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FULLY EXECUTED
Contract Number: 4400007363
Contract Effective Date: 11/05/2015
Valid From: 10/01/2010 To: 12/31/2016

All using Agencies of the Commonwealth, Participating Political

Subdivision, Authorities, Private Colleges and Universities Purchasing Agent

Name: Millovich Joseph
Your SAP Vendor Number with us: 102380 Phone: 717-214-3434
Fax: 717-783-6241

Supplier Name/Address:
IBM CORPORATION
IBM CORPORATION

275 GRANDVIEW AVE STE 201 Please Deliver To:
CAMPHILL PA  17011-1742 US

To be determined at
the time of the Purchase Order
unless specified below.
Supplier Phone Number: 717-547-7088

Contract Name:

Enterprise Software - IBM Products Payment Terms

NET 45 DAYS
Solicitation No.: Issuance Date:
Supplier Bid or Proposal No. (if applicable): Solicitation Submission Date:

This contract is comprised of: The above referenced Solicitation, the Supplier's Bid or Proposal, and any documents attached
to this Contract or incorporated by reference.

Item Material/Service Qty UoM Price Per Total
Desc Unit
1 Licenses, Maintenance and Renewals 0.000 0.00 1 0.00
2 Software Services 0.000 0.00 1 0.00

General Requirements for all ltems:

Header Text
Contract 4400007363 is to be used for the purchase of IBM Software Licenses, License Renewal and Maintenance,
and Services. Product listing and pricing can be found at www.ibm.com/easyaccess/pa.

Per Amendment #1 the contract has been extended through 12/31/2016.

No further information for this Contract

Information:
Supplier's Signature Title
Printed Name Date

Integrated Environment Systems Form Name: ZM_SFRM_STD_MMCOSRM_L, Version 1.0, Created on 06/27/2006, Last changed on 03/29/2005.



CONTRACT AMENDMENT NUMBER 1

COMMONWEALTH OF PENNSYLVANIA
OFFICE OF ADMINISTRATION

AND
IBM CORPORATION

CONTRACT # 4400007363

THIS CONTRACT AMENDMENT NUMBER 1 is entered into by and between the
Commonwealth of Pennsylvania (“Commonwealth™), acting through its Office of Administration
("OA”) and IBM Corporation (“Contractor”), located at 2020 Technology Parkway.
Mechanicsburg, PA 17050

WITNESSETH:

WHEREAS, DGS issued a request for proposals, RFP No. 6100012054 (“RFP), for a
supplier to provide software to the Commonwealth; and,

WHEREAS. the RFP included nine lots (Lots 2-10) for IBM software products
(hereinafter “IBM Software™); and.

WHEREAS., Contractor submitted a proposal to provide IBM Software to the
Commonwealth: and.

WHEREAS. the Commonwealth and Contractor entered into Contract Number
4400007376, a two (2) year contract with three (3) additional one (1) year renewals, which
became effective on October 1, 2010; and.

WHEREAS, on July 1, 2011, the Department of General Services delegated IT
Contracting authority to OA, including this contract; and,

WHEREAS, all of three (3) renewals have been exercised, as well as the three (3) month
extension set forth in Section 9 of Exhibit A of Contract Number 4400007376, IT Contract
Terms and Conditions, thereby extending the termination date to December 30, 2015; and,

WHEREAS, the parties wish to extend Contract Number 4400007376, for up to one (1)
year from December 30, 2015, to allow sufficient time to issue and award a new procurement for
software reseller services; and

WHEREAS, the Department of General Services has approved a emergency
procurement extension of Contract Number 440007376 to facilitate this extension.



NOW THEREFORE, intending to be legally bound hereby, the Commonwealth and

Contractor agree as follows:

1.

The recitals set forth above are incorporated by reference as a material part of this Contract.

Contract Number 4400007376 will remain in effect until December 30, 2016, or until the
new contract for software reseller services becomes effect, whichever occurs earlier.

The Commonwealth and Contractor agree to continue to be bound by the terms and
conditions of Contract Number 4400007376.

All terms and conditions of Contract Number 440007376 not affected by this Amendment
Number 1 shall remain in full force and effect.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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] IN WITNESS WHEREOF, the parties hereto have signed this Contract the day and year
first above written.

Witness: IBM Corporatij
D fhor
— Date — Date
’D“}V/ID L€6O jo ) L«,L_c_ L\(’,,'{‘Pc-
Printed Name Printed Name
[OM pﬂZGGﬂfol Mansg.en- (a1 Cleew7? CEXecwtiva—
litle litle

SAP Vendor Number — 102380

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF GENERAL SERVICES

By: [Signature Affixed Electronically]
Deputy Secretary Date

APPROVED:

~[Signature Affixed Electronically]
Comptroller Date

APPROVED AS TO FORM AND LEGALITY:

| Signature Affixed Electronically]
Office of Chief Counsel Date

[Signature Affixed Electronically]
Office of General Counsel Date

Office of Attorney General Date

_|Signature Affixed Electronically]

('S



pennsylvania

OFFICE OF ADMINISTRATION

June 23, 2015

IBM Corporation
2020 Technology Pkwy
Mechanicsburg, PA 17050

SUBJECT: Renewal of Contract: 4400007363
Contract Title: Enterprise Software
Term of Extension:  October 30, 2010 — December 31, 2015

Dear Mr. Luchetti:

The above referenced contract expires on September 30, 2015. The Commonwealth of
Pennsylvania is exercising its right to extend the agreement upon the same terms and conditions
for three (3) months as defined in Section 9 of the IT Contract Terms and Conditions:

“OPTION TO ENTEND

The Commonwealth reserves the right, upon notice to the Contractor, to extend
the term of the Contract for up to three (3) months upon the same terms and
conditions. This will be utilized to prevent a lapse in Contract coverage and only
for the time necessary, up to three (3) months, to enter into a new contract.”

If you have any questions, please contact Joe Millovich at 717-214-3434, or send email inquiries
to jmillovich@pa.gov.

Sincerely,

Joseph M. Millovich
Commodity Specialist

Office of Administration | 506 Finance Building, 5th floor| Harrisburg, PA 17120 | www.oit.state.pa.us


mailto:jmillovich@pa.gov

pennsylvania

OFFICE OF ADMINISTRATION

INFORMATION TECHNOLOGY

June 3, 2013

SUBJECT: Renewal of Contract: 4400007363
Contract Title: Enterprise Software (IBM)
Term of Renewal: October 1, 2013 — September 30, 2014

Dear My, Capen:

The Commonwealth is exercising its option lo extend the Enterprise Software (IBM) contract between the i
Commonwealth of Pennsylvania and International Business Machines Corporation. The contract states in sections I-
25 Term of Contract:

“The Commonwealth, at its sole option, may renew the contract for up to an additional three (3) years. The
Commonwealth may exercise the renewal(s) in single or multiple year increments, at any time during the contact
term. The Issuing Office will fix the Effective Date afier the contract has been fuliy executed by the selected
Offeror and by the Commonwealth and all approvals required by Commonwealth contracting procedures have been
obtained.”

The Commonywealth is renewing the contract for one (1) year. The new termination date will be September 30,
2014,

Please note, this contract has been assigned to PA Office of Administration. Future correspondence related to this
contract should be addressed to me at the address set out below.

Joseph M. Millovich | Commodity Specialist

Office of Adininistration | Bureau of IT Procurement

613 North Street, 5th Floor Room 506, Finance Building | Harrisburg, PA 17120
phone: 717.214.3434 | fax: 717.214.6983 | email: jmillovich@pa.gov

The Commonywealth requests your acknowledgement of the contract renewal and the assignment of the contract.
Please confirm your acknowledgement by completing the bottom section of this letter and emailing a copy to me by
close of business on Friday, September 21, 2012.

Thank you for your prompt response. If you have any questions, please do not hesitate to contact me,

Sincerely,

. _— e
Joe Millovich
Commodity Specialist

I acknowledge the extension and assignment of the above referenced contract for the above stated Term of
Extension, and all terms and conditions in the contract shall remain in full force and effect.

Yes

Signature
Tile  ZICHARD F. CAPEA|

pae__ CLIENT EXECUTVE
©/3/zon3

Office of Administration | 506 Finance Building, 5th floor| Harrisburg, PA 17120 | www.oit.state.pa.us



pennsylvania

OFFICE OF ADMINISTRATION

INFOAMATION TECHNDLOGY
September 12, 2012

SUBJECT: Renewal of Contract: 4400007363
Contract Tithe: Enterprise Soflware (IBM)
Term of Renewal: Qctober §, 2042 — September 30, 2013

Dear Mr. Capen

The Conunonwealth is exercising its option to extend the Enterprise Software (1BM) contract between the
Commonwealth of Peansylvania and International Business Machines Corporation. The contract states in sections |-
25 Term of Contrack:

“The Commonwenkth, at its sole option, may renew the contiact for up to an addidonal three (3) years. The
Commonwealth may exercise the renewal(s) in single or multiple year increments, at any time during the contact
term.  The Issning Office will fix the Effective Date after the contract bas been fully executed by the selected
Offeror and by the Commonwealth and all approvals requived by Commonwealth contracting procedures have been
obtained.”

The Commonwealth is renewing the contract for one (1) year, The new termination date will be September 30,
2413,

Please note, this contract has been assigned to PA Office of Administration. Future correspondence related to this
contract should be addressed to me at the address set out below,

Joseph M. Millovich | Commodity Specialist

Office of Administeation | Burcau of 1T Procurement

613 North Street, 5th Floor Room 506, Finance Building | Harrishurg, PA 17120
phone: 717.214.3434 | fax: 717.214.6983 | email: jmillovich@pa.gov

The Commonwealth requests your ackiowledgement of the contract renewal and the nssignment of the contract,
Please confirm your acknowledgement by completing the bottom section of this letter and emailing a copy to me by
close of business on Friday, September 21, 2012,

Thank you for your prompt response. If you have any questions, please do not hesiale to contact me.

Sincerely,

Joe Millovich
Commodity Specialist

1 acknowledge the extension and assigmment of the above referenced contract for the above stated Term of
Extension, and all terms and conditions in the contract shall remain in full force and effect,

Office of Admirustration | 506 Finance Building, 5th flooe] Marrisburg, PA 17120 | www.nit.stale.pa.us




CONTRACT BETWEEN

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF GENERAL SERVICES

AND
IBM CORPORATION
CONTRACT # 4400007363
THIS CONTRACT is entered into by and between the Commonwealth of Pennsylvania
(“Commonwealth”), acting through its Department of General Services (“DGS”) and IBM
Corporation (“Contractor™), located at 2020 Technology Parkway, Mechanicsburg, PA 17050
WITNESSETH:

WHEREAS, DGS issued a request for proposals, RFP No. 6100012054 (“RFP), for a
supplier to provide software to the Commonwealth; and,

WHEREAS, the RFP included nine lots (Lots 2-10) for IBM software products
(hereinafter “IBM Software™); and,

WHEREAS, Contractor submitted a proposal to provide IBM Software to the
Commonwealth; and,

WHEREAS, after taking into consideration all of the evaluation factors set forth in the
RFP, the Commonwealth determined that Contractor’s proposal to provide IBM Software
(“Proposal”) was the most advantageous to the Commonwealth; and,

WHEREAS, the Commonweaith and Contractor have negotiated this Contract as their
final and entire agreement in regard to providing IBM Software to the Commonwealth.

NOW THEREFORE, intending to be legally bound hereby, the Commonwealth and
Contractor agree as follows:

1. The recitals set forth above are incorporated by reference as a material part of this Contract.

2. The Commonwealth and Contractor agree to be bound by the IT Contract Terms and
Conditions, as negotiated by the parties, attached hereto as Appendix A and made part of
this Contract.

3.  Contractor shall provide IBM Software to the Commonwealth according to its Proposal,
which Proposal is attached hereto as Appendix B and made part of this Contract.



4.

Software Products and Services

1)

All Contractor software products and subscription and support services listed in
General Services Administration (GSA) Contact #GS-35F-4984H shall be available
to the Commonwealth through this Contract. Contractor shall provide these sofiware
products and subscription and support services at prices no greater than the prices
listed in GSA Contact GS-35F-4984H, which prices may adjust annually. This list
may refresh throughout the Contract term to reflect additions and deletions of

products and services. Access to available products, subscription and support, and
prices can be found at:

www.ibm.com/easvaccess/gsa or www.ibm.com/easyaccess/pa.

The GSA contract number may change during the life of this Contract at which time
the Contractor shall notify the Commonwealth of such change.

Contractor will quote installation and configuration fees based on the scope of work
required by the Commonwealth. A Statement of Work (Appendix J of the RFP) for
the services will be included with the Purchase Order for the specified product(s).

a) Services included in License Fee-Subscription and Support services included
with the License Fee will be as set forth in GSA Contact GS-35F-4984H. A
twelve (12) month warranty period for new software starts when the license is
downloaded by the Commonwealth. In the case where media is received, the
warranty starts upon receipt.

b) Maintenance and Support Fees-Subscription and Support fees will be as set
forth in GSA Contact GS-35F-4984H.

¢) Support-Subscription and Support services may be renewed annually through
IBM Passport Advantage. Pricing for such renewals will be as set forth in
(GSA Contact GS-35F-4984H.

The Commonwealth may renew the Subscription and Support services referenced in
this Contract by paying a renewal fee each year subsequent to the initial warranty
period. The Commonwealth shall put forth reasonable efforts to pay the renewal fee
within forty-five (45) days of the Subscription and Support renewal date and receipt
of a proper invoice. The Annual Support Services renewal period shall be the same
day each year unless otherwise agreed to between the Commonwealth and Contractor.

iii) Contractor may acquire third party software companies during the term of this

Contract. During and after any transitional period, Commonwealth and Contractor
may agree to make products acquired from the third party available to the
Commonwealth for purchase through this Contract. Commonwealth and Contractor
may also agree to make additional products available to the Commonwealth for



purchase throughout the term of the Coniract. Products that do not fall within the
product lot structure set forth in the RFP may be added at the Commonwealth’s sole
discretion. If such products are added to the Contract, the applicable product-specific
license, service and support agreements, as modified by the Commonwealth of
Pennsylvania Software License Requirements (set forth in Appendix A), will
constitute the terms for licensing and support. Pricing will be quoted on an individual

basis until the product is listed on Contractor’s GSA contract price list referenced
above.

3. Contractor agrees to meet and maintain the commitments to disadvantaged businesses and
enterprise zone businesses made in the Disadvantaged Business portion of its Proposal,
which is attached hereto as Appendix B and made part of this Contract. Any proposed
change to a disadvantaged or enterprise zone business commitment must be submitted to
the DGS Bureau of Minority and Women Business Opportunities (“BMWBO”), which will
make a recommendation as to a course of action to the Contracting Officer. Contractor
shall complete the Prime Contractor’s Quarterly Utilization Report and submit it to the
Contracting Officer and BMWBO within ten (10) workdays at the end of each calendar
quarter that the Contract is in effect.

