

when a call generates chargeable fees, how you determine which staff are assigned to a

specific project or work item, and other operational tasks. Describe how you would

communicate with the University, including secure communications when needed. Describe

how you would report on the work performed.

F. Fee Schedule: Describe in detail all fees to be charged, including hourly rates for each level

of service. Describe how you might adjust your fees for subsequent years of the contract.

Describe in detail, charges for travel, telephone calls, and any other expenses to be separately

billed. Indicate how billings are specific for each area/case. Also, identify billing increments

(i.e. 1/10 hour, % hour etc.)

G. Miscellaneous: Please provide the following additional information:

a.

Include a sample billing statement and sample supporting documentation for
same.

List any additional services that your Firm provides, but which were not listed
in the Request for Proposals.

Provide details of any litigation against your Firm within the last five (5) years.
Provide a Copy of Firm’s Professional Liability Certificate of Insurance.
Provide a sample of any contract that the University may be asked to execute as

part of the award of any contract resulting from this RFP.

***Remainder of page intentionally left blank™***
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V. SELECTION CRITERIA

A Selection Advisory Committee will evaluate and select those firms deemed to be the most
highly qualified to perform the required services. The evaluation of proposals and the basis of
award will be based on the review and analysis of numerous factors, which will include, but

not be limited to, the following:

e Proposed approach to scope of work.

e (Qualifications of personnel.

e The Offeror’s experience with similar clients and legal matters.
e References.

e Costs.

Upon evaluation of all submitted proposals, a limited number of Firms deemed most
qualified to provide the requested legal services may be invited to present their qualifications

and respond to questions.

***Remainder of page intentionally left blank***
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VI

PROPOSAL REQUIREMENTS: FORMAT, SUBMISSION

Contractor’s Contacts: All questions regarding technical specifications, bid process, etc.,
must be directed to Debra Kidwell, Director of Purchasing at 573.681.5415 or by email at
kidwelld@lincolnu.edu. Questions should be submitted in writing and received not later
than one (1) week prior to the bid closing date.

Clarification of Requirements: It is the intent and purpose of Lincoln University that this
request permits competitive bidding. It shall be the Contractor’s responsibility to advise
Lincoln University, at the address noted on page one of the RFP, if any language,
requirements, etc., or any combination thereof, inadvertently restricts or limits the
requirements stated in this RFP to a single source. Such notification shall be submitted in
writing and received by Lincoln University Purchasing Department not later than one (1)
week prior to the bid closing date. A review of such notifications will be made.

The following documents and forms should accompany any offer submitted, and may be
considered by the Selection Committee in evaluation and scoring. The forms are also

available at https:// www.lincolnu.edu/web/purchasing/vendor-forms.

a. Vendor Registration Form
b. W-9 Form
PROPOSAL SPECIFICATIONS AND ASSEMBLY:
a. One (1) Original Document — with original signatures and noted ORIGINAL.

Double sided printing is encouraged when appropriate.

b. Plus two (2) Copies of Original Document — (copies of original submittal
including any additional materials/enclosures provided) clearly noted COPY on
the cover. Double sided printing is encouraged whenever appropriate for the
submittal.

c. Plus one (1) Electronic Copy on a thumb drive - file shall be provided as a
single .pdf.

d. Page Limit — None, if not otherwise specified herein this document.

e. Page Size — 8 2 x 11; oversized or pullout pages must be folded down to meet
this size.

f. Binding — It is preferred that all submittals be submitted using comb binders that
shall be neat and appropriate for the document’s thickness. NO 3-RING
BINDERS.
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E. Open Records Law: The Contractor is hereby advised that, upon completion of the
evaluation process, all proposals and associated documentation will be made public
pursuant to the Open Records law of the State of Missouri (RSMo 610.021). Please do
not include statements of confidentiality or proprietary information in your proposal. All

proposals are required to become a matter of public record according to state law.

***Remainder of page intentionally left blank™***
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VII. PROPOSAL EVALUATION PROCESS

A. Proposals will be evaluated immediately following the due date of this RFP.
Evaluation may take up to 3 months from submission of proposals and may include
interviews with and presentations from top candidates in Spring 2019.

B. Official Position: The Contractor is advised that the official position of the
University is that position which is stated in writing and issued by the Purchasing
Office as a Request for Proposal and any amendments thereto. No other means of
communication, whether oral or written, shall be construed as a formal or official
response or statement.

C. Contractor’s Responsibility: The Contractor is cautioned that it is the Contractor’s
sole responsibility to submit information related to the evaluation categories included
herein and that the University is under no obligation to solicit such information if it is
not included as part of the Contractor’s proposal. Failure to submit such information
may cause an adverse impact on the evaluation of the Contractor’s proposal.

D. Proposal Evaluation: Any contract award resulting from this request shall be made
following the evaluation of all proposals which are responsive to the terms,
conditions, and provisions of the Request for Proposal. The comparative assessment
of the relative benefits and deficiencies of a proposal in relation to the published
evaluation criteria will be made using subjective judgment. The University will be
the sole judge as to the acceptability, for our purposes, of any and all proposals.

E. Oral Presentation: After an initial screening process, the Contractor may be requested
to give an oral presentation of the Contractor’s proposal to select University officials,
if deemed necessary by the University, to clarify or verify the Contractor’s proposal
and to develop a comprehensive assessment thereof. If an oral presentation is deemed
necessary, the Contractor will be so advised.