6.  Contractor shall meet the requirements for providing IBM Software and related services set

forth in the RFP, which RFP is attached hereto as Appendix C and made part of this
Contract.

7. The term of this Contract shall commence on the Effective Date as defined in Paragraph la
(Term and Scope of Contract) of the IT Contract Terms and Conditions and shall terminate
two (2) years from the Effective Date. The Commonwealth, at its sole option, may renew
the contract for up to an additional three (3) years. The Commonwealth may exercise the
renewal(s) in single or multiple year increments, at any time during the contact term, by

written notification provided to the Contractor by the Commonwealth’s Contracting
Officer.

8. This Contract is comprised of the following documents, which are listed in order of
precedence in the event of a conflict between these documents:

a) This Cover Contract; then
b) The IT Contract Terms and Conditions, attached hereto as Appendix A; and then
¢) The Contractor’s Proposal, attached hereto as Appendix B; and then

d} The RFP, including all of the referenced appendices and as revised by all addenda
issued thereto, attached hereto as Appendix C.

9. The Commonwealth and Contractor agree that all notices pursuant to this Contract shall be
in writing and mailed by certified mail, return receipt requested, and all other
communications shall be in writing and mailed, prepaid first-class, to the following



a) To DGS:

b) To Contractor:

Contract Support:

General Contact:
Primary Number

‘Secondary Number:

Primary email:

Lead Sales Contact;

Primary Number:
Primary email:

Other Contact:
Primary Number
Primary email:

addresses of the respective parties, or to such other address as may be designated from time
to time by the parties:

Mr. Thomas Teprovich

Department of General Services

Forum Place 6™ Floor
555 Walnut Street
Harrisburg, PA 17101-1914

Mr. Gary Lurie

IBM Corporation

2020 Technology Parkway
Mechanicsburg, PA 17050

Vivian Bachorik
1-800-426-1751 x1781
1-800-IBM-PENN
bachorik@us.ibm.com

Mark Johnson
T717-610-2042
mrichnsondus.ibm.com

Rick Capen
717-610-2048
ricapen@us.ibn.com

Technical Support:

Primary Technical Contact: IBM Software Support
Primary Number: 1-800 IBM-SERV or 1-800-426-7378

10. In accordance with the following terms, DGS may issue this Contract and any subsequent
change electronically. Commonwealth agencies will issue Purchase Orders against the
Contract according to Paragraph 2 (Purchase Orders) of the IT Contract Terms and
Conditions.

a) The Contract and subsequent Purchase Orders may not include “ink™ signatures by
the Commonwealth. The electronically-printed name of the purchaser represents the
signature of that individual who has the authority, on behalf of the Commonwealth
and DGS, to authorize the Contractor to proceed.



b) Purchase Orders may be issued electronically or through facsimile equipment. The
electronic transmission or facsimile of a Purchase Order shall require
acknowledgement of receipt of the transmission by the Contractor.

c) Receipt of the electronic or facsimile transmission of the Purchase Order shall
constitute receipt of an order.

d) The Commonwealth and the Contractor specifically agree as follow:

1) No handwritten signature shall be required in order for the Contract and
Purchase Order to be legally enforceable.

2) Upon receipt of a Purchase Order, the Contractor shall promptly and properly
acknowledge its receipt. Any order which is issued electronically or via
facsimile shall not give rise to any obligation to deliver on the part of the
Contractor, or any obligation to receive and pay for delivered products on the

part of the Commonwealth, unless and until DGS has properly received an
acknowledgment,

3) The parties agree that no writing shall be required in order to make the order
legally binding, notwithstanding contrary requirements in any law. The
parties hereby agree not to contest the validity or enforceability of a Purchase
Order or acknowledgment issued electronically under the provisions of a
statute of frauds or any other applicable law relating to whether certain
agreements must be in writing and signed by the party bound thereby. Any
Purchase Order or acknowledgment issued electronically, if introduced as
evidence on paper in any judicial, arbitration, mediation, or administrative
proceeding, will be admissible as between the parties to the same extent and
under the same conditions as other business records originated and maintained
in documentary form. Neither party shall contest the admissibility of copies
of Purchase Orders or acknowledgements under either the business records
exception to the hearsay rule or the best evidence rule on the basis that the
order or acknowledgment were not in writing or signed by the parties.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have signed this Contract the day and year
first above written.

Witness: -t En oLt o /
‘7; zép) 701 /26 /26’/6
Signature Date S '
, . i
\5}@?}'7% p@ut&i’\ww i( G?QWQ\)/*S L £ 1
Printed Name Printed Name
(L’l:xé,r\% Erecotive E’/}ﬁ‘Df J\é(\{ﬁ 4
Title Tltle
Federal L.D. Number — 130871985
SAP Vendor Number — 102380
COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF GENERAL SERVICES
By: [Signature Affixed Electronically]
Deputy Secretary Date
APPROVED:

[Signature Affixed Electronicaliv]
Comptroller Date

APPROVED AS TO FORM AND LEGALITY:

[Signature Affixed Flectronically]
Office of Chief Counsel Date

[ Signature Afﬁxed Electronically]
Office of General Counsel Date

[Signature Affixed Electronically]
Office of Attorney General Date




APTENDIX A

IT CONTRACT TERMS AND CONDITIONS

If an award is made to an Offeror, the Offeror shall receive a Contract that obligates the Offeror to furnish
the awarded services in accordance with these IT Contract Terms and Conditions:

1. TERM AND SCOPE OF CONTRACT

(a)

(b)

(c)

(d)

The term of the Contract shall commence on the Effective Date and shall end on the
Expiration Date identified in the Contract, subject to the other provisions of the Contract.
The Effective Date shall be: a) the date the Coniract has been fully executed by the
Contractor and by the Commonwealth and all approvals required by Commonwealth
contracting procedures have been obtained or b) the date referenced in the Contract,
whichever is later. The Contract shall not be a legally binding contract until after the
fully-executed Contract has been sent to the Contractor.

The Commonwealth reserves the right to execute the Contract, Purchase Orders or any
follow-up Contract documents in ink or electronically. The Contractor understands and
agrees that the receipt of an electronically-printed Contract with the printed name of the
Cominonwealth purchasing agent constitutes a valid, binding contract with the
Commonweaith. The printed name of the purchasing agent on the Contract represents the
signature of that individual who is authorized to bind the Commonwealth to the
obligations contained in the Contract. The printed name also indicates that all approvals
required by Commonwealth contracting procedures have been obtained.

The Contractor shall not start performance until all of the following have occurred: (1)
the Effective Date has arrived; (2) the Contractor has received a copy of the fully
executed Contract; and (3) the Contractor has received a Purchase Order or other written
notice to proceed signed by the Contracting Officer. The Commonwealth shall not be
liable to pay the Contractor for any supply furnished or work performed or expenses
incurred before the Effective Date or before the Contractor receives a copy of the fully
executed Contract or before the Contractor has received a Purchase Order. Except as
otherwise provided in Section 3, no Commonwealth employee has the authority to
verbally direct the commencement of any work or delivery of any supply under this
Contract prior to the Effective Date.

The Contractor agrees to furnish the requested services to the Commonwealth as such
services are defined in this Contract, the Request for Proposals (RFP) and the
Contractor’s Proposal.

2. PURCHASE ORDERS

(a)

The Commonwealth may issue Purchase Orders against the Contract. These orders
constitute the Contractor’s authority to make delivery. All Purchase Orders received by
the Contractor up to and including the expiration date of the Contract are acceptable and

must be performed in accordance with the Contract. Contractors are not permitted to

accept Purchase Orders which require performance in excess of those performance time

periods specified in the Contract. In no event will the performance time period specified

in a Purchase Order extend longer than ninety (90) days after the expiration date of the

Page 1 of 60



(b)

(c)

(d)

(e)

(

Contract period. Each Purchase Order will be deemed to incorporate the terms and
conditions set forth in the Contract.

Purchase Orders will not include an ink signature by the Commonwealth. The
electronically-printed name of the purchaser represents the signature of the individual
who has the authority, on behalf of the Commonwealth, to authorize the Contractor to
proceed.

Purchase Orders may be issued electronically or through facsimile equipment. The
electronic transmission of a purchase order shall require acknowledgement of receipt of
the transmission by the Contractor,

Receipt of the electronic or facsimile transmission of the Purchase Order shall constitute
receipt of an order.

Purchase Orders received by the Contractor after 4:00 p.m. will be considered received
the following business day.

The Commonwealth and the Contractor specifically agree as follows:

H No handwritten signature shall be required in order for the Contract or Purchase
Order to be legally enforceable,

(2) Upon receipt of a Purchase Order, the Contractor shall promptly and properly
transmit an acknowledgement in return. Any order which is issued electronically
shall not give rise to any obligation to deliver on the part of the Coniractor, or
any obligation to receive and pay for delivered products on the part of the
Commonwealth, unless and until the Commonwealth agency transmitting the
order has properly received an acknowledgement.

3) The parties agree that no writing shall be required in order to make the order
legally binding. The parties hereby agree not to contest the validity or
enforceability of the Contract or a genuine Purchase Order or acknowledgement
that have been issued electronically under the provisions of a statute of frauds or
any other applicable law relating to whether certain agreements shall be in
writing and signed by the party bound thereby. The Contract and any genuine
Purchase Order or acknowledgement issued electronically, if introduced as
evidence on paper in any judicial, arbitration, mediation, or administrative
proceedings, will be admissible as between the parties to the same extent and
under the same conditions as other business records originated and maintained in
documentary form. Neither party shall contest the admissibility of copies of the
Contract or any genuine Purchase Order or acknowledgements under either the
business records exception to the hearsay rule or the best evidence rule on the
basis that the Contract or Purchase Order or acknowledgement were not in
writing or signed by the parties. A Purchase Order or acknowledgment shall be
deemed to be genuine for all purposes if it is transmitted to the location
designated for such documents.

(4) Each party will immediately take steps to verify any document that appears to be

obviously garbled in transmission or improperly formatted to include re-
transmission of any such document if necessary.
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(g)

Purchase Orders under three thousand dollars ($3,000) in total amount may also be made
in person or by telephone using a Commonwealth Procurement VISA Card. When an
order is placed by telephone, the Commonwealth agency shall provide the agency name,
employee name, credit card number, and expiration date of the card. The Contractor
agrees to accept payment through the use of the Commonwealth Procurement VISA card.

DEFINITIONS

(a)

(b)
(c)

(d)

(e)

(0

Contracting Officer. The person authorized to administer this Contract for the
Commonwealth and to make written determinations with respect to the Contract.

Days. Unless specifically indicated otherwise, days mean calendar days.

Developed Works or Developed Materials. All documents, sketches, drawings, designs,
works, papers, files, reports, computer programs, computer documentation, data, records,
software, samples or any other literary works, works of authorship, or tangible materiat
authored or prepared by Contractor in carrying out the obligations and services under this
Contract, without limitation. The terms are used herein interchangeably.

Documentation. A term used to refer to all materials required to support and convey
information about the services required by this Contract. It includes, but is not
necessarily restricted to, written reports and analyses, diagrams, maps, logical and
physical designs, system designs, computer programs, flow charts, disks, and/or other
machine-readable storage media.

Proposal. Contractor’s response to a Request for Proposals (RFP) issued by the Issuing
Agency.

Services. All Contractor activity necessary to satisfy the Contract,

CONTRACT SCOPE

(a)

(b)

(c)

If the Contractor must perform work at a Commonwealth facility outside of the daily
operational hours set forth by the Commonwealth, it must make arrangements with the
Commonwealth to assure access to the facility and equipment. No additional payment

will be made on the basis of lack of access, unless the Commonwealth fails to provide
access as sct out in the RFP.

Except as set out in this Contract, the Contractor shall not offer for sale or provide
Commonwealth agencies with any hardware or software (i.e., personal computers, file
servers, laptops, persomal computer packaged software, etc.). Coniractor may
recommend the use of tools such as hardware and software, without requiring agencies to
purchase those tools. Software tools that are NOT on statewide contract will be acquired
through separately procured purchase agreements, and the Contractor shall not be
considered for award of such agreements if it has recommended their use.

Contractor shall comply with the IT standards and policies issued by the Governor’s
Office of Administration, Office for Information Technology (OA/OIT) (located at:

mode=7), including the accessibility standards set out in IT Bulletin ACC001, IT
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Accessibility Policy., The Contractor shall ensure that Services procured under this
Contract comply with the applicable standards. In the event such standards change
during Contractor’s performance, and the Commonwealth requests that Contractor
comply with the changed standard, then any incremental costs incurred by Contractor to
comply with such changes shall be paid for pursuant to a change order to the Contract.

IDENTIFICATION NUMBER
The Contractor must have a SAP vendor number.
ORDER OF PRECEDENCE

1f any conflicts or discrepancies should arise in the terms and conditions of this Contract, or the
interpretation thereof, the order of precedence shall be:

(a) This Contraci; then

(b) The proposal, as accepted by the Commonwealth; and then

(c) The RFP.
CONTRACT INTEGRATION
(a) This Contract, including the Contract signature pages, together with the proposal and

Best and Final Offer, if any, and the RFP and addenda thereto, if any, that are
incorporated herein by reference, constitutes the final, complete, and exclusive Contract
between the parties containing all the terms and conditions agreed to by the parties.

(b) All representations, understandings, promises, and agreements pertaining to the subject
matter of this Contract made prior to or at the time this Contract is executed are
superseded by this Contract.

(c) There are no conditions precedent to the performance of this Contract except as expressly
set forth herein,

() No contract terms or conditions are applicable to this Contract except as they are
expressly set forth herein.

PERIOD OF PERFORMANCE

The Contractor, for the life of this Contract, shall complete all Services as specified under the
terms of this Contract. In no event shall the Commonwealth be responsible or liable to pay for
any services provided by the Contractor prior to the Effective Date, and the Contractor hereby
waives any claim or cause of action for any such Services.

OPTION TO EXTEND
The Commonwealth reserves the right, upon notice to the Contractor, to extend the term of the
Contract for up to three (3) months upon the same terms and conditions. This will be utilized to

prevent a lapse in Coniract coverage and only for the time necessary, up to three (3) months, o
enter into a new contract.
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10.

11,

12.

13.

14.

SPECIAL REQUIREMENTS

The Commonwealth reserves the right to purchase Services within the scope of this Contract
through other procurement methods whenever the Commonwealth deems it to be in its best
interest.

SUBCONTRACTS

The Contractor may subcontract any portion of the Services described in this Contract to third
parties selected by Contractor and approved in writing by the Commonwealth, whose approval
shall not be unreasonably withheld. Notwithstanding the above, if Contractor has disclosed the
identity of Subcontractor(s) together with the scope of work to be subcontracted in its Proposal,
award of the Contract is deemed approval of all named Subcontractors and a separate approval is
not required. The existence of any subcontract shall not change the obligations of Contractor to
the Commonwealth under this Contract. Upon request of the Commonwealth, the Contractor
must provide the Commonwealth with a copy of the subcontract agreement between the
Contractor and the subcontractor. The Commonwealth reserves the right, for good cause, to
require that the Contractor remove a subcontractor from the project. The Commonwealth will not

be responsible for any costs incurred by the Contractor in replacing the subcontractor if goad
cause exists.

OTHER CONTRACTORS

The Commonwealth may undertake or award other contracts for additional or related work, and
the Contractor shall fully cooperate with other contractors and Commonwealth employees, and
coordinate its Services with such additional work as may be required. The Contractor shall pot
commit or permit any act that will interfere with the performance of work by any other contractor
or by Comumonwealth employees. This paragraph shall be included in the Contracts of afl
contractors with which this Contractor will be required to cooperate. The Commonwealth shall
equitably enforce this paragraph as to all contractors to prevent the imposition of unreasonable
burdens on any contractor.

PRIME CONTRACTOR RESPONSIBILITIES

The Contractor will be responsible for all services in this Contract whether or not Contractor
provides them directly. Further, the Contractor is the sole point of contact with regard to all
contractual matters, including payment of any and all charges resulting from the Contract.

COMPENSATION

() The Contractor shall be required to perform at the price(s) quoted in the Contract. All
items shall be performed within the time period(s) specified in the Contract. The
Contractor shall be compensated only for items supplied and performed to the satisfaction
of the Commonwealth. The Contractor shall not be allowed or paid travel or per diem
expenses except as specifically set forth in the Contract.

Unless the Contractor has been authorized by the Commonwealth for Evaluated Receipt Settlement or

Vendor Self-Invoicing, the Contractor shall send an invoice itemized by Purchase Order line item to the
address referenced on the Purchase Order promptly after items are satisfactorily delivered. The invoice
should include only amounts due under the Contract/Purchase Order. The Purchase Order number must
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be included on all invoices. In addition, for time and material tasks, the Commonwealth shall have the
right to require the Contractor to prepare and submit a “Work In Progress” sheet that contains, at a

minimum, the tasks performed, number of hours, hourly rates, and the purchase order or task order to
which it refers

15. PAYMENT

(a) The Commonwealth shall put forth reasonable efforts to make payment by the required
payment date. The required payment date is:

(1) the date on which payment is due under the terms of the Contract; or

(2) forty-five (45) calendar days after a proper invoice actually is received at the
“Bill To” address if a date on which payment is due is not specified in the

Contract (a “proper” invoice is not received until the Commonwealth accepts the
service as satisfactorily performed).

The payment date shall be the date specified on the invoice if later than the dates
established by (1) and (2) above.

(b) Payment may be delayed if the payment amount on an invoice is not based upon the
price(s) as stated in the Contract, If any payment is not made within fifteen (15) days
after the required payment date, the Commonwealth may pay interest as determined by
the Secretary of Budget in accordance with Act No. 266 of 1982 and regulations
promulgated pursuant thereto. Payment should not be construed by the Contractor as
acceptance of the service performed by the Contractor. The Commonwealth reserves the
right to conduct further testing and inspection after payment, but within a reasonable time
after performance, and to reject the service if such post payment testing or inspection
discloses a defect or a failure to meet specifications.

(c) Elecironic Payments

(D) The Commonwealth will make contract payments through the Automated
Clearing House (ACH). Within 10 days of award of the Contract, the Contractor
must submit or must have already subsmitted its ACH information within its user
profile in the Commonwealth’s procurement system (SRM).

(2) The Contractor must submit a unique invoice number with each invoice
submitted. The unique invoice number will be listed on the Commonwealth of
Pennsylvania’s ACH remittance advice to enable the Contractor to properly
apply the state agency’s payment to the invoice submitted.

3 It is the responsibility of the Contractor to ensure that the ACH information
contained in SRM is accurate and complete. Failure to maintain accurate and

complete information may result in delays in payments.

16. ASSIGNABILITY

(a) Subject to the terms and conditions of this Section, the Contract is binding upon the
parties and their respective successors and assigns.
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17,

(b)

(©)

(d)

(e)

®

The Contractor may not assign, in whole or in part, the Contract or its rights, duties,
obligations, or responsibilities hereunder without the prior written consent of the
Commonwealth, which consent may be withheld at the sole and absolute discretion of the
Commonwealth.

For the purposes of the Contract, the term “assign” shall include, but shall not be limited
to, the sale, gift, assignment, encumbrance, pledge, or other transfer of any ownership
interest in the Contractor provided, however, that the term shall not apply to the sale or
other transfer of stock of a publicly traded company.

Any assignment consented to by the Commonwealth shall be evidenced by a written
assignment agreement executed by the Contractor and its assignee in which the assignee
agrees to be legally bound by all of the terms and conditions of the Contract and to
assume the duties, obligations, and responsibilities being assigned.

Notwithstanding the foregoing, the Contractor may, without the consent of the
Commonwealth, assign its rights to payment to be received under the Contract, provided
that the Contractor provides written notice of such assignment to the Commonwealth
together with a written acknowledgement from the assignee that any such payments are
subject to all of the terms and conditions of the Contract.

A change of name by the Contractor, following which the Contractor’s federal
identification number remains unchanged, is not considered to be an assignment. The
Contractor shall give the Commonwealth written notice of any such change of name.

INSPECTION AND ACCEPTANCE

(a)

Acceptance of Developed Materials will occur in accordance with the Deliverable
Approval Plan submitted by the Contactor and approved by the Commonwealth. Upon
approval of the plan by the Commonwealth, the Deliverable Approval Plan becomes part
of this Contract. For contracts where the development of software, the configuration of
software, or the modification of software is the deliverable, the Deliverable Approval
Plan must include an Acceptance Test Plan. The Acceptance Test Plan will provide for a
Final Acceptance Test, and may provide for Interim Milestone Acceptance Tests. Each
Acceptance Test will be designed to demonstrate that the Developed Materials conform
with the functional specification for the Developed Materials, if any, and/or the
requirements of this Contract. Contractor shall notify the Commonwealth when the
deliverable is completed and ready for acceptance testing. The Commonwealth will not
unreasonably delay commencement of acceptance testing,

(1) For Projects that require software integration at the end of the Project, as
set out in the Statement of Work, the Commenwealth’s acceptance of a
deliverable or milestone shall be final unless at the time of Final
Acceptance, the Developed Materials do not meet the acceptance criteria
set forth in the Contract.

{2 For Projects that do not require software integration at the end of the
Project as set out in the Statement of Work, the Commonwealth’s
acceptance of a deliverable or milestone shall be complete and final.
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(b)

(c)

(d)

(e)

®

Contractor shall certify, in writing, to the Commonwealth when a particular Deliverable
milestone, intertm or final, is completed and ready for acceptance (hereinafter
Acceptance). Unless otherwise agreed to by the Commonwealth, the Acceptance period
shall be ten (10) business days for interim milestones and thirty (30} days for final
milestones. On or before the 10™ business day for interim milestones or 30" business day
for the final milestone, following receipt by the Commonwealth of Contractor’s
certification of completion of a particular milestone, the Commonwealth shall either: (1)
provide the Contractor with Commonwealth’s written acceptance of the Developed
Materials in the completed milestone, or (2) identify to Contractor, in writing, the failure
of the Developed Materials to comply with the specifications, listing all such errors and
omissions with reasonable detail.

if the Developed Materials are in compliance with the specifications, then the
Commonwealth shall provide the Contractor with Commonwealth’s written acceptance
of the Developed Materials in the completed milestone. If the Developed Materials are
not in compliance with the specifications, then the Commonwealth shall provide the
Contractor with Commonwealth’s written rejection of the Developed Materials in the
competed milestone. If the Commonwealth fails to notify the Contractor in writing of
any failures in the Acceptance period within the applicable Acceptance period, the
Developed Materials shall be deemed accepted. Payment for Developed Materials will
only be made if the Commonwealth has accepted the Developed Materials, either through
written acceptance or through deemed acceptance.

If the Developed Materials do not meet an accessibility standard, the Contractor must
provide written justification for its failure to meet the standard. The justification must
provide specific details as to why the standard has not been met. The Commonwealth
may either waive the requirement as not applicable to the Commonwealth’s business
requirements or require that the Contractor provide an acceptable alternative. Any
Commonwealth waiver of the requirement must be in writing.

Upon the Contractor’s receipt of the Commonwealth’s written notice of rejection, which
must identify the reasons for the failure of the Developed Materials in a completed
milestone to comply with the specifications, the Contractor shall have fifteen (15)
business days, or such other time as the Commonwealth and Contractor may agree is
reasonable, within which to correct all such failures, and resubmit the corrected
Developed Materials, certifying to the Commonwealth, in writing, that the failures have
been corrected, and that the Developed Materials have been brought into compliance with
the specifications. Upon receipt of such corrected and resubmitted Developed Materials
and certification, the Commonwealth shall have thirty (30) business days to test the
corrected Developed Materials to confirm that they are in compliance with the
specifications. If the corrected Developed Materials are in compliance with the
specifications, then the Commonwealth shall provide the Contractor with
Commonwealth’s acceptance of the Developed Materials in the completed milestone.

If, in the opinion of the Commonwealth, the corrected Developed Materials still contain
material failures, the Commonwealth may either:

() Repeat the procedure set forth above; or

(2) Proceed with its rights under Section 22 (TERMINATION).
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(g)

The Commonwealth’s installation, inspection, and acceptance of software procured under
this Contract shall be deemed to have occurred when the Commonwealth downloads,
installs, copies, accesses, clicks on an “Accept” button, or otherwise uses the program.
Distributed software acquired via Passport Advantage is subject to the thirty (30) day
Money Back Guarantee term of the IBM International Program License Agreement

(IPLA). All IBM software is provided under the terms of the IBM Software warranties
contained in the IPLA.

18. DEFAULT

(a)

The Commonwealth may, subject to the provisions of Section 19 (NOTICE OF
DELAYS) and Section 53 (FORCE MAJEURE), and in addition to its other rights under
the Contract, declare the Contractor in default by written notice thereof to the Contractor,

and terminate (as provided in Section 22 (TERMINATION) the whole or any part of this
Contract for any of the following reasons:

(1) Failure to begin Services within the time specified in the Contract or as otherwise
specified;

(2) Failure to perform the Services with sufficient labor, equipment, or material to
insure the completion of the specified Services in accordance with the Contract
terms,

3) Unsatisfactory performance of the Services;

@ Failure to deliver the awarded item(s) within the time specified in the Contract or
as otherwise specified;

(5) Failure to provide an item(s) which is in conformance with the specifications
referenced in the Contract;

(6) Failure or refusal to remove material, or remove, replace, or perform any
Services rejected as defective or noncompliant;

(7 Discontinuance of Services without approval;

(8) Failure to resume Services, which has been discontinued, within a reasonable
time after notice to do so;

9) Insolvency;

(10)  Assignment made for the benefit of creditors;

(11)  Failure or refusal within 10 days after written notice by the Contracting Officer,
to make payment or show cause why payment should not be made, of any
amounts due subcontractors for materials furnished, labor supplied or performed,
for equipment rentals, or for utility services rendered;

(12)  Failure to protect, to repair, or to make good any damage or injuty to property;
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19.

20.

21.

(13)  Material breach of any provision of this Contract;
{14)  Failure to comply with representations made in the Contractor's Proposal; or

(15)  Failure to comply with applicable industry standards, customs, and practice.

NOTICE OF DELAYS

Whenever the Contractor encounters any difficulty that delays or threatens to delay the timely
performance of this Contract (including actual or potential 1abor disputes), the Contractor shall
promptly give notice thereof in writing to the Commonwealth stating all relevant information
with respect thereto. Such notice shall not in any way constitute a basis for an extension of the
delivery schedule or be construed as a waiver by the Commonwealth of any rights or remedies to
which it is entitled by law or pursuant to provisions of this Contract. Failure to give such notice,
however, may be grounds for denial of any request for.an extension of the delivery schedule
because of such delay. If an extension of the delivery schedule is granted, it will be done
consistent with Section 21 (CHANGES).

CONDUCT OF SERVICES

Following the Effective Date of the Contract, Contractor shall proceed diligently with all Services
and shall perform such Services with qualified personnel, in accordance with the completion
criteria set forth in the Contract.

In determining whether or not the Contractor has performed with due diligence hereunder, it is
agreed and understood that the Commeonwealth may measure the amount and quality of the
Contractor’s effort against the representations made in the Contractor Proposal. The Contractor’s
Services hereunder shall be monitored by the Commonwealth and the Commonwealth’s
designated representatives. If the Commonwealth reasonably determines that the Contractor has
not performed with due diligence, the Commonwealih and the Contractor will attempt to reach
agreement with respect to such matter. Failure of the Commonwealth or the Contractor to arrive

at such mutual determinations shall be a dispute concerning a question of fact within the meaning
of Section 24 (CONTRACT CONTROVERSIES) of this Contract.

CHANGES

(a) At any time during the performance of the Contract, the Commonwealth or the
Contractor may request a change to the Contract. Contractor will make reasonable efforts
to investigate the impact of the change request on the price, timetable, specifications, and
other terms and conditions of the Contract. If the Commonwealth is the requestor of the
change, the Contractor will inform the Commonwealth if there will be any charges for the
Contractor’s services in investigating the change request prior to incurring such charges.
If the Commonwealth and the Contractor agree on the results of the investigation and any
necessary amendments to the Contract, the parties must complete and execute a change
notice to modify the Contract and implement the change. The change request will be
evidenced by a Purchase Order issued by the Commonwealth. No work may begin on the
change request until the Contractor has received the Purchase Order. If the parties cannot
agree upon the results of the investigation or the necessary amendments to the Contract,
the change request will not be implemented and, if the Contractor initiated the change
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22.

request it may elect to handle the matter in accordance with Section 24 (CONTRACT
CONTROVERSIES) of this Contract.

(b) Changes outside the scope of this Contract shall be accomplished through the
Commonwealth’s normal procurement procedures, and may result in an amended
Contract or a new contract. No payment will be made for services outside of the scope of
the Contract for which no amendment has been executed, prior to the provision of the
services.

TERMINATION

(a) For Convenience

(D

@)

The Commonwealth may terminate this Contract without cause by giving
Contractor thirty {30) calendar days prior written notice (Notice of Termination)
whenever the Commonwealth shall determine that such termination is in the best
interest of the Commonwealth (Termination for Convenience). Any such
termination shall be effected by delivery to the Coniractor of a Notice of
Termination specifying the extent to which performance under this Contract is
terminated either in whole or in part and the date on which such termination
becomes effective.