F. Negotiation: The University reserves the right to negotiate with selected Contractors
if deemed necessary and in the best interests of the University. Contractors are
cautioned, however, that an award decision may be made without negotiation, based
on the prices and terms of a Contractor’s original proposal.

G. Errors/Omissions: The Contractor shall be solely responsible for errors or omissions
in the Contractor’s proposal. Contractors may not revise or withdraw submitted

proposals after the stated time and date for the receipt of proposals. Revisions to the
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Contractor’s original proposal will only be allowed if specifically requested by the
University as part of the negotiation process.

H. Conformity with Specifications: Any deviations from the requirements of this
Request for Proposal must be set forth in detail as part of the Contractor’s proposal.
The University may, at its sole discretion, waive minor informalities or irregularities
that do not materially affect the overall proposal.

I. Specification Interpretation: In the event of a difference of opinion between the
Contractor and the University as to the meaning of any provision in these
specifications, the decision of the University shall be final and without recourse.

J. Discussions/Negotiations: Lincoln University reserves the right to conduct
discussions with Contractors, and to accept revisions of proposals, and to negotiate
price changes at the sole discretion of the University. During this discussion period,
LU will not disclose any information regarding proposal submittals. Upon the
execution of a contract, the proposals will become public record and contents will be
disclosed upon request.

K. Contract Award:

a. Any contract award resulting from this RFP will be made only by written
authorization from the University’s Purchasing Office and may be subject to
approval by the President of Lincoln University and/or the University’s Board
of Curators. The University reserves the right to not award a contract if
deemed in the best interests of the University.

b. The award shall be made to the responsible Contractor whose proposal is
determined to be the most advantageous to the University based on the
evaluation factors described in the RFP. Price, although a consideration, may

not be the sole determining factor.

***Remainder of page intentionally left blank™***
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VIII. GENERAL CONTRACTUAL REQUIREMENTS

Lincoln University may negotiate any final contract terms needed upon selection. All

contracts are subject to review by Lincoln University’s senior leaders and legal counsel, and

the project will be awarded upon signing of an agreement or contract which outlines terms,

scope, budget, and other necessary items.

1.

Contract Period: The contract period shall be the date of award through JUNE 30,
2019, with the option to renew the contract for four (4) additional one-year periods.
Except as provided herein, the contract shall not bind, nor purport to bind, Lincoln
University for any contractual commitment in excess of the stated contract period.
Contract Price: All prices shall be as stated in the contract. The University shall
neither pay nor be liable for any costs not specifically identified in the contract.
Increases in contract prices for any subsequent term during which the contract is
effective shall be limited to the maximum amount, if any, stated in the contract for
that period.

Contract Documents: The contract between Lincoln University and the Contractor
shall consist of: (1) the Request for Proposal (RFP), including the Terms and
Conditions attached hereto, and (2) any amendments to the RFP, (3) the Contractor’s
response to the RFP, and (4) any additional terms and conditions mutually agreed
upon by the parties during the negotiation process. Lincoln University reserves the
right to clarify any contractual relationship in writing with the concurrence of the
Contractor and such written clarification shall govern in the event of a conflict with
the applicable requirement(s) stated in either the RFP or the Contractor’s response. In
all other matters not affected by the written clarification, if any, the RFP shall govern
and any inconsistency in the response to the RFP shall be disregarded. The
Contractor is cautioned that his/her response shall be subject to acceptance without
further clarification.

Amendment to Contract: No modification of any provision in the contract shall be
made, or construed to have been made, unless such modification is mutually agreed
to in writing by the Contractor and Lincoln University President and incorporated in
a written amendment to the contract approved by Lincoln University prior to the

effective date of such modification.
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6. Contractor Liabilities: The Contractor shall be responsible for any and all injury or
damage as a result of the Contractor’s negligence involving any equipment or service
provided under the terms and conditions of the contract. In addition to the liability
imposed upon the Contractor on account of personal injury (including death), or
property damage suffered as a result of the Contractor’s negligence, the Contractor
assumes the obligation to save Lincoln University, including its agents, employees,
and assigns, from every expense (including attorney fees), liability, or payment
arising out of such negligent act. The Contractor also agrees to hold Lincoln
University, including its agents, employees, and assigns, harmless for any negligent
act or omission committed by any subcontractor or other person employed by or
under the supervision of the Contractor under the terms of the contract and to
indemnify Lincoln University for all costs, expenses (including attorney fees),
damages and payment.

7. Assignments:

1. The Contractor shall not transfer any interest in the contract, whether by
assignment or otherwise, without the prior written consent of Lincoln
University.

2. The Contractor shall agree and understand that, in the event Lincoln
University consents to a financial assignment of the contract in whole or in
part to a third party, any payments made by Lincoln University pursuant to
the contract, including all of those payments assigned to the third party, shall
be contingent upon the performance of the prime Contractor in accordance
with all terms, conditions, and provisions of the contract.

8. Right to Terminate Contract: Lincoln University reserves the right to terminate the
contract at any time for the convenience of Lincoln University, without penalty or
recourse by giving the Contractor a written notice of such termination at least thirty
(30) calendar days prior to termination. The Contractor shall be entitled to receive
compensation according to the terms of the contract for that work completed
pursuant to the contract prior to the effective date of termination.

1. Lincoln University reserves the right to officially modify or cancel a RFP
after issuance. Such a modification shall be identified as an amendment.
Lincoln University reserves the right to interview Contractors before selecting

the successful Contractor.
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2. In the event that only one bid is received in response to this RFP, Lincoln
University reserves the right to negotiate the terms and conditions, including
the price, as proposed in the sole Contractor’s bid. In addition, as part of such
negotiations, the University reserves the right to require supporting cost,
pricing and other data from the sole Contractor in order to determine the
reasonableness and acceptability of the bid.

3. Lincoln University reserves the right to accept or reject any and all bids
without any statement or reason thereof and to waive any non-conformities.
Final acceptance shall be subject to the parties entering into a written
agreement including the terms thereof.

Independent Contractor: The Contractor represents himself or herself to be an
independent contractor offering such services to the general public and shall not
represent himself/herself or his/her employees to be an employee of Lincoln
University, therefore, the Contractor shall assume all legal and financial
responsibility for taxes, FICA, employee fringe benefits, workers compensation,
employee health insurance, minimum wage requirements, overtime, etc., and agrees
to indemnify, save and hold Lincoln University, its officers, agents, employees, and
assigns, harmless from and against any and all loss, cost, (including attorney fees),
and damage of any related to such matters.

Property of Lincoln University: All reports, documentation, and material developed
or acquired by the Contractor as a direct requirement specified in the contract shall
become the property of Lincoln University.

Confidentiality Requirements: The Contractor agrees and understands that all
discussions with the Contractor and all information gained by the Contractor as a
result of the Contractor’s performance under the contract shall be confidential and
that no reports, documentation, or material prepared as required by the contract shall
be released to the public without the prior written consent of the University. The
Contractor must ensure the complete confidentiality of all data/information to which
the Contractor has access.

Bankruptcy or Insolvency: Upon filing for any bankruptcy or insolvency proceeding
by or against the Contractor, whether voluntary or involuntary, or upon the
appointment of a receiver, trustee, or assignee for the benefit of creditors, the

Contractor must notify the University Purchasing Office immediately. Upon learning
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of the actions identified herein, the University reserves the right, at its sole discretion,
to either cancel the contract or affirm the contract and hold the Contractor
responsible for damages.

13. Waiver: The Contractor understands and agrees that failure by the University to
require performance by the Contractor of any provision contained herein or in the
Contractor’s proposal shall not be deemed a continuing waiver of such provision or a
waiver of any other provision of the contract.

14. Communications and Notices: Any written notice to the Contractor shall be deemed
sufficient when deposited in the United States mail, postage prepaid, or hand-carried
and presented to an authorized employee of the Contractor at the Contractor’s
address as listed on the signature page of the contract or at such address as the
Contractor may have requested in writing.

15. Substitution of Personnel: The Contractor agrees and understands that Lincoln
University’s decision to enter into the contract is predicated in part on the utilization
of the specific individual(s) identified in the proposal. Therefore, the Contractor
agrees that no substitution of such specific individual(s) and/or personnel
qualifications shall be made without the prior written consent of Lincoln University.
The Contractor further agrees that any substitution made pursuant to this paragraph
shall be by personnel of equal or better qualifications than originally proposed and
that Lincoln University’s approval of a substitute shall not be construed as an
acceptance of the substitute’s performance potential.

16. Insurance Requirements: The Contractor shall understand and agree that Lincoln
University cannot save and hold harmless and/or indemnify the Contractor or its
employees against any liability incurred or arising as a result of any activity set out in
the contract or any activity of the Contractor’s employees related to the Contractor’s
performance under the contract.

1. The Contractor shall acquire and maintain adequate insurance in the form(s)
and amount(s) sufficient to protect Lincoln University, its employees, and the
general public against any such loss, injury, damage, and/or expense.

2. The Contractor must have and maintain, at the Contractor’s expense, adequate
liability insurance to protect the University and the general public against any
loss, damage and/or expense related to the Contractor’s performance under

the contract. The insurance coverage shall include, but need not be limited to,

January 10, 2019 Scope of Work Page 17 of 19



o
HEEEE L incoln University B19-1163 Legal Services

the following coverage in the amounts specified. Such insurance must
indemnify the University to the fullest extent possible under the laws of the
State of Missouri.

3. Commercial General Liability Coverage, comprehensive form with the

following limits of liability:

Bodily Injury: $2,000,000 each person
$2,000,000 aggregate

$5,000 medical each person

Property Damage: $2,000,000 each accident

4. Automobile Public Liability and Property Damage with the following limits
of liability:

Bodily Injury: $2,000,000 each person
$2,000,000 each accident
Property Damage: $2,000,000 each accident

17. Written evidence of the required insurance coverage must be submitted before or
upon award of the contract. Such policy(ies) shall name the Curators of Lincoln
University of Missouri, its officers and employees, as additional named insureds and
required the insurer to notify the University immediately in the event that the
insurance coverage is canceled.

18. The Contractor understands and agrees that the insurance required under the terms of
the contract in no way precludes the Contractor from carrying such other insurance
as may be deemed necessary by the Contractor for the operation of the Contractor’s
business or for the benefit of the Contractor’s employees.