In the event of termination hereunder, Contractor shall receive payment for the
following:

(i) all Services performed consistent with the terms of the Contract
prior to the effective date of termination;

(ii) all actual and reasonable costs incurred by Contractor as a result of the
termination of the Contract; and

In no event shall the Contractor be paid for any loss of anticipated profit (by the
Contractor or any Subcontractor), loss of use of money, or administrative or
overhead costs.

Failure to agree on any termination costs shall be a dispute handled in accordance
with Section 24 (CONTRACT CONTROVERSIES) of this Contract.

The Contractor shall cease Services as of the date set forth in the Notice of
Termination, and shall be paid only for such Services as have already been
satisfactorily rendered up to and including the termination date set forth in said
notice, or as may be otherwise provided for in said Notice of Termination, and
for such services performed during the thirty (30) calendar day notice period, if
such services are requested by the Commonwealth, for the collection,
assembling, and transmitting to the Commonwealth of at least all materials,
manuals, magnetic media, studies, drawings, computations, maps, supplies, and
survey notes including field books, which were obtained, prepared, or developed
as part of the Services required under this Contract.
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(b)

(©

3 The above shall not be deemed to limit the Commonwealth’s right to terminate
this Contract for any reason as permitted by the other provisions of this Contract,
or under applicable law.

Non-Appropriation

Any payment obligation or portion thereof of the Commonwealth created by this Contract
is conditioned upon the availability and appropriation of funds, When funds (state or
federal) are not appropriated or otherwise made available to support continuation of
performance in a subsequent fiscal year period, the Commonwealth shall have the right to
terminate the Contract. The Contractor shall be reimbursed in the same manner as that
described in this section related to Termination for Convenience to the extent that
appropriated funds are available.

Default

The Commonwealth may, in addition to its other rights under this Contract, terminate this
Contract in whole or in part by providing written notice of default to the Contractor if the
Contractor materially fails to perform its obligations under the Contract and does not cure
such failure within thirty (30) days or, if a cure within such period is not practical,
commence a good faith effort to cure such failure to perform within the specitied period
or such longer period as the Commonwealth may specify in the written notice specifying
such failure, and diligently and continuously proceed to complete the cure . The
Contracting Officer shall provide any notice of default or written cure notice for Contract
terminations.

(1) Subject to Section 30 (LIMITATION OF LIABILITY) of this Contract, in the
event the Commonwealth terminates this Contract in whole or in part as provided
in this Subsection 22(c), the Commonwealth may procure services similar to
those so terminated, and the Contractor, in addition to liability for any liquidated
damages, shall be liable to the Commonwealth for the difference between the
Contract price for the terminated portion of the services and the actual and
reasonable cost (but in no event greater than the fair market value) of producing
substitute equivalent services for the terminated services, provided that the
Contractor shall continue the performance of this Coniract to the extent not
terminated under the provisions of this section.

(2) Except with respect to defaults of Subcontractors, the Contractor shall not be
liable for any excess costs if the failure to perform the Contract arises out of
causes beyond the control of the Contractor. Such causes may include, but are
not limited to, acts of God or of the public enemy, fires, floods, epidemics,
quarantine restrictions, strikes, work stoppages, freight embargoes, acts of
terrorism, and unusually severe weather. The Contractor shall notify the
Contracting Officer promptly in writing of its inability to perform because of a
cause beyond the control of the Contractor.

3) Nothing in this Subsection 22 (¢) shall abridge the Commonwealih’s right to
suspend, debar, or take other administrative action against the Contractor.
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23.

(d

(e)

()

(4) If it is later determined that the Commonwealth erred in terminating the Contract
for default, then the Contract shall be deemed to have been terminated for
convenience under Subsection (a).

5 1f this Contract is terminated as provided by this Subsection 22(c), the
Commonwealth may, in addition to any other rights provided in this Subsection,
and subject to Section 36 (OWNERSHIP RIGHTS) of this Contract, require the
Contractor to deliver to the Commonwealth in the manner and to the extent
directed by the Contracting Officer, such reports and other documentation as the
Contractor has specifically produced or specifically acquired for the performance
of such part of the Contract as has been terminated. Payment for such reports
and documentation will be made consistent with the Contract.

The rights and remedies of the Commonwealth provided in this Section shall not be

exclusive and are in addition to any other rights and remedies provided by law or under
this Contract,

The Commonwealth’s failure to exercise any rights or remedies provided in this Section
shall not be construed to be a waiver by the Commonwealth of its rights and remedies in
regard to the event of default or any succeeding event of default.

Following exhaustion of the Contractor’s administrative remedies as set forth in Section
24 (CONTRACT CONTROVERSIES), the Contractor's exclusive remedy shall be to
seek damages in the Board of Claims.

BACKGROUND CHECKS

(a)

(b)

The Contractor must, at its expense, arrange for a background check for each of its
employees, as well as the employees of any of its subcontractors, who will have access to
Commonwealth IT facilities, either through on-site access or through remote access.
Background checks are to be conducted via the Request for Criminal Record Check form
and procedure found at hitp//www. psp.siate.pa.us/psp/lib/psp/spd-164.0df. The
background check must be conducted prior to initial access and on an annual basis
thereafter.

Before the Commonwealth will permit access to the Contractor, the Contractor must
provide written confirmation that the background checks have been conducted. If, at any
time, it is discovered that an employee of the Contractor or an employee of a
subcontractor of the Contractor has a criminal record that includes a felony or
misdemeanor involving terroristic behavior, violence, use of a lethal weapon, or breach
of trust/fiduciary responsibility or which raises concerns about building, system or
personal security or is otherwise job-related, the Contractor shall not assign that
employee to any Commonwealth facilities, shall remove any access privileges already
given to the employee and shall not permit that employee remote access unless the
Commonwealth consents to the access, in writing, prior to the access. The
Commonwealth may withhold its consent in its sole discretion. Failure of the Contractor
to comply with the terms of this Section on more than one occasion or Contractor’s
failure to appropriately address any single failure to the satisfaction of the
Commonwealth may result in the Contractor being deemed in default of its Contract.
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24,

25.

(©)

The Commonwealth specifically reserves the right of the Commonwealth to conduct

background checks over and above that described herein.

CONTRACT CONTROVERSIES

(a)

(b

(c)

In the event of a controversy or claim arising from the Contract, the Contractor must,
within six months after the cause of action accrues, file a written claim with the
contracting officer for a determination. The claim shall state all grounds upon which the
Contractor asserts a controversy exists. If the Contractor fails to file a claim or files an

untimely claim, the Contractor is deemed to have waived its right to assert a claim in any
forum.

The contracting officer shall review timely-filed claims and issue a final determination, in
writing, regarding the claim. The final determination shall be issued within 120 days of
the receipt of the claim, unless extended by consent of the contracting officer and the
Contractor. The contracting officer shall send his/her written determination to the
Contractor. If the contracting officer fails to issue a final determination within the 120
days (unless extended by consent of the parties), the claim shall be deemed denied. The
contracting officer’s determination shall be the final order of the purchasing agency.

Within fifteen (15) days of the mailing date of the determination denying a claim or
within 135 days of filing a claim if, no extension is agreed to by the parties, whichever
occurs first, the Contractor may file a statement of claim with the Commonwealth Board
of Claims. Pending a final judicial resotution of a controversy or claim, the Contractor
shall proceed diligently with the performance of the Contract in a manner consistent with
the determination of the contracting officer and the Commonwealth shall compensate the
Contractor pursuant o the terms of the Contract.

CONFIDENTIALITY

(2)

The Contractor agrees to protect the confidentiality of the Commonwealth’s confidential
information. The Commonwealth agrees to protect the confidentiality of Contractor’s
confidential information. In order for information to be deemed confidential, the party
claiming confidentiality must designate the information as “confidential” in such a way
as to give notice to the other party (notice may be communicated by describing the
information, and the specifications around its use or disclosure, in the SOW). Neither
party may assert that information owned by the other party is such party’s confidential
information. The parties agree that such confidential information shall not be copied, in
whole or in part, or used or disclosed except when essential for authorized activities
under this Contract and, in the case of disclosure, where the recipient of the confidential
information has agreed to be bound by confidentiality requirements no less restrictive
than those set forth herein. Each copy of such confidential information shall be marked
by the party making the copy with any notices appearing in the original. Upon
termination or cancellation of this Contract or any license granted hereunder, the
receiving party will return to the disclosing party all copies of the confidential
information in the receiving party’s possession, other than one copy, which may be
maintained for archival purposes only. Both parties agree that a material breach of these
requirements may, after failure to cure within the time frame specified in this Contract,
and at the discretion of the non-breaching party, result in termination for default pursuant
to Section 22.¢ (DEFAULT), in addition to other remedies available to the non-breaching

party.
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(b)

26, INSURANCE

()

Insofar as information is not otherwise protected by law or regulation, the obligations
stated in this Section do not apply to information:

(1)

(2)

(3)

4

)

already known to the recipient at the time of disclosure other than through the
contractual relationship;

independently generated by the recipient and not derived from the information
supplied by the disclosing party;

known or available to the public, except where such knowledge or availability is
the result of unauthorized disclosure by the recipient of the proprietary
information;

disclosed to the recipient without a similar restriction by a third party who has the
right to make such disclosure; or

required to be disclosed by the recipient by law, regulation, court order, or other
legal process.

There shall be no restriction with respect to the use or disclosure of any ideas, concepts,
know-how, or data processing techniques developed alone or jointly with the

Commonwealth in connection with services provided to the Commonwealth under this
Contract.

The Contractor shall procure and maintain at its expense and require its subcontractors to
procure and maintain, as appropriate, the following types of insurance, issued by
companies acceptable to the Commonwealth and authorized to conduct such business
under the laws of the Commonwealth of Pennsylvania:

(H

@)

Worker’s Compensation Insurance for all of the Contractor’s employees and
those of any subcontractor engaged in performing Services in accordance with
the Worker's Compensation Act (77 P.8.§ 101, ef seq).

Public liability and property damage insurance to protect the Commonwealth, the
Contractor, and any and all Subcontractors from claims for damages for personal
mjury (including bodily injury), sickness or disease, accidental death, and
damage to property, including loss of use resulting from any property damage
which may arise from its operations under this Contract, whether such operation
be by the Contractor, by any Subcontractor, or by anyone directly or indirectly
employed by either. The limits of such insurance shall be in an amount not less
than $500,000 per person and $2,000,000 per occurrence, personal injury and
property damage combined. Such policies shall be occurrence based rather than
claims-made policies and shall name the Commonwealth of Pennsylvania as an
additional insured, as its interests may appear. The insurance shall not contain
any endorsements or any other form designed to limit and restrict any action by
the Commonwealth as an additional insured against the insurance coverages in
regard to the Services performed for the Commonwealth.
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27.

(b)

(©)
(d)

Prior to commencing Services under the Contract, the Contractor shall provide the
Commonwealth with a copy of each current certificate of insurance. These certificates
shall contain a provision that coverages afforded under the policies will not be canceled
or changed in such a way to cause the coverage to fail to comply with the requirements of

this Paragraph until at least thirty (30) days prior written notice has been given to the
Commonwealth.

The Contractor agrees to maintain such insurance for the life of the Contract.

Upon request to and approval by the Commonwealth, contractor’s self-insurance of the
types and amounts of insurance set for above shall satisfy the requirements of this Section
26 (INSURANCE), provided the Commonwealth may request from Contractor evidence

cach year during the term of the contract that Contractor has sufficient assets to cover
such losses.

CONTRACTOR RESPONSIBILITY PROGRAM

(a)

)

(©)

(d)

(e)

)

The Contractor certifies, for itself and all its subcontractors, that as of the date of its
execution of this Bid/Contract that neither the Contractor, nor any subcontractors, nor any
suppliers are under suspension or debarment by the Commonwealth or any governmental
entity, instrumentality, or authority and, if the Contractor carmot so certify, then it agrees

to submit, along with its Bid, a written explanation of why such certification cannot be
made.

The Contractor also certifies, that as of the date of its execution of this Bid/Contract, it
has no tax liabilities or other Commonwealth obligations.

The Contractor’s obligations pursuant to these provisions are ongoing from and after the
effective date of the contract through the termination date thereof. Accordingly, the
Contractor shall have an obligation to inform the Commonwealth if, at any time during
the term of the Contract, it becomes delinquent in the payment of taxes, or other
Commonwealth obligations, or if it or any of its subcontractors are suspended or debarred
by the Commonwealth, the federal government, or any other state or governmental entity.
Such notification shall be made within 15 days of the date of suspension or debarment.

The failure of the Contractor to notify the Commonwealth of its suspension or debarment
by the Commonwealth, any other state, or the federal government shall constitute an
event of default of the Contract with the Commonwealth.

The Contractor agrees to reimburse the Commonwealth for the reasonable costs of
investigation incurred by the Office of State Inspector General for investigations of the
Contractot’s compliance with the terms of this or any other agreement between the
Contractor and the Commonwealth, which results in the suspension or debarment of the
Contractor. Such costs shall include, but shall not be limited to, salaries of investigators,
including overtime; travel and lodging expenses; and expert witness and documentary
fees. The Contractor shall not be responsible for investigative costs for investigations
that do not result in the Contractor’s suspension or debarment.

The Contractor may obtain a current list of suspended and debarred Commonwealth _
contractors by either searching the internet at http://www.dgs.state.pa.us or contacting
the:
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28.

29.

30,

Department of General Services
Office of Chief Counsel

603 North Office Building
Harrisburg, PA 17125
Telephone No. (717) 783-6472
FAX No. {717) 787-9138

OFFSET PROVISION FOR COMMONWEALTH CONTRACTS

The Contractor agrees that the Commonwealth may set off the amount of any state tax liability or
other obligation of the Contractor or its subsidiaries to the Commonwealth against any payments
due the Contractor under any contract with the Commonwealth.

TAXES-FEDERAL, STATE, AND LOCAL

The Commonwealth is exempt from all excise taxes imposed by the Internal Revenue Service and
has accordingly registered with the Internal Revenue Service to make tax-free purchases under
registration No. 23-23740001-K. With the exception of purchases of the following items, no
exemption certificates are required and none will be issued: undyed diesel fuel, tires, trucks, gas-
guzzler emergency vehicles, and sports fishing equipment. The Commonwealth is also exempt
from Pennsylvania sales tax, local sales tax, public transportation assistance taxes, and fees and
vehicle rental tax. The Department of Revenue regulations provide that exemption certificates
are not required for sales made to governmental entities and none will be issued. Nothing in this
Section is meant to exempt a construction contractor from the payment of any of these taxes or
fees which are required to be paid with respect to the purchase, use, rental or lease of tangible

personal property or taxable services used or transferred in connection with the performance of a
construction contract.