19. Notwithstanding any other provision of the contract to the contrary, no insurance
procured by Contractor shall be construed to constitute a waiver of any sovereign
immunity as set forth in section 537.600 et seq., MO. REV. STAT., or any other

governmental or official immunity, nor provide coverage for any liability or suit for
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damages which is barred under said doctrines of sovereign, governmental or official
immunity available to the University, its Board of Curators, officers or employees,
nor constitute waiver of any available defense; and neither shall such insurance
provide coverage for any sums other than those which the University, its Board of
Curators, officers or employees may be obligated to pay as damages. The Contractor
shall cause all policies of insurance related to this RFP to be endorsed in accord with
this subparagraph. The Contractor shall further require the upper limits of coverage
of such policies to be adjusted on an annual basis to be at least equal to the limits of
liability set forth in section 537.610.2 and 537.610.5, MO. REV. STAT., as amended

from time to time.
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Attachment 1: Lincoln University Standard Terms and Conditions

Lincoln University and (“Provider”) hereby enter into the

agreement set out below making the following modifications to the Contract contemporaneously entered
into by the parties. The provisions of this document (“Agreement”) shall control over all other contract
documents. Any provisions contained in any other contract documents which are inconsistent with this
Agreement shall be disregarded and shall be of no force or effect. The provisions of this Agreement shall

serve as the primary guide to interpret and apply any ambiguities regarding the Contract.

1. The legal name of Lincoln University is the “Curators of Lincoln University of Missouri.”
(“Lincoln University” or “University”) and all references in all documents to Lincoln University
shall be construed as referring to the University’s legal name. It was created and is governed by
the provisions of Chapter 175 RSMo. It is an institution of higher education of the state of

Missouri. As such, it is a tax-exempt organization but it is not a 501(c)3 corporation.

2. The University’s legal existence, powers and limitations are prescribed by Missouri state law and
Rules and Regulations adopted by the Board of Curators which may have the force of law.

Consequently,

a. only the President of the University has the power to sign contracts on behalf of the

University, and contracts over $150,000.00 require Board of Curators approval;

b. the Contract shall be governed by Missouri law (without regard to its choice of law
provisions);

c. any lawsuit arising from or related to the Contract shall be filed in the circuit court of
Cole County;

d. the University does not agree contractually to defend, indemnify or make contribution to

any person or organization;

e. the University does not warrant anything; and

f. documents in the possession of, or available to the Curators of Lincoln University of
Missouri are available to the public under the provisions of Chapter 610 RSMo. unless
exempted by section 610.021 RSMo., or some other applicable law, therefore, any
agreement by the University to keep any documents or information confidential is subject

to and limited by applicable law.

3. Lincoln University does not purchase liability insurance and it is not technically self-insured. It is

protected by the State Legal Expense Fund, section 105.711, et. seq. RSMo. Since the
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protections provided are imposed by statute, the University cannot add an additional insured,
modify the applicable limits, require notification of cancellation or modification, waive
subrogation rights, add endorsements, agree to primary coverage nor change any of the other
statutory provisions. The parties agree that the protections of the State Legal Expense Fund are

accepted in lieu of all liability insurance requirements stated in the Contract.

4. Lincoln University’s workers compensation coverage is provided pursuant to section 105.800, et.
seq. RSMo. Supp. 2006. The parties accept such coverage as satisfaction of the University’s

obligation to provide workers compensation insurance.

5. It is understood and agreed between the parties that Missouri law prohibits the incurring of debt
beyond the current year except in very limited circumstances. Consequently, the Contract
between the parties, and the University’s performance of its obligations under the Contract, are
contingent upon the yearly availability and the Board of Curators appropriation of funds
sufficient to pay the amounts coming due each year. In the event sufficient funds are not
appropriated by the Board of Curators (“Event of Non-appropriation”), to fund its obligations for
any specific year, it shall notify Provider of that fact. When the funded portion of the Contract is
completed, the University shall cease use of the contractual services or products and make the
products available to Provider for pickup. The University shall have no further obligation under
the Contract nor liability for its termination. If the Contract ends because of an Event of Non-
appropriation, University will not contract with any other provider prior to the original expiration

date of the Contract, for the same products or services as those provided pursuant to the Contract.

6. Notwithstanding any statements to the contrary, the University does not consent to federal court

jurisdiction nor to the jurisdiction of any state or regulatory agency.

7. Disputes arising from the Contract will be resolved in court rather than arbitration unless

arbitration is required by law.

8. If, despite the provisions of this agreement to the contrary, the University shall be legally
obligated to indemnify or make contribution to any person or entity (at common law or
otherwise) it shall nevertheless not be obligated to contribute, indemnify or hold Provider
harmless from any claims which would have been barred by sovereign immunity, Eleventh
Amendment immunity or any other legal or equitable defense if the claim had been brought
against the University directly by the party making the claim which resulted in the obligation. By

way of illustration, the University shall not be required to indemnify for a judgment arising from
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a suit for negligence because such claim would have been barred by the University’s sovereign
immunity if it had been brought directly against the University by the injured party. Neither the
Contract nor this Agreement shall be construed as any waiver of the immunities and defenses
available to the University and shall not be construed or applied so that the result is the University
being required to pay a claim, whether it be to the claimant or to Provider, which the University

would not have had to pay in the absence of this agreement.

9. Notwithstanding any other provision or law to the contrary, the maximum amount to be paid by
the University, on any and all claims arising from or relating to this agreement, and its
performance shall not exceed the amount of money to be paid to the University under this

contract, or $10,000.00, whichever is greater.
The parties hereby indicate their assent to the provisions of this Agreement by and through their

authorized representatives’ signatures below.