LIMITATION OF LIABILITY

(a) The Contractor’s liability to the Commonwealth under this Contract shall be limited to
the greater of $250,000 or the value of the purchase order giving rise to the claim. For a
claim unrelated to a purchase order, the Contractor’s liability to the Commonwealth
under this Contract shall be limited to $500,000. .These limitations will apply, except as
otherwise stated in this Section, regardless of the form of action, whether in contract or in
tort, including negligence. These limitations do not, however, apply to damages for:

(1) bodily injury;
2) death;
(3) intentional injury;

4 damage to real property or tangible personal property for which the Contractor is
legally liable; or

5 the Contractor’s indemnity of the Commonwealth for patent, copyright, trade
secret, or trademark protection.
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(b)

In no event will the Contractor be liable for lost profits, lost revenue or lost savings or for
any other consequential or incidental damages whatsoever, even if the Commonwealth
has been informed of the possibility thereof. Tn no event, except as set out in Section 32
(VIRUS; MALICIOUS, MISCHIEVOUS OR DESTRUCTIVE PROGRAMMING), will
the Contractor be liable for damages due to lost records or data. Notwithstanding the
foregoing, the Contractor shall provide reasonable assistance to the Commonwealth in
restoring such lost records or data to their most recent backup copy.

31. COMMONWEALTH HELD HARMLESS

(a)

(b)

[

The Contractor shall hold the Commonwealth harmiess from and indemnify the
Commonwealth against any and all third party claims, demands, and actions as set forth
in Section 30(a)(1) through (5) above, based upon or arising out of any activities
performed by the Contractor and its employees and agents under this Contract, provided
the Commonwealth gives Contractor prompt notice of any such claim of which it learns.
Pursuant to the Commonwealth Attorneys Act (71 P.S. § 732-101, et seq.), the Office of
Attorney General (OAG) has the sole authority to represent the Commonwealth in actions
brought against the Commonwealth. The OAG may, however, in its sole discretion and
under such terms as it deems appropriate, delegate its right of defense. If OAG delegates
the defense to the Contractor, the Commonwealth will cooperate with all reasonable
requests of Contractor made in the defense of such suits.

Notwithstanding the above, neither party shall enter into any settlement without the other
party’s written consent, which shall not be unreasonably withheld. The Commonwealth

may, in its sole discretion, allow the Contractor to control the defense and any related
settlement negotiations,

32. VIRUS, MALICIOUS, MISCHIEVOUS OR DESTRUCTIVE PROGRAMMING

(a)

Contractor warrants that the software as delivered by Contractor does not contain any

viruses, worms, Trojan Horses, or other malicious or destructive code to allow

unauthorized intrusion upon, disabling of, ot crasure of the licensed products (each a
“Virus™).

The Commonwealth’s exclusive remedy, and Contractor’s sole obligation, for any breach
of the foregoing warranty shall be for Contractor to (a) replace the software with a copy
that does not contain Virus, and (b) if the Commonwealth has suffered an interruption in
the availability of its computer system caused by Virus contained in the software,
reimburse the Commonwealth for the actual reasonable cost to remove the Virus and
restore the Commonwealth’s most recent back up copy of data provided that:

= the software has been installed and used by the Commonwealth in accordance
with the documentation;

* the software has not been modified by any party other than Contractor;

* the Commonwealth has installed and tested, in a test environment which is a
mirror image of the production environment, all new releases of the software
and has used a generally accepted antivirus software to screen software prior to
installation in its production environment.
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33.

(b)

Under no circumstances shall Contractor be liable for damages to the Commonwealth for
loss of the Commonwealth’s data arising from the failure of the software to conform to
the warranty stated above.

PATENT, COPYRIGHT, TRADEMARK, AND TRADE, SECRET PROTECTION

a)

b)

The Contractor shall, at its expense, defend, indemnify and hold the Commonwealth
harmless from any suit or proceeding which may be brought by a third party against the
Commonwealth, its departments, officers or employces for the alleged infringement of
any United States patents, copyrights, or trademarks, or for a misappropriation of a
United States trade secret arising out of performance of this Agreement (the “Claim™),
including all licensed products provided by the Contractor, For the purposes of this
Agreement, “indemnify and hold harmless™ shall mean the Contractor’s specific,
exclusive, and limited obligation to (a) pay any judgments, fines, and penalties finally
awarded by a court or competent jurisdiction, governmental/administrative body or any
settlements reached pursuant to Claim and (b) reimburse the Commonwealth for its
reasonable administrative costs or expenses, including without limitation reasonable
attorney’s fees, it necessarily incurs in handling the Claim. The Commonwealth agrees
to give Contractor prompt notice of any such claim of which it learns. Pursuant to the
Commmonwealth Attorneys Act 71 P.S. § 732-101, et seq., the Office of Attorney General
(OAG) has the sole authority to represent the Commonwealth in actions brought against
the Commonwealth. The OAG may, however, in its sole discretion, delegate to
Contractor its right of defense of a Claim and the authority to control any potential
settlements thereof. Contractor shall not without the Commonwealth’s consent, which
shall not be unreasonably withheld, conditioned, or delayed, enter into any settlement
agreement which (a) states or implies that the Commonwealth has engaged in any
wrongful or improper activity other than the innocent use of the material which is the
subject of the Claim, (b) requires the Commonwealth to perform or cease to perform any
act or relinquish any right, other than to cease use of the material which is the subject of
the Claim, or (c) requires the Commonwealth to make a payment which Contractor is not
obligated by this Agreement to pay on behalf of the Commonwealth. If OAG delegates
such rights to the Contractor, the Commonwealth will cooperate with all reasonable
requests of Contractor made in the defense and or settlement of a Claim. In all events,
the Commonwealth shall have the right to participate in the defense of any such suit or
proceeding through counsel of its own choosing at its own expense and without
derogation of Contractor’s authority to control the defense and settlement of a Claim. It
is expressly agreed by the Contractor that, in the event it requests that the Commonwealth
to provide support to the Contractor in defending any such Claim, the Contractor shall
reimburse the Commonwealth for all necessary expenses (including attorneys' fees, if
such are made necessary by the Contractor’s request) incurred by the Commonwealth for
such support. If OAG does not delegate to Contractor the authority to control the defense
and settlement of a Claim, the Contractor’s obligation under this section ceases. If OAG
does not delegate the right of defense to Contractor, upon written request from the OAG,
the Contractor will, in its sole reasonable discretion, cooperate with OAG in its defense
of the suit.

The Contractor agrees to exercise reasonable due diligence to prevent claims of

infringement on the rights of third parties. The Contractor certifies that, in all respects
applicable to this Agreement, it has exercised and will continue to exercise due diligence
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d)

g)

h)

to ensure that all licensed products provided under this Agreement do not infringe on the

patents, copyrights, irademarks, trade secrets or other proprietary interests of any kind
which may be held by third parties.

if the right of defense of a Claim and the authority to control any potential settlements
thereof is delegated to the Contractor, the Contractor shall pay all damages and costs
finally awarded therein against the Commonwealth or agreed to by Contractor in any
settlement. If information and assistance are furnished by the Commonwealih at the
Contractor’s written request, it shall be at the Contractor’s expense, but the responsibility
for such expense shall be only that within the Contractor’s written authorization.

If, in the Contractor’s opinion, the licensed products furnished hereunder are likely to or
do become subject to a claim of infringement of a United States patent, copyright, or
trademark, or for a misappropriation of trade secret, then without diminishing the
Contractor’s obligation to satisfy any final award, the Contractor may, at its option and
expense, substitute functional equivalents for the alleged infringing licensed products, or,
at the Contractor’s option and expense, obtain the rights for the Commonwealth to
continue the use of such licensed products.

If any of the licensed products provided by the Contractor are in such suit or proceeding
held to constitute infringement and the use thereof is enjoined, the Contractor shall, at its
own expense and at its option, either procure the right to continue use of such infringing

products, replace them with non-infringing items, or modify them so that they are no
lenger infringing.

If use of the licensed products is enjoined and the Contractor is unable to do any of the
preceding set forth in item (e) above, the Contractor agrees to, upon return of the licensed
products, refund to the Commonwealth the license fee paid for the infringing licensed

products, pro-rated over a sixty (60) month period from the date of delivery plus any
unused prepaid maintenance fees.

The obligations of the Contractor under this Section continue without time limit and
survive the termination of this Agreement.

Notwithstanding the above, the Contractor shall have no obligation under this Section 4
for:

(1) modification of any licensed products provided by the Commonwealth or a third
party acting under the direction of the Commonwealth;

(2) any material provided by the Commonwealth to the Contractor and incorporated

into, or used to prepare the product;

(3) use of the Software after Contractor recommends discontinuation because of
possible or actual infringement and has provided one of the remedy’s under (¢) or
() above;

(4 use of the licensed products in other than its specified operating environment;

(5) the combination, operation, or use of the licensed products with other products,
services, or deliverables not provided by the Contractor as a system or the
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34.

35,

36.

combination, operation, or use of the product, service, or deliverable, with any
products, data, or apparatus that the Contractor did not provide;

(6) infringement of a non-Contractor product alene;

(N the Commonwealth’s use of the licensed product beyond the scope contemplated
by the Agreement; or

(&) the Commonwealth’s failure to use corrections or enhancements made available
to the Commonwealth by the Contractor at no charge.

The obligation to indemnify the Commonwealth, under the terms of this Section, shall be

the Contractor’s sole and exclusive obligation for the infringement or misappropriation of
intellectual property.

SENSITIVE INFORMATION

(a)

(b)

(©

The Contractor shall not publish or otherwise disclose, except to the Commonwealth or
the Contractor’s subcontractors and except matters of public record, any information or
data obtained hereunder from private individuals, organizations, or public agencies, in a
publication whereby the information or data furnished by or about any particular person

or establishment can be identified, except with the consent of such person or
establishment.

The parties shall not use or disclose any information about a recipient receiving services
from, or otherwise enrolled in, a Commonwealth program affected by or benefiting from
services under this Contract for any purpose not connected with the parties’ Contract

responsibilities except with the written consent of such recipient, recipient’s attorney, or

recipient’s parent or guardian pursuant to applicable state and federal law and
regulations.

Contractor will comply with all federal or state laws related to the use of information that
constitutes personal health information (PHI) as defined by the Health Insurance
Portability and Accountability Act (HIPAA). Further, in order to address the provision of
PHI to the Contract, by signing this Contract, the Contractor agrees to the terms of the
Business Associates Agreement, which is incorporated into this Contract as Exhibit A. It
1s understood that Exhibit A is only applicable if PHI is provided to the Contractor.

CONTRACT CONSTRUCTION

The provisions of this Contract shall be construed in accordance with the provisions of all
applicable laws and regulations of the Commonwealth of Pennsylvania. However, by executing
this Contract, the Contractor agrees that it has and will continue to abide by the intellectual
property laws of the United States of America.

OWNERSHIP RIGHTS

(a)

Ownership of Properties

(1) All “Developed Works™ shall be owned according to the provisions set forth in
this Section 36.
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(b)

{c)

@

All software owned by the Commonwealth or its licensors {*Commonwealth
Software™) as of the Effective Date, shall be and shall remain the exclusive
property of the Commonwealth or its licensors, and Contractor shall acquire no
rights or interests in the Commonwealth Software or Tools or that of its licensors
by virtue of this Contract except as described in this Section or in another
provision set forth in this Contract. The Contractor shall not use any
Commonwealth Software, Commonwealth Tools or software or tools of its
licensors for any purpose other than for completion of work to be performed
under this Contract. In the use of Commonwealth Software, Commonwealth Tools
or softwate or tools of its licensors, Contractor will be bound by the confidentiality
provisions of this Contract.

Definitions

(1)

@

&)

Software—For the purposes of this Contract, the term “software” means a
collection of one or more programs, databases or microprograms fixed in any
tangible medium of expression that comprises a sequence of instructions (source
code) to carry out a process in, or convertible into, a form executable by an
electronic computer (object code).

Data—For the purposes of this Contract, the term “data” means any recorded
information, regardless of form, the media on which it may be recorded, or the
method of recording.

Technical Data— For purposes of this Contract, the term “technical data” means
any specific information necessary for the development, production or use of the
Commonwealth Software.

Commonwealth Property-—Non-Exclusive, License Grant and Restrictions

During the term of this Contract, Commonwealth grants to Contractor for the limited
purpose of providing the Services covered under this Contract, a limited, nonexclusive,
nontransferable, royalty-free right (subject to the terms of any third party agreement to
which the Commonwealth is a party) to do the following:

(1)

2)

3

Obtain access to and use of the Commonwealth Software in accordance with the
terms of this Contract.

Reproduce the Commonwealth Software for archival purposes or for other
purposes expressly provided for under this Contract.

Modify the Commonwealth Software consistent with the terms and conditions of
this Contract provided that Contractor agrees to assign to the Commonwealth, its
rights, if any, in any derivative works resulting from Contractor’s modification of
the Commonwealth Software. Contractor agrees to execute any documents
required to evidence this assignment and to waive any moral rights and rights of
attribution provided for in Section 106 A of Title 17 of the United States Code,
the Copyright Act of 1976.
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(d)

(e)

()

(g)

@) Allow the Contractor’s subcontractors approved by the Commonwealth to obtain
access to the Commonwealth Software for the purposes of complying with the
terms and conditions of this Contract; provided, however, that neither Contractor
nor any of its subcontractors may decompile or reverse engineer, or attempt to
decompile or reverse engineer, any of the Commonwealth Software.
Commonwealth hereby represents that it has the authority to provide the license
grant and rights set forth in this Section.

{5) To the extent that Contractor uses Commonwealth Software, Commonwealth
Tools or software or tools of its licensor, Contractor agrees to protect the

confidentiality of these works and maintain these proprietary works with the
strictest confidence.,

Impact of Third Party Agreements

Subject to the terms of any third party agreement to which the Commonwealth is a party,
(1) the Commonwealth shall, at no cost to Contractor, provide Contractor with access to
the Commonwealth Software in the form in use by Commonwealth as of the Effective
Date of this Contract and, (ii) Contractor, as part of the Services to be rendered under this
Contract, shall compile and, as changes are made, update a list of all of the
Commonwealth Software then in use by Contractor or any of its subcontractors in
connection with Contractor’s performance of the Services required by this Contract.

Reservation of Rights

All rights, not expressly granted here to Contractor on a nonexclusive basis, including the
right to grant non-exclusive licenses and other rights are reserved by the Commonwealth.

Termination of Commonwealth License Grant

Upon the expiration or termination for any reason of Contractor’s obligation to provide
the Services under this Contract, all rights granted to Contractor in this Section 36
(OWNERSHIP RIGHTS) shall immediately cease. Contractor shall, at no cost to
Commonwealth, deliver to Commonwealth. all of the Commonwealth Software and Tools
(including any related source code then in Contractor’s possession or under its control) in
the form in use as of the Effective Date of such expiration or termination. Within fifteen
(15) calendar days after termination, Contractor shall provide the Commonwealth with a
current copy of the list of Commonwealth Software in use as of the date of such
expiration or termination. Concurrently therewith, Contractor shall destroy or erase all
other copies of any of the Commonwealth Software then in Contractor’s possession or
under its control unless otherwise instructed by Commonwealth, in writing; provided,
however, that Contractor may retain one archival copy of such Commonwealth Software
and Tools, until final resolution of any actively asserted pending disputes between the
Parties, such retention being for the sole purpose of resolving such disputes.

Effect of License Grant Termination
Consistent with the provisions of this Section, Contractor shall refrain from
manufacturing, copying, marketing, distributing, or use of any Commonwealth Software

or any other work which incorporates the Commonwealth Software. The obligations of
this Section 36 (OWNERSHIP RIGHTS) shall survive any termination of this Contract.
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(h)

(i)

)

Use of Contractor-Owned Software

All software owned by Contractor (Contractor Software) and tools owned by Contractor
{(Contractor Tools) prior to the Effective Date of this Contract shall be and shall remain
the exclusive property of Contractor. The Commonwealth shall acquire no rights or
interests in the Contractor Software or the Contractor Tools by virtue of this Contract
except as set forth in this Section.

Definition of Contractor Tools

Contractor Tools is defined as any tools, both in ebject code and source code form,
which Contractor has previously developed, or which Contractor independently develops
or licenses from a third party, excluding any tools that Contractor creates pursuant to this
Contract. Contractor Tools inclades but is not limited to, methodologies, information,

concepts, toolbars for mancuvering between pages, search engines, JAVA applets, and
ActiveX conrols.

Required Reports, Records and Inventory of Contractor Tools and Contractor
Software

(1

2)

3

@

Contractor must provide a list of all Contractor Tools and Contractor Software to
be delivered in connection with the deliverables or Developed Materials prior to
commencing any work under the Contract. Contractor must also provide a list of
all other Contractor Tools and Contractor Software intended to be used by
Contractor to provide the services under this Contract but will not become part of
or necessary for the use of the Developed Materials. All Contractor Tools and
Contractor Software necessary to use deliverables or Developed Materials shall
be delivered to the Commonwealth along with the license set forth in Section
36(1). Contractor may amend these lists from time to time while the Contract is
being carried out or upon its completion. In the event that the Contractor fails to
list a Contractor Tool, but can demonstrate that such tool was independently
developed by or for Contractor prior to the Contract on which it was used,
Contractor shall nevertheless retain complete ownership of such Contractor Tool
that is necessary to use the deliverables or Developed Materials, provided that
notice is given to the Commonwealth prior to its use on the Contract. Any
Contractor Tools or Contractor Software not included on the lists will be deemed
to have been created under this Contract.

As part of its response to a RFP, the Contractor will provide a list of all software
and tools that are commercially available and which are required to support the
deliverables or Developed Materials.

During the term of this Contract, Contractor shall maintain at its principal office
books of account and records showing its actions under this Contract. Upon
reasonable notice by Commonwealth, Contractor shall allow Commonwealth to
inspect these records and accounts for purposes of verifying the accuracy of such
accounts and records.

In the event that Contractor fails to list a Contractor Tool or Contractor Software,
but is able to demonstrate that such tool or software was independently
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(k)

M

developed by Contractor prior to the Effective Date of this Contract, Contractor
shall refain complete ownership of such Contractor Tool or Contractor Software
that is necessary to use the deliverables or Developed Works, provided that
notice is given to the Commonwealth prior to use on the Contract.

Expiration or Termination NonExclusive License Grant—Non-Commercial Contractor
Tools and Software

Upon the expiration or termination for any reason of Contractor’s obligation to provide
the Services under this Contract, and at the request of Commonwealth, Contractor shall
(i) grant to Commonwealth a paid-up, nonexclusive, nontransferable license to use,
modify, prepare derivative works and unless Commmonwealth terminates this Contract
without cause, grant to third parties engaged by Commonwealth the right to use, modify,
and prepare derivative works based upon all or any portion of the non-commercially
available Contractor Software and the non-commercially available Contractor Tools
owned by Contractor and used by Contractor in connection with the Services, the
foregoing rights being granted to the extent reasonably necessary to facilitate
Commonwealth’s or such third party’s completion of and maintenance of the Services to
be provided by Contractor under this Contract immediately prior to such expiration or
termination and (ii) deliver to Commonwealth the object code version of such non-
commercially available Contractor Software and such non-commercially available
Contractor Tools in the form used by Contractor in connection with the Services
immediately prior to such expiration or termination to allow the Commonwealth to
complete and maintain such work. If Commonwealth enters into a contract that allows
for the use of the Contractor Software or Contractor Tools for which a license is granted
under this Section 36 (OWNERSHIP RIGHTS), the Commonwealth will include a
provision in that contract that limits the use of the Contractor Software or Contractor
Tools as delineated in this Section.

Rules of Usage for Developed Works

) If Developed Works modify, improve, or enhance application software programs
or other materials generally licensed by the Contractor, then such Developed
Works shall be the property of the Contractor, and Contractor hereby grants
Commonwealth an irrevocable, nonexclusive, worldwide, fully paid-up license
(to include source code and relevant documentation) in perpetuity to use,
modify, execute, reproduce, display, perform, prepare derivative works from and
distribute, within the Commonwealth, of such Developed Works. For purposes
of distribution under the license grant created by this section, Commonwealth
includes any government agency, department, instrumentality, division, unit or
other office that is part of the Commonwealth of Pennsylvania, together with the
State System of Higher Education (including any of its universities), any county,
borough, commonwealth, city, municipality, town, township special purpose
distriet, or other similar type of governmental instrumentality located within the
geographical boundaries of the Commonwealth of Pennsylvania. If federal funds
are used in creation of the Developed Works, the Commonwealth also includes
any other state government as well as the federal government.

2) If Developed Works modify, improve, or enbance application software

or other materials not licensed to the Commonwealth by the Contractor, then
such modifications, improvements and enhancements shall be the propetty of the
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(m)

Commonwealth or its licensor. To the extent Commonwealth owns the software
or other materials, it hereby grants to Contractor an irrevocable, nonexclusive,
worldwide, fully paid-up license to use, modify, execute, reproduce, display,
perform, prepare derivative works from, and distribute copies of such Developed
Works. To the extent Commonwealth has a license to the software or other
materials, and to the extent that it, in its sole discretion determines it is able to do
so the Commonwealth will grant to Contractor an irrevocable, nonexclusive,
worldwide, fully paid-up license to use, modify, execute, reproduce, display,
perform and distribute copies of such Developed Works.

(3) If Developed Works have been funded by Commonwealth, to any extent, with
either Commonwealth or federal funds, and the Developed Works do not include
pre-existing materials generally licensed by the Contractor, then the
Commonwealth shall have all right, title, and interest (including ownership of
copyright and trademark) to such Developed Works and the Commonwealth
hereby grants to Contractor an irrevocable, nonexclusive, worldwide, fully paid-
up license to use, modify, execute, reproduce, display, perform, prepare
derivative works from, and distribute copies of such Developed Works. The
Commonwealth shall exclusively own all software products first developed under
the terms of this contract by the Contractor, its subcontractors or other third party

vendors that are specifically developed for, engineered and integrated into the
Developed Works.

(4) When the Developed Work is a report provided by a research company that was
provided under this Contract, but which was not developed specifically for the
Commonwealth under this Contract, the ownership of the Developed Work will
remain with the Contractor, provided, however, that the Commonwealth has the
right to copy and distribute the Developed Work within the Commoenwealth.

Copyright Ownership—Works Developed as Part of the Scope of Work for the Project,
including Developed Works developed by Subcontractors, are the sole and exclusive
property of the Commonwealth and shall be considered “works made for hire” under the
United States Copyright Act of 1976, as amended, 17 United States Code. In the event
that the Developed Works do not fall within the specifically enumerated works that
constitute works made for hire under the United States copyright laws, Contractor agrees
to assign and, upon their authorship or creation, expressly and automatically assigns all
copyright interests, proprietary rights, trade secrets, and other right, title, and interest in
and to such Developed Works to Commonwealth. Contractor further agrees that it will
have its Subcontractors assign, and upon their authorship or creation, expressly and
automatically assign all copyright interest, proprietary rights, trade secrets, and other
right, title, and interest in and to the Developed Works to the Commonwealth.
Commonwealth shall have all rights accorded an owner of copyright under the United
States copyright laws including, but not limited to, the exclusive right to reproduce the
Developed Works in multiple copies, the right to distribute, copies by sales or other
transfers, the right to register all copyrights in its own name as author in the United States
and in foreign countries, the right to prepare derivative works based upon the Creative
Works and the right to display the Developed Works. The Contractor further agrees that
it will include this requirement in any subcontractor or other agreement with third parties
who in any way participate in the creation or development of Developed Works. Upon
completion or termination of this Contract, all working papers, files and other
documentation shall immediately be delivered by Contractor to the Commonwealth. To
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(n)

(0)

(p)

(@)

the extent set forth in the Commonwealth Held Harmless and Patent, Copyright
Trademark and Trade Secret Protection terms of this Contract, Contractor warrants that
the Developed Works are original and do not infringe any copyright, patent, trademark,
or other intellectual property right of any third party and are in conformance with the
intellectual property laws of the United States.

Patent Ownership

(1) Contractor and its subcontractors shall retain ownership to patentable items,
patents, processes, inventions or discoveries (collectively, the Patentable Items)
made by the Contractor during the performance of this Contract.
Notwithstanding the foregoing, the Commonwealth shall be granted a
nonexclusive, nontransferable, royalty free license to use or practice the
Patentable Items. Commonwealth may disclose to third parties any such
Patentable Items made by Contractor or any of its subcontractors under the scope
of work for the Project that have been previously publicly disclosed.
Commonwealth understands and agrees that any third party disclosure will not
confer any license to such Patentable Items.

2) Contractor shall not use any computer program, code, or any works developed by
or for Contractor independently of this Contract (“Pre-Existing Materials™) in the
performance of the Services under this Contract, without the express written
consent of the Commonwealth. Any Pre-Existing Materials used by Contractor
for performance of Services under this Contract without Commonwealth consent
shall be deemed to be Developed Works as that term is used in this Section. In
the event that Commonwealth provides such consent, Contractor shall retain any
and all rights in such Pre-Existing Materials.

Federal Government Interests

It is understood that certain funding under this Contract may be provided by the federal
government. Accordingly, the rights to Developed Works or Patentable Items of
Contractors or subcontractors hereunder will be further subject to government rights as
set forth in 37 C.F.R. Section 401, and other applicable statutes.

Usage Rights for Know-How and Technical Information

Either Party, in the ordinary course of conducting business, may use any ideas, concepts,
know-how, methodologies, processes, components, technologies, algorithms, designs,
modules or techniques not otherwise covered by this Section relating to the Services
which Contractor or Commonwealth (alone or jointly with the Commonwealth) develops
or learns in connection with Contractor’s provision of Services to Commonwealth under
this Contract.

Commonwealth Intellectual Property Protection

Contractor acknowledges Commonwealth’s exclusive right, title and interest, including
without limitation copyright and trademark rights, in and to Commonwealth Software,
Commonwealth Tools and the Developed Works developed under the provisions of this
Section, shall not in any way, at any time, directly or indirectly, do or cause to be done
any act or thing contesting or in any way impairing or tending to impair any part of said
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(r)

(s)

®

(W)

right, title, and interest, and shall not use or disclose the Commonwealth Software,
Commonwealth Tools, or the Developed Works without Commonwealth’s written
consent, which consent may be withheld by the Commonwealth for any reason. Further,
Contractor shall not in any manner represent that Contractor has any ownership interest
in the Commonwealth Software, Commonwealth Tools, or the Developed Works. This
provision is a material part of this Section.

Contractor Intellectual Property Protection

Commonwealth acknowledges that it has no ownership rights in the Contractor Sofiware

or Contractor Tools other than those set forth in this Contract, or as may be otherwise
granted in writing.

Source Code and Escrow Items Obligations

Simultancously with delivery of the Developed Works to Commonwealth, Contractor

shall deliver a true, accurate and complete copy of all source codes relating to the
Developed Works.

Contractor’s Copyright Notice Obligations

Contractor will affix the following Copyright Notice to the Developed Works developed
under this Section and all accompanying documentation: “Copyright © {year] by the
Commonwealth of Pennsylvania. All Rights Reserved.” This notice shall appear on all
tangible versions of the Developed Works delivered under this Contract and any
associated documentation. It shall also be programmed into any all Developed Works

delivered hereunder so that it appears at the beginning of all visual displays of such
Developed Works.

Commercial Software

If a product or deliverable under this Contract is commercially available sofiware or
requires commercially available software for use, the Contractor hereby agrees that it will
enter into a software license agreement with the Commonwealth that incorporates Exhibit
C (Software License Requirements) as a material part of the software license agreement.
If the Contractor is not the licensor of the software, Contractor hereby agrees that it will
inform the licensor of the software that it will be required to enter into a license
agreement with the Commonwealth that incorporates Exhibit C (Software License
Requirements) as a material part of the software license agreement.

37. PUBLICATION RIGHTS AND/OR COPYRIGHTS

(a)

Except as otherwise provided in Section 36 (OWNERSHIP RIGHTS), the Contractor
shall not publish any of the results of the work without the written permission of the
Commonwealth. The publication shall include the following statement: “The opinions,
findings, and conclusions expressed in this publication are those of the author and not
necessarily those of the Commonwealth of Pennsylvania.” The Contractor shall not
include in the documentation any copyrighted matter, unless the Contractor provides the
Commonwealth with written permission of the copyright owner.
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39.

40.

41.

(b Except as otherwise provided in Section 36 (OWNERSHIP RIGHTS) and the
confidentiality provisions of Section 25 (CONFIDENTIALITY), the Commonwealth
shall have unrestricted authority to reproduce, distribute, and use any submitted report or
data designed or developed and delivered to the Commonwealth as part of the
performance of the Contract.

(©) Rights and obligations of the parties under this Section 37 survive the termination of this
Contract.

CHANGE OF OWNERSHIP OR INSOLVENCY

In the event that the Contractor should change ownership for any reason whatsoever, the
Commonwealth shall have the exclusive option of continuing under the terms and conditions of
this Contract with the Contractor or its successors or assigns for the full remaining term of this
Contract, or continuing under the terms and conditions of this Contract with the Contractor or its
successors or assigns for such period of time as is necessary to replace the products, materials,
reports, studies, or computer programs, or immediately terminating this Contract. Nothing in this
section limits the Commonwealth’s exercise of any rights that the Commonwealth may have
under Section 22 (TERMINATION).