Curators of Lincoln University of Missouri

Provider

By: By:
Jerald Woolfolk, President Authorized Representative

Lincoln University of Missouri

Name and Title (Printed)

Date: Date:
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LINCOLN UNIVERSITY PURCHASING DEPARTMENT

Attachment 2: Terms and Conditions — Request for Proposal

1. TERMINOLOGY/DEFINITIONS

Whenever the following words and expressions appear in a Request for Proposal (RFP) document or any amendment thereto, the definition or
meaning described below shall apply.

a.

b.
c.

Agency and/or State Agency means the statutory unit of state government in the State of Missouri for which the equipment, supplies,
and/or services are being purchased by Lincoln University. Lincoln University is also responsible for payment.

Amendment means a written, official modification to an RFP or to a contract.

Attachment applies to all forms which are included with an RFP to incorporate any informational data or requirements related to the
performance requirements and/or specifications.

Proposal Opening Date and Time and similar expressions mean the exact deadline required by the RFP for the physical receipt of sealed
proposals by Lincoln University in its office.

Offeror means the person or organization that responds to an RFP by submitting a proposal with prices to provide the equipment, supplies,
and/or services as required in the RFP document.

Buyer means the procurement staff member of Lincoln University. The Contact Person as referenced herein is usually the Buyer.
Contract means a legal and binding agreement between two or more competent parties, for a consideration for the procurement of
equipment, supplies, and/or services.

Contractor means a person or organization who is a successful bidder as a result of an IFB and who enters into a contract.

Exhibit applies to forms which are included with an RFP for the offeror to complete and return with the sealed proposal prior to the specified
opening date and time.

Request for Proposal (RFP) means the solicitation document issued by Lincoln University to potential offerors for the purchase of
equipment, supplies, and/or services as described in the document. The definition includes these Terms and Conditions as well as all
Pricing Pages, Exhibits, Attachments, and Amendments thereto.

May means that a certain feature, component, or action is permissible, but not required.

Must means that a certain feature, component, or action is a mandatory condition. Failure to provide or comply will result in a proposal
being considered non-responsive.

. Pricing Page(s) applies to the form(s) on which the offeror must state the price(s) applicable for the equipment, supplies, and/or services

required in the RFP. The pricing pages must be completed and returned by the offeror with the sealed proposal prior to the specified
proposal opening date and time.

RSMo (Revised Statutes of Missouri) refers to the body of laws enacted by the Legislature which govern the operations of all agencies of
the State of Missouri. Chapter 34 of the statutes is the primary chapter governing the operations of Lincoln University.

Shall has the same meaning as the word must.

Should means that a certain feature, component and/or action is desirable but not mandatory.

2. APPLICABLE LAWS AND REGULATIONS

The contract shall be construed according to the laws of the State of Missouri. The offeror shall comply with all local, state, and federal laws
and regulations related to the performance of the contract to the extent that the same may be applicable.

To the extent that a provision of the contract is contrary to the Constitution or laws of the State of Missouri or of the United States, the
provisions shall be void and unenforceable. However, the balance of the contract shall remain in force between the parties unless terminated
by consent of both the offeror and Lincoln University.

The contractor must be registered and maintain good standing with the Secretary of State of the State of Missouri and other regulatory
agencies, as may be required by law or regulations.

The contractor must timely file and pay all Missouri sales, withholding, corporate and any other required Missouri tax returns and taxes,
including interest and additions to tax.

The exclusive venue for any legal proceeding relating to or arising out of the RFP or resulting contract shall be in the Circuit Court of Cole
County, Missouri.

The contractor shall only utilize personnel authorized to work in the United States in accordance with applicable federal and state laws and
Executive Order 07-13 for work performed in the United States.

3. OPEN COMPETITION/REQUEST FOR PROPOSAL DOCUMENT

a.

C.

It shall be the offeror’s responsibility to ask questions, request changes or clarification, or otherwise advise Lincoln University if any language,
specifications or requirements of an RFP appear to be ambiguous, contradictory, and/or arbitrary, or appear to inadvertently restrict or limit
the requirements stated in the RFP to a single source. Any and all communication from offerors regarding specifications, requirements,
competitive procurement process, etc., must be directed to the buyer from Lincoln University, as indicated on the first page of the RFP.
Such communication should be received at least ten calendar days prior to the official proposal opening date.

Every attempt shall be made to ensure that the offeror receives an adequate and prompt response. However, in order to maintain a fair and
equitable procurement process, all offerors will be advised, via the issuance of an amendment to the RFP, of any relevant or pertinent
information related to the procurement. Therefore, offerors are advised that unless specified elsewhere in the RFP, any questions received
by Lincoln University less than ten calendar days prior to the RFP opening date may not be answered.

Offerors are cautioned that the only official position of Lincoln University is that position which is stated in writing and issued by Lincoln
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University in the RFP or an amendment thereto. No other means of communication, whether oral or written, shall be construed as a formal
or official response or statement.

Lincoln University monitors all procurement activities to detect any possibility of deliberate restraint of competition, collusion among offerors,
price-fixing by offerors, or any other anticompetitive conduct by offerors which appears to violate state and federal antitrust laws. Any
suspected violation shall be referred to the Missouri Attorney General's Office for appropriate action.

The RFP is available for viewing and downloading on Lincoln University’s Purchasing Department webpage. E-mail notifications will be sent
to potential offerors at the current address maintained on the vendor registration file in Lincoln University’s Purchasing Department. Any
subsequent amendment to an RFP shall be e-mailed to the same address as the original RFP unless otherwise notified.

Lincoln University reserves the right to officially modify or cancel an RFP after issuance. Such a modification shall be identified as an
amendment.