OFFICIALS NOT TO BENEFIT

No official or employee of the Commonwealth and no member of its General Assembly who
exercises any functions or responsibilities under this Contract shall participate in any decision
relating to this Contract which affects their personal interest or the interest of any corporation,
partnership, or association in which they are, directly or indirectly, interested; nor shall any such
official or employee of the Commonwealth or member of its General Assembly have any interest,
direct or indirect, in this Contract or the proceeds thereof.

INDEPENDENT CAPACITY OF CONTRACTOR

(a) The parties to this Contract agree that the services performed by the Contractor under the
terms of this Contract are performed as an independent Contractor. The Services
performed by the Contractor are performed neither as an employee of the Commonwealth
of Pennsylvania nor as a partnership or joint venture between the Commonwealth and the
Contractor.

{(b) Except as otherwise provided by the terms of this Contract, the Commonwealth shall
have no control over the manner in which the contractual Services are performed by the
Contractor, or any subcontractor. Any job specifications or standards of work attached to
or incorporated into this Contract or any subcontracting restrictions contained in this
Contract shall not be construed as the Commonwealth’s direction or control over the
manner of the performance of services provided by the Contractor.

COMPLIANCE WITH LAWS

‘The Contractor shall comply with all federal, state, and local laws applicable to its Services,
including, but not limited to, all statutes, regulations and rules that are in effect as of the Effective
Date of the Contract and shall procure at its expense all licenses and all permits necessary for the
fulfillment of its obligation.
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If any existing law, regulation or policy is changed or if any new law, regulation or policy is
enacted that affects the services provided under this Contract, the parties to the Contract shall
modify this Contract to the extent reasonably necessary to (i) ensure that such services will be in
full compliance with such laws, regulations and/or policies; (ii) modify the rates applicable to
such services, and (iii) address any schedule impacts.

THE AMERICANS WITH DISABILITIES ACT

During the term of this Contract, the Contractor agrees as follows:

(@)

(b)

Pursuant to federal regulations promulgated under the authority of The Americans With
Disabilities Act, 28 C.F R.§ 35.101, et seq., the Contractor understands and agrees that no
individual with a disability shall, on the basis of the disability, be excluded from
participation in this Contract or from activities provided for under this Contract. As a
condition of accepting and executing this Contract, the Contractor agrees to comply with
the General Prohibitions Against Discrimination, 28 C.FR. § 35.130, and all other
regulations promulgated under Title IL of The Americans With Disabilities Act which are
applicable to the benefits, services, programs, and activities provided by the
Commonwealth of Pennsylvania through Contracts with outside Contractors.

The Contractor shall be responsible for and agrees to indemnify and hold harmless the
Commonwealth of Pennsylvania from losses, damages, expenses claims, demands, suits,
and actions brought by any party against the Commonwealth of Pennsylvania as a result
of the Contractor’s failure to comply with the provisions of subsection (a) above.

EXAMINATION OF RECORDS

(a)

(b)

(c)

The Contractor agrees to maintain, using its standard procedures, and in accordance with
Generally Accepted Accounting Principles, books, records, documents, and other
evidence pertaining to the charges under this Contract to the extent and in such detail as

will properly reflect all charges for which reimbursement is claimed under the provisions
of this Contract.

The Contractor agrees to make available at the office of the Contractor at all reasonable
times, and upon reasonable written notice, during the term of this Contract and the period
set forth in Section 43(c) below, any of the records for inspection, audit, or reproduction
by any authorized Commonwealth representative. To the extent allowed by law, the
Commonwealth agrees to maintain any documents so provided in accordance with the
confidentiality provisions in Section 25 (CONFIDENTIALITY).

The Contractor shall preserve and make available its records for a period of three (3)
years from the date of final payment under this Contract:

(D If this Contract is completely or partially terminated, the records relating to the
work terminated shall be preserved and made available for a period of three (3)
years from the date of any resulting final settlement.

(2) Non-privileged records which relate to litigation or the settlement of claims
arising out of the performance of this Contract, or charges under this Contract as
to which exception has been taken by the auditors, shall be retained by the
Contractor until such litigation, claims, or exceptions have been finally resolved.
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(d) Except for documentary evidence retained pursuant to Section 43(c)(2) above, the
Contractor may in fulfillment of its obligation to retain its records as required by this
Section substitute photographs, microphotographs, or other authentic reproductions of
such records, after the expiration of two (2) years following the last day of the month of
reimbursement to the Contractor of the invoice or voucher to which such records relate,

unless a shorter period is authorized by the Commonwealth with the concurrence of its
auditors.

(e) The provisions of this Section shall be applicable to and included in each subcontract
hereunder. The term “subcontract” as used in this contract only, excludes purchase
orders not exceeding $1,000 and subcontracts or purchase orders for public utility
services at rates established for uniform applicability to the general public.

SINGLE AUDIT ACT OF 1984

In compliance with the Single Audit Act of 1984, the Contractor agrees to the following:

45.

46.

(a) This Contract is subject to audit by federal and state agencies or their authorized
representative in accordance with the auditing standards promulgated by the Comptroller
General of the United States and specified in Government Auditing Standards, 1994
Revisions (Yellow Book).

(b) The audit requirement of this Contract will be satisfied if a single audit is performed
under the provisions of the Single Audit Act of 1984, 31 U.S.C. § 7501, et seq., and all
rules and regulations promulgated pursuant to the Act.

(c) The Commonwealth reserves the right for federal and state agencies or their authorized
representatives to perform additional audits of a financial/compliance,
economy/efficiency, or program results nature, if deemed necessary.

(d) The Contractor further agrees to comply with requirements that may be issued by the
state agency upon receipt of additional guidance received from the federal government
regarding the Single Audit Act of 1984.

ENVIRONMENTAL PROTECTION

In carrying out this Contract, the Contractor shall minimize pollution and shall strictly comply
with all applicable environmental laws and regutations, including the Clean Streams Law, Act of
June 22, 1937, as amended; the Pennsylvania Solid Waste Management Act, Act of July 7, 1980
(P.L. 380, No. 97), as amended; and the Dam Safety and Encroachment Act, Act of November 26
1978 (P.L. 1375, No. 325), as amended.

»

NONDISCRIMINATION CLAUSE/SEXUAL HARASSMENT CLAUSE

Each contract entered into by a governmental agency shall contain the following provisions by
which the contractor agrees:

(a) In the hiring of any employee(s) for the manufacture of supplies, performance of work, or

any other activity required under the contract or any subcontract, the contractor,
subcontractor, or any person acting on behalf of the contractor or subcontractor shall not,
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(b)

(c)

(d)

(e)

-

(@

by reason of gender, race, creed, or color, discriminate against any citizen of this
Commonwealth who is qualified and available to perform the work to which the
employment relates.

Neither the contractor nor any subcontractor nor any person on their behalf shall in any
manner discriminate against or intimidate any employee involved in the manufacture of
supplies, the performance of work, or any other activity required under the contract on
account of gender, race, creed, or color,

Contractors and subcontractors shall establish and maintain a written sexual harassment
policy and shall inform their employees of the policy. The policy must contain a notice

that sexual harassment will not be tolerated and employees who practice it will be
disciplined.

Contractors shall not discriminate by reason of gender, race, creed, or color against any

subcontractor or supplier who is qualified to perform the work to which the contracts
relates.

The contractor and each subcontractor shall furnish all necessary employment documents
and records to and permit access to their books, records, and accounts by the contracting
agency and the Bureau of Contract Administration and Business Development, for
purposes of investigation, to ascertain compliance with provisions of this
Nondiscrimination/Sexual Harassment Clause, If the contractor or any subcontractor
does not possess documents or records reflecting the necessary information requested, the
contractor or subcontractor shall furnish such information on reporting forms supplied by
the contracting agency or the Bureau of Contract Administration and Business
Development.

The contractor shall include the provisions of this Nondiscrimination/Sexual Harassment
Clause in every subcontract so that such provisions will be binding upon each
subcontractor.

The Commeonwealth may cancel or terminate the contract and all money due or to
become due under the contract may be forfeited for a violation of the terms and
conditions of this Nondiscrimination/Sexual Harassment Clause. In addition, the agency
may proceed with debarment or suspension and may place the contractor in the
Contractor Responsibility File.

CONTRACTOR INTEGRITY PROVISIONS

(a)

Definitions.

(1) Confidential information means information that is not public knowledge, or
available to the public on request, disclosure of which would give an unfair,
unethical, or illegal advantage to another desiring to contract with the
Commonwealth.

(2) Consent means written permission signed by a duly authorized officer or

employee of the Commonwealth, provided that where the material facts have
been disclosed, in writing, by prequalification, bid, proposal, or contractual

Page 32 of 60



(b)

(c)

(d)

{e)

()

(@

(h)

(i)

terms, the Commonwealth shall be deemed to have consented by virtue of
execution of this Contract,

(3 Contractor means the individual or entity that has entered into this Contract with
the Commonwealth, including directors, officers, pariners, managers, key
employees, and owners of more than a five percent (5%) interest.

{4) Financial Interest means:
(i) ownership of more than a 5% interest in any business; or

(i1) holding a position as an officer, director, trustee, partner, employee, or
the like, or holding any position of management.

(5) Gratuity means any payment of more than nominal monetary value in the form of
cash, travel, entertainment, gifts, meals, lodging, loans, subscriptions, advances,
deposits of money, services, employment, or contracts of any kind.

The Contractor shall maintain the highest standards of integrity in the performance of this
Contract and shall take no actjon in violation of state or federal laws, regulations, or other
requirements that govern contracting with the Commonwealth.

The Contractor shall not disclose to others any confidential information gained by virtue
of this Contract.

The Contractor shall not, in connection with this or any other Contract with the
Commonwealth, directly or indirectly, offer, confer, or agree to confer any pecuniary
benefit on anyone as consideration for the decision, opinion, recommendation, vote, other

exercise of discretion, or violation of a known legal duty by any officer or employee of
the Commonwealth.

The Contractor shall not, in connection with this or any other Contract with the
Commonwealth, directly or indirectly, offer, give, or agree or promise to give to anyone
any gratuity for the benefit of or at the direction or request of any officer or employee of
the Commonwealth.

Except with the consent of the Commonwealth, neither the Contractor nor anyone in
privity with him or her shall accept or agree to accept from, or give or agree to give to,
any person, any gratuity from any person in connection with the performance of work
under this Contract except as provided therein.

Except with the consent of the Commonwealth, the Contractor shall not have a financial
interest in any other Contractor, subcontractor, or supplier providing services, labor, or
material on this project.

The Contractor, upon being informed that any violation of these provisions has occurred
ot may occur, shall immediately notify the Commonwealth in writing.

The Contractor, by execution of this Contract and by the submission of any bills or

invoices for payment pursuant thereto, certifies and represents that he or she has not
violated any of these provisions.
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) The Contractor, upon the inquiry or request of the Inspector General of the
Commonwealth or any of that official’s agents or representatives, shall provide, or if
appropriate, make promptly available for inspection or copying, any information of any
type or form deemed relevant by the Inspector General to the Contractor’s integrity or
responsibility, as those terms are defined by the Commonwealth’s statutes, regulations, or
management directives. Such information may include, but shall not be limited to, the
Contractor’s business or financial records, documents, or files of any type or form which
refer to or concern this contract. Such information shall be retained by the Contractor for

a period of three (3) years beyond the termination of the Contract unless otherwise
provided by law.

(k) For violation of any of the above provisions, the Commonwealth may terminate this and
any other Contract with the Contractor, claim liquidated damages in an amount equal to
the value of anything received in breach of these provisions, claim damages for all
expenses incurred in obtaining another Contractor to complete performance hereunder,
and debar and suspend the Contractor from doing business with the Commonwealth.
These rights and remedies are curnulative, and the use or nonuse of any one shall not
preclude the use of all or any other. These rights and remedies are in addition to those
the Commonwealth may have under law, statute, regulation or otherwise.

ASSIGNMENT OF RIGHTS UNDER THE ANTITRUST LAWS

The Contractor and the Commonwealth recognize that in actual economic practice, overcharges
by Contractor’s suppliers resulting from violations of state and federal antitrust laws are in fact
borne by the Commonwealth. As part of the consideration for the award of this Contract, and
intending to be legally bound, the Contractor assigns to the Commonwealth all rights, title, and
interest in and to any claims Contractor now has or may hereafter acquire under state and federal
antitrust laws relating to the goods and services which are subject to this Contract.

WARRANTIES

The Contractor warrants that the Services and Developed Works will conform in alf material
respects to the functional specifications for the Developed Works and/or the requirements of the
Contract. The warranty period for the Services and Developed Works shall be ninety (90) days

from final acceptance. The Contractor shall correct any non-conformity within the warranty
pertod specified herein.

(a) The Contractor hereby represents and warrants to the Commonwealth that the Contractor

will not cause, or take any action that may directly or indirectly cause a disruption of the
Commonwealth’s operations.

(b) In the event of any nonconformity with the foregoing warranties, the Commonwealth will
provide written notification of such nonconformity to the Contractor and the Contractor,
at 1o cost to the Commonwealth, shall within ten (10) days notice of the nonconformity,
commernce work to remedy the nonconformity and shall work diligently, at no charge to
the Commonwealth, until such time as the deliverable conforms, in all material respects,
to the functional specifications of the Developed Works set forth in this Contract. The
Contractor shall have no obligation with respect to nonconformities arising out of: (a)
modifications to Developed Materials made by the Commonwealth, (b) use of the
Developed Materials not in accordance with the documentation or specifications
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applicable thereto, (¢) failure by the Commonwealth to implement any corrections or
enhancements made available by the Contractor, (d) combination of the Developed
Materials with any items not supplied or approved by the Contractor, or (¢) the failure of
any software licensed under a separate license agreement to conform to its specifications
or documentation.

{c) Contractor warrants that it has the necessary legal rights, including licenses to third party
products, tools or materials, to perform the Services and deliver the Developed Materials
under this Contract, except as set forth in Section 55 (Required Consents).

{d) THE FOREGOING EXPRESS WARRANTIES ARE THE CONTRACTOR’S SOLE
AND EXCLUSIVE WARRANTIES AND NO OTHER WARRANTIES, EXPRESS OR
IMPLIED, SHALL APPLY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR

PURPOSE.
(e) All warranties shall survive final acceptance.
(H In the event of an action or complaint by Commonwealth against Contractor

pertaining to these warranties, Contractor may raise any defenses that it may have.

® Contractor will pass through any third-party warranties to the Commonwealth.