4. PREPARATION OF PROPOSALS

Offerors must examine the entire RFP carefully. Failure to do so shall be at offeror’s risk.

Unless otherwise specifically stated in the RFP, all specifications and requirements constitute minimum requirements. All proposals must
meet or exceed the stated specifications and requirements.

Unless otherwise specifically stated in the RFP, any manufacturer's names, trade names, brand names, information and/or catalog numbers
listed in a specification and/or requirement are for informational purposes only and are not intended to limit competition. The offeror may
offer any brand which meets or exceeds the specification for any item, but must state the manufacturer's name and model number for any
such brands in the proposal. In addition, the offeror shall explain, in detail, (1) the reasons why the proposed equivalent meets or exceeds
the specifications and/or requirements and (2) why the proposed equivalent should not be considered an exception thereto. Proposals which
do not comply with the requirements and specifications are subject to rejection without clarification.

Proposals lacking any indication of intent to offer an alternate brand or to take an exception shall be received and considered in complete
compliance with the specifications and requirements as listed in the RFP.

The following is only applicable to state agencies and political subdivisions submitting a proposal. In the event that the offerer is an agency
of Lincoln University or other such political subdivision which is prohibited by law or court decision from complying with certain provisions of
an RFP, such an offeror may submit a proposal which contains a list of statutory limitations and identification of those prohibitive clauses
which will be modified via a clarification conference between Lincoln University and the offeror, if such offeror is selected for contract award.
The clarification conference will be conducted in order to agree to language that reflects the intent and compliance of such law and/or court
order and the RFP. Any such offeror needs to include in the proposal, a complete list of statutory references and citations for each provision
of the RFP which is affected by this paragraph.

All equipment and supplies offered in a proposal must be new and of current production and available for marketing by the manufacturer
unless the RFP clearly specifies that used, reconditioned, or remanufactured equipment and supplies may be offered.

Prices shall include all packing, handling and shipping charges FOB destination, freight prepaid and allowed unless otherwise specified in
the RFP.

Proposals, including all prices therein, shall remain valid for 90 days from proposal opening unless otherwise indicated. If the proposal is
accepted, prices shall be firm for the specified contract period.

Any foreign bidder not having an Employer Identification Number assigned by the United States Internal Revenue Service (IRS) must submit
a completed IRS Form W-8 prior to or with the submission of their proposal in order to be considered for award.

5. SUBMISSION OF PROPOSALS

a.

A proposal submitted by a offeror must (1) be signed by a duly authorized representative of the offeror's organization, (2) contain all
information required by the RFP, (3) be priced as required, (4) be sealed in an envelope or container, and (5) be mailed or hand-delivered
(not faxed) to the Purchasing Department at Lincoln University located at 1002 Chestnut Street and officially clocked in no later than the
exact opening time and date specified in the RFP. It shall be the responsibility of the offeror to ensure their proposal is in the Purchasing
office no later than the exact opening time and date specified in the RFP.

The sealed envelope or container containing a proposal should be clearly marked on the outside with (1) the official RFP number and (2)
the official opening date and time. Different proposals should not be placed in the same envelope, although copies of the same proposal
may be placed in the same envelope.

A proposal may only be modified or withdrawn by signed, written notice which has been received by Lincoln University prior to the official
opening date and time specified. A proposal may also be withdrawn or modified in person by the offeror or its authorized representative,
provided proper identification is presented before the official opening date and time. Telephone or telegraphic requests to withdraw or modify
a proposal shall not be honored.

Offerors must sign and return the RFP cover page or, if applicable, the cover page of the last amendment thereto in order to constitute
acceptance by the offeror of all RFP terms and conditions. Failure to do so shall result in rejection of the proposal unless the offeror’s full
compliance with those documents is indicated elsewhere within the offeror’s response.

Electronic submission of proposals shall not be accepted. Faxed proposals shall not be accepted. However, faxed and e-mail no-bid
notifications shall be accepted.

6. PROPOSAL OPENING

a.

b.

Proposal openings are public on the opening date and at the opening time specified on the RFP document. Only the names of the
respondents shall be read at the proposal opening. The contents of the proposals shall not be disclosed.

Proposals which are not received by Lincoln University prior to the official opening date and time shall be considered late, regardless of the
degree of lateness, and normally will not be opened. Late proposals may only be opened under extraordinary circumstances.

7. PREFERENCES
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In the evaluation of proposals, preferences shall be applied in accordance with Chapter 34 RSMo. Contractors should apply the same
preferences in selecting subcontractors.

By virtue of statutory authority, a preference will be given to materials, products, supplies, provisions and all other articles produced,
manufactured, made or grown within the state of Missouri, and to all firms, corporations of individuals doing business as Missouri firms,
corporations or individuals. Such preference shall be given when quality is equal or better and delivered price is the same or less.

In accordance with Executive Order 05-30, contractors are encouraged to utilize certified minority and women-owned businesses in selecting
subcontractors.

In the evaluation of proposals, a service-disabled veteran business preference shall be applied in accordance with Section 34.074 RSMo.

8. EVALUATION/AWARD

a.

Any clerical error, apparent on its face, may be corrected by the buyer before contract award. Upon discovering an apparent clerical error,
the buyer shall contact the offeror and request written clarification of the intended proposal. The correction shall be made in the notice of
award. Examples of apparent clerical errors are: 1) misplacement of a decimal point; and 2) obvious mistake in designation of unit.

Any pricing information submitted by a offeror but not reflected on the pricing page shall be subject to evaluation if deemed by Lincoln
University to be in the best interests of Lincoln University.

The offeror is encouraged to propose price discounts for prompt payment or propose other price discounts that would benefit Lincoln
University. However, unless otherwise specified in the RFP, pricing shall be evaluated at the maximum potential financial liability to the State
of Missouri.

. Awards shall be made to the offeror whose proposal (1) complies with all mandatory specifications and requirements of the RFP and (2) is

the lowest and best proposal, considering price, responsibility of the offeror, and all other evaluation criteria specified in the RFP and any
subsequent negotiations and (3) complies with Sections 34.010 and 34.070 RSMo and Executive Order 04-09.

In the event all offerors fail to meet the same mandatory requirement in a RFP, Lincoln University reserves the right, at its sole discretion, to
waive that requirement for all offerors and to proceed with the evaluation. In addition, Lincoln University reserves the right to waive any
minor irregularity or technicality found in any individual proposal.

Lincoln University reserves the right to reject any and all proposals.

When evaluating a proposal, Lincoln University reserves the right to consider relevant information and fact, whether gained from a proposal,
from a offeror, from offeror’s references, or from any other source.

Negotiations may be conducted with those offerors who submit potentially acceptable proposals. Proposal revisions may be permitted for
the purpose of obtaining best and final offers. In conducting negotiations, there shall be no disclosure of any information submitted by
competing offerors.

Any award of a contract shall be made by written notification from Lincoln University to the successful offeror. Lincoln University reserves
the right to make awards by item, group of items, all or none, or a combination thereof on a geographic and/or statewide basis with one or
more suppliers. The grouping of items awarded shall be determined by Lincoln University based upon factors such as item similarity, location,
administrative efficiency, or other considerations in the best interest of Lincoln University.

Pursuant to Section 610.021 RSMo, proposals and related documents shall not be available for public review until after a contract is executed
or all proposals are rejected.

Lincoln University reserves the right to request written clarification of any portion of the offeror’s response in order to verify the intent of the
offeror. The offeror is cautioned, however, that its response shall be subject to acceptance or rejection without further clarification.

9. CONTRACT/PURCHASE ORDER

a.

b.

C.

d.

By submitting a proposal, the offeror agrees to furnish any and all equipment, supplies and/or services specified in the RFP, at the prices
quoted, pursuant to all requirements and specifications contained therein.

A binding contract shall consist of: (1) the RFP and any exhibits or amendments thereto, (2) the contractor’s response (proposal) to the RFP
including the contractor’s best and final offer and (3) Lincoln University's acceptance of the response (proposal) by "notice of award" (for
ongoing provision of equipment, supplies, and/or services) or by "purchase order."

A notice of award does not constitute an authorization for shipment of equipment or supplies or a directive to proceed with services. Before
providing equipment, supplies and/or services, the contractor must receive a properly authorized Purchase Order or other approved form of
authorization.

The contract expresses the complete agreement of the parties and performance shall be governed solely by the specifications and
requirements contained therein. Any change to the contract, whether by maodification and/or supplementation, must be accomplished by a
formal contract amendment signed and approved by and between the duly authorized representatives of the contractor and Lincoln
University or by a modified purchase order prior to the effective date of such modification. The contractor expressly and explicitly
understands and agrees that no other method and/or no other document, including correspondence, acts, and oral communications by or
from any person, shall be used or construed as an amendment/change order to the contract.

10. INVOICING AND PAYMENT

Lincoln University does not pay state or federal taxes unless otherwise required under law or regulation.

Each invoice submitted must reference the contract or purchase order number and must be itemized in accordance with items listed on the
purchase order and/or contract. Failure to comply with this requirement may delay processing of invoices for payment.

The contractor shall not transfer any interest in the contract, whether by assignment or otherwise, without the written consent of Lincoln
University.

Payment for all equipment, supplies, and/or services required herein shall be made in arrears unless otherwise indicated in the RFP.
Lincoln University assumes no obligation for equipment, supplies, and/or services shipped or provided in excess of the quantity ordered.
Any unauthorized quantity is subject to the University's rejection and shall be returned at the contractor’s expense.

All invoices for equipment, supplies, and/or services purchased by Lincoln University shall be subject to late payment charges as provided
in Section 34.055 RSMo.

Lincoln University reserves the right to purchase goods and services using the Lincoln University Purchasing Card.
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DELIVERY

Time is of the essence. Deliveries of equipment, supplies, and/or services must be made no later than the time stated in the contract or within
a reasonable period of time, if a specific time is not stated.

12.

a.

b.

INSPECTION AND ACCEPTANCE

No equipment, supplies, and/or services received by Lincoln University pursuant to a contract shall be deemed accepted until the University
has had reasonable opportunity to inspect said equipment, supplies, and/or services.

All equipment, supplies, and/or services which do not comply with the specifications and/or requirements or which are otherwise
unacceptable or defective may be rejected. In addition, all equipment, supplies, and/or services which are discovered to be defective or
which do not conform to any warranty of the contractor upon inspection (or at any later time if the defects contained were not reasonably
ascertainable upon the initial inspection) may be rejected.

Lincoln University reserves the right to return any such rejected shipment at the contractor’s expense for full credit or replacement and to
specify a reasonable date by which replacements must be received.

Lincoln University’s right to reject any unacceptable equipment, supplies, and/or services shall not exclude any other legal, equitable or
contractual remedies the University may have.

13. WARRANTY

a.

b.

The contractor expressly warrants that all equipment, supplies, and/or services provided shall: (1) conform to each and every specification,
drawing, sample or other description which was furnished to or adopted by Lincoln University, (2) be fit and sufficient for the purpose
expressed in the RFP, (3) be merchantable, (4) be of good materials and workmanship, and (5) be free from defect.

Such warranty shall survive delivery and shall not be deemed waived either by reason of Lincoln University’s acceptance of or payment for
said equipment, supplies, and/or services.

14.CONFLICT OF INTEREST

a.

b.

Officials and employees of Lincoln University, its governing body, or any other public officials of the State of Missouri must comply with
Sections 105.452 and 105.454 RSMo regarding conflict of interest.

The contractor hereby covenants that at the time of the submission of the proposal the contractor has no other contractual relationships
which would create any actual or perceived conflict of interest. The contractor further agrees that during the term of the contract neither the
contractor nor any of its employees shall acquire any other contractual relationships which create such a conflict.

15. REMEDIES AND RIGHTS

a.

b.

No provision in the contract shall be construed, expressly or implied, as a waiver by Lincoln University of any existing or future right and/or
remedy available by law in the event of any claim by the Lincoln University of the contractor’s default or breach of contract.

The contractor agrees and understands that the contract shall constitute an assignment by the contractor to Lincoln University of all rights,
title and interest in and to all causes of action that the contractor may have under the antitrust laws of the United States or the State of
Missouri for which causes of action have accrued or will accrue as the result of or in relation to the particular equipment, supplies, and/or
services purchased or procured by the contractor in the fulfillment of the contract with Lincoln University.

16.CANCELLATION OF CONTRACT

a.

d.

In the event of material breach of the contractual obligations by the contractor, Lincoln University may cancel the contract. At its sole
discretion, Lincoln University may give the contractor an opportunity to cure the breach or to explain how the breach will be cured. The
actual cure must be completed within no more than 10 working days from notification, or at a minimum the contractor must provide Lincoln
University within 10 working days from notification a written plan detailing how the contractor intends to cure the breach.

If the contractor fails to cure the breach or if circumstances demand immediate action, Lincoln University will issue a notice of cancellation
terminating the contract immediately.

If Lincoln University cancels the contract for breach, Lincoln University reserves the right to obtain the equipment, supplies, and/or services
to be provided pursuant to the contract from other sources and upon such terms and in such manner as Lincoln University deems appropriate
and charge the contractor for any additional costs incurred thereby.

The contractor understands and agrees that funds required to fund the contract must be appropriated by the General Assembly of the State
of Missouri for each fiscal year included within the contract period. The contract shall not be binding upon Lincoln University for any period
in which funds have not been appropriated, and Lincoln University shall not be liable for any costs associated with termination caused by
lack of appropriations.

17.COMMUNICATIONS AND NOTICES

Any written notice to the offeror/contractor shall be deemed sufficient when deposited in the United States mail postage prepaid, transmitted by
facsimile, transmitted by e-mail, or hand-carried and presented to an authorized employee of the offeror/contractor.

18.BANKRUPTCY OR INSOLVENCY

a.

b.

Upon filing for any bankruptcy or insolvency proceeding by or against the contractor, whether voluntary or involuntary, or upon the
appointment of a receiver, trustee, or assignee for the benefit of creditors, the contractor must notify Lincoln University immediately.
Upon learning of any such actions, Lincoln University reserves the right, at its sole discretion, to either cancel the contract or affirm the
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contract and hold the contractor responsible for damages.

19. INVENTIONS, PATENTS AND COPYRIGHTS

The contractor shall defend, protect, and hold harmless Lincoln University, its officers, agents, and employees against all suits of law or in equity
resulting from patent and copyright infringement concerning the contractor's performance or products produced under the terms of the contract.

20. NON-DISCRIMINATION AND AFFIRMATIVE ACTION

In connection with the furnishing of equipment, supplies, and/or services under the contract, the contractor and all subcontractors shall agree
not to discriminate against recipients of services or employees or applicants for employment on the basis of race, color, religion, national origin,
sex, age, disability, or, veteran status. If the contractor or subcontractor employs at least 50 persons, they shall have and maintain an affirmative
action program which shall include:

a.

b.
c.

d.
e.

A written policy statement committing the organization to affirmative action and assigning management responsibilities and procedures for
evaluation and dissemination;

The identification of a person designated to handle affirmative action;

The establishment of non-discriminatory selection standards, objective measures to analyze recruitment, an upward mobility system, a wage
and salary structure, and standards applicable to layoff, recall, discharge, demotion, and discipline;

The exclusion of discrimination from all collective bargaining agreements; and

Performance of an internal audit of the reporting system to monitor execution and to provide for future planning.

If discrimination by a contractor is found to exist, Lincoln University shall take appropriate enforcement action which may include, but not
necessarily be limited to, cancellation of the contract, removal from all contractor's lists issued by the division until corrective action by the
contractor is made and ensured, and referral to the Attorney General's Office, whichever enforcement action may be deemed most appropriate.

21. AMERICANS WITH DISABILITIES ACT

In connection with the furnishing of equipment, supplies, and/or services under the contract, the contractor and all subcontractors shall comply
with all applicable requirements and provisions of the Americans with Disabilities Act (ADA).

22. TITLES

Titles of paragraphs used herein are for the purpose of facilitating reference only and shall not be construed to infer a contractual construction
of language.
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