FORCE MAJEURE

Neither party will incur any liability to the other if its performance of any obligation under this
Contract is prevented or delayed by causes beyond its control and without the fault or negligence
of either party. Causes beyond a party’s control may include, but aren’t limited to, acts of God or
war, changes in controlling law, regulations, orders or the requirements of any governmental
entity, severe weather conditions, civil disorders, natural disasters, fire, epidemics and
quarantines, general strikes throughout the trade, and freight embargoes.

The Contractor shall notify the Commonwealth orally within five (5} days and in writing within
ten (10) days of the date on which the Contractor becomes aware, or should have reasonably
become aware, that such cause would prevent or delay its performance. Such notification shall (i)
describe fully such cause(s) and its effect on performance, (ii) state whether performance under
the contract is prevented or delayed and (iii) if performance is delayed, state a reasonable estimate -
of the duration of the delay. The Contractor shall have the burden of proving that such cause(s)
delayed or prevented its performance despite its diligent efforts to perform and shall produce such
supporting documentation as the Commonwealth may reasonably request. After receipt of such
notification, the Commonwealth may elect to cancel the Contractor to extend the time for
performance as reasonably necessary to compensate for the Contractor’s delay.

In the event of a declared emergency by competent governmentat authorities, the Commonwealth
by notice to the Contractor, may suspend all or a portion of the Contract.

NOTICE
Any written notice to any party under this Agreement shall be deemed sufficient if delivered

personally, or by facsimile, telecopy, electronic or digital transmission (provided such delivery is
confirmed), or by a recognized overnight courier service (e.g., DHIL, Federal Express, etc.), with
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confirmed receipt, or by certified or registered United States mail, postage prepaid, return receipt
requested, sent to the address such party may designate by notice given pursuant to this section.

RIGHT-TO-KNOW LAW

(a)

(&)

(c)

(d)

(e)

®

The Pennsylvania Right-to-Know Law, 65 P.S. §§ 67.101-3104, (“RTKL”) applies to this
Contract. For the purpose of this provision #53, the term *“the Commonwealth” shall
refer to the contracting Commonwealth organization.

If the Commonwealth needs the Coniractor’s assistance in any matter arising out of the
RTKL related to this Contract, it shall notify the Contractor using the legal contact
information provided in this Contract. The Coniractor, at any time, may designate a

different contact for such purpose upon reasonable prior written notice to the
Commonwealth.

Upon written notification from the Commonwealih that it requires the Contractor’s
assistance in responding to a request under the RTKL for information related to this
Contract that may be in the Contractor’s possession, constituting, or alleged to constitute,

a public record in accordance with the RTKL (“Requested Information™), the Contractor
shall:

(N Provide the Commonwealth, within ten (10) calendar days after receipt of written
notification, access to, and copies of, any document or information in the
Contractor’s possession arising out of this Contract that the Commonwealth
reasonably believes is Requested Information and may be a public record under
the RTKI; and

(2) Provide such other assistance as the Commonwealth may reasonably request, in
order to comply with the RTKL with respect to this Contract.

If the Contractor considers the Requested Information to include a request for a Trade
Secret or Confidential Proprietary Information, as those terms are defined by the RTKL,
or other information that the Contractor considers exempt from production under the
RTKL, the Contractor must notify the Commonwealth and provide, within seven (7)
calendar days of receiving the written notification, a written statement signed by a
representative of the Contractor explaining why the requested material is exempt from
public disclosure under the RTKL.

The Commonwealth will rely upon the written statement from the Contractor in denying
a RTKL request for the Requested Information untess the Commonwealth determines
that the Requested Information is clearly not protected from disclosure under the RTKL.
Should the Commonwealth determine that the Requested Information is clearly not
exempt from disclosure, the Contractor shall provide the Requested Information within
five (5) business days of receipt of written notification of the Commonwealth’s
determination.

If the Contractor fails to provide the Requested Information within the time period
required by these provisions, the Contractor shall indenmify and hold the Commonwealth
harmless for any damages, penalties, costs, detriment or harm that the Commonwealth
may incur as a result of the Contractor’s failure, including any statutory damages
assessed against the Commonwealth.
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(g) The Commonwealth will reimburse the Contractor for any costs associated with
complying with these provisions only to the extent allowed under the fee schedule
established by the Office of Open Records or as otherwise provided by the RTKL if the
fee schedule is inapplicable.

(h) The Contractor may file a legal challenge to any Commonwealth decision to release a
record to the public with the Office of Open Records, or in the Pennsylvania Courts,
however, the Contractor shall indemnify the Commonwealth for any legal expenses
incurred by the Commonwealth as a result of such a challenge and shall hold the
Commonwealth harmless for any damages, penalties, costs, detriment or harm that the
Commonwealth may incur as a result of the Contractor’s failure, including any statutory
damages assessed against the Commonwealth, regardless of the outcome of such legal
challenge. As between the parties, the Contractor agrees to waive all rights or remedies
that may be available to it as a result of the Commonwealth’s disclosure of Requested
Information pursuant to the RTKL.

(1) The Contractor’s duties relating to the RTKL are continuing duties that survive the
expiration of this Contract and shall continue as long as the Contractor has Requested
Information in its possession.

GOVERNING LAW

This Contract shall be interpreted in accordance with and governed by the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of law provisions. Except
as set forth in Section 24 (CONTRACT CONTROVERSIES), Commonwealth and Contractor
agree that the courts of the Commonwealth of Pennsylvania and the federal courts of the Middle
District of Pennsylvania shall have exclusive jurisdiction over disputes under this Contract and
the resolution thereof. Any legal action relating to this Contract must be brought in Dauphin

County, Pennsylvania, and the parties agree that jurisdiction and venue in such courts is
appropriate,

ARRA ADDENDUM

Contractor agrees that in consideration of receipt of Federal American Recovery and
Reinvestment Act of 2009, Pub. L. 111-5, (“ARRA”) Funds, it shall comply with all of the terms
conditions, requirements and limitations set forth in Exhibit B (ARRA Addendum), which is
incorporated herein as a material part of the Contract; provided, however, the requirements of
Exhibit B shall only apply to those products and/or services purchased in whole or in part with
ARRA funds. The Commonwealth shall advise the contractors of any requirements being
purchased with ARRA funds.

»

REQUIRED CONSENTS

The Commonwealth is responsible for obtaining and providing to Contractor all Required
Consents necessary for Contractor to provide the Services described in this Contract. A Required
Consent means any consents or approvals required to give the Contractor and its subcontractors
the right or license to access, use and/or modify (including creating derivative works) the
hardware, software, firmware and other products in use by the Commonwealth at the time the
Contractor is required to provide the Services, without infringing the ownership or license rights
{(including patent and copyright) of the providers or owners of such produets.
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Contractor will be relieved of the performance of any obligations directly affected by the
Commonwealth’s failure to provide any Required Consents to the Contractor.

SOFTWARE LICENSE TERMS

The terms and conditions of Exhibit C (Commonwealth of Pennsylvania Software License
Requirements) shall supplement, and to the extent a conflict exists, shall supersede and take
precedence over the terms and conditions of Contractor’s software license and service
related agreements attached to and/or referenced in this Contract.

The signatures to this Contract between both parties are in leu of any additional signatures for

license and service related agreements for any products or services that may be procured under
this Contract.

The following software license agreements, as modified by Exhibit C, shall apply to this
Contract.

¢ International Program License Agreement (IPLA): This document, attached hereto as
Exhibit 1 and made material part of the Contract, is the base license agreement for the
one-time-charge products. This document grants the Commonwealth the right to use the
programs and sets forth each party's rights and obligations with respect to the program.

o Passport Advantage Agreement: This document, attached hereto as Fxhibit 2 and made
material part of the Contract, provides the terms for the Subscription & Support,

Maintenance and Volume Pricing for the distributed one-time-charge software licensed
under the IPLA.

o  Agreement for Acquisition of Software Subscription & Support: This document, attached
hereto as Exhibit 3 and made material part of the Contract, provides the terms for the
Subscription & Support and is most commonly used to provide the support terms to
software products that have become part of IBM's portfolio through a recent acquisition.

License and Subscription and Support terms may be found at hespy/www.ibm.conysoftware/sla.

Each product has its own product-specific license information ("LI"). The LIs can be found on-
line at the site set forth in the IPLA - hittp://www. ibm.convsoftware/sla.
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EXHIBIT A

COMMONWEALTH OF PENNSYLVANIA
BUSINESS ASSOCIATE AGREEMENT

Health Insurance Portability and Accountability Act (HIPAA) Compliance

WHEREAS, [name of program and department] (hereinafter the “Covered Entity”) will
make available and/or transfer to Contractor (hereinafter the “Business Associate”) certain Protected
Health Information (PHI), in conjunction with goods or services that are being provided by Business
Associate to or on behalf of [name of program and department], that is confidential and must be afforded
special treatment and protection in accordance with the Health Insurance Portability and Accountability
Act (“HIPAA”) Privacy Regulations at 45 CFR Part.160-164.

WHEREAS, Business Associate will have access to and/or receive from Covered Entity, PHI

that can be used or disclosed only in accordance with this Agreement and the HIPAA Privacy Regulations
at 45 CFR Part 160-164,

NOW, THEREFORE, Covered Entity and Business Associate agree as follows:

1. Definitions.

d.

b.

“Business Associate” shall have the meaning given to such term under the HIPAA
Regulations, including but not limited to, 45 CFR §160.103.

“Covered Entity” shall have the meaning given to such term under HIPAA and the
HIPAA Privacy Regulations, including, but not Hmited to, 45 CFR §160.103.

“Protected Health Information” or “PHI” means any information, whether oral or
recorded in any form or medium; (i) that relates to the past, present or future physical or
mental condition of an individual; the provision of health care to an individual; or the
past, present or future payment for the provision of health care to an individual, and (ii)
that identifies the individual or with respect to which there is a reasonable basis to believe
the information can be used to identify the individual, and shall have the meaning given
to such term under HIPAA and the HIPAA Privacy Regulations, including, but not
Hmited to 45 CFR §164.501.

In accordance with 45 CFR Parts 160-164, [name of program and department] is the
Covered Entity and is the Business Associate.

Terms used, but not otherwise defined, in this Agreement shall have the same meaning as
those terms in 45 CFR Parts 160-164.

2. Limits On Use And Disclosure Established By Terms Of Aoreement. Business Associate

hereby agrees that it shall be prohibited from using or disclosing the PHI provided or made
available by Covered Entity for any purpose other than as expressly permitted or required by this
Agreement, in accordance with 45 CEFR §164.504(e)(2)(1).

3. Stated Purposes For Which Business Associate May Use Or Disclose PHI. The Parties

hereby agree that Business Associate shall be permitted to use and/or disclose PHI provided or
made available from Covered Entity for the following stated purposes:
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PROGRAM MUST Include a general statement describing the stated purposes that
Business Associate may use or disclose the PHI. These uses and disclosures must be
within the scope of the Agreement. 45 CFR §164.504(e)(2)(i).

4, Additional Purposes For Which Business Associate May Use Or Disclose Information, In

addition to the Stated Purposes, Business Associate may use or disclose PHI provided or made
available from Covered Entity for the following additional purposes(s) (optional section):

a) Use Of Information For Management, Administration And Legal Responsibilities.
Business Associate is permitted to use PHI if necessary for the proper management and
administration of Business Associate or to carry out legal responsibilities of the Business
Associate. 45 CFR §164.504(e)(4)(ii).

b) Disclosure Of Information For Management, Administration And Legal
Responsibilities. Business Associate is permitted to disclose PHI received from Covered
Entity for the proper management and administration of Business Associate or to carry
out legal responsibilities of Business Associate, provided:

i) The disclosure is required by law: or

i) The Business Associate obtains reasonable assurances in writing from the
person to whom the information is disclosed that it will be held
confidentially and used or further disclosed only as required by law or for the
purposes for which it was disclosed to the person, the person will use
appropriate safeguards to prevent use of disclosure of the information, and
the person immediately notifies the Business Associate of any instance of
which it is aware in which the confidentiality of the information has been
breached. 45 CFR §164.504(e){(4)(ii).

2. Data Aggregation Services. Business Associate is also permitted to use or disclose PHI to

provide data aggregation services, as that term is defined by 45 CFR §164.501, relating to the
health care operations of Covered Entity. 45 CFR §164.504(c)(2)(iXB).

5. BUSINESS ASSOCIATE OBLIGATIONS:

a)

b)

d)

Limits On Use And Further Disclosure Established By Agreement And Law.
Business Associate hereby agrees that the PHI provided or made available by Covered
Entity shall not be further used or disclosed other than as permitied or required by the
Agreement or as required by law. 45 CFR §165.404(e)(2)(ii)(A).

Appropriate Safeguards. Business Associate will establish and maintain appropriate
safeguards to prevent any use or disclosure of PHI other than as provided for by this
Agreement. 45 CFR §164.504(e)(2)(ii)(B).

Reports Of Improper Use Or Disclosure. Business Associate hereby agrees that it
shall report to [name of Agreement officer for program and Department] within two
(2) days of discovery any use or disclosure of PHI not provided for or allowed by this
Agreement. 45 CFR §164.504(e)(2)Gi)(C).

Subcontractors And Agents. Business Associate hereby agrees that anytime PHI is

provided or made available to any subcontractors or agents, Business Associate shall
provide only the minimum necessary PHI for the purpose of the covered transaction and
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k)
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must enter into a subcontract or contract with the subcontractor or agent that contains the
same terms, conditions and restrictions on the use and disclosure of PHI as contained in
this Agreement. 45 CFR §164.504(¢)(2)(1i)(D).

Right Of Access To PHI. Business Associate hereby agrees to make available to an
individual who is the subject of the PHI the right to access and copy that individual’s
PHI, at the request of the individual or of the Covered Entity, in the time and manner
designated by the Covered Entity. This right of access shall conform with and meet all of
the requirements of 45 CFR §164.524 and 45 CFR §164.504(c)(2)(ii {(E).

Amendment And Incorporation Of Amendments. Business Associate agrees to make
any amendments to PHI that have been agreed to by the Covered Entity, at the request of
Covered Entity or of the individual, in the time and manner designated by Covered
Entity, in accordance with 45 CFR164.526 and 45 CFR §164.504(e)(2)(ii)(F).

Provide Accounting. Business Associate agrees to document and make available to
Covered Entity or to the individual, any information necessary to provide an accounting
of disclosures in accordance with 45 CFR §164.528 and 45 CFR §164.504 }2)1)(G),

within 30 days of receipt of a request for an accounting, in the manner designated by the
Covered Entity.

Access To Books And Records. Business Associate hereby agrees to make its internal
practices, books, and records relating to the use or disclosure of PHI received from, or
created or received by Business Associate on behalf of the Covered Entity, available to
the Secretary of Health and Human Services or designee for purposes of determining
compliance with the HIPAA Privacy Regulations. 45 CFR §164.504(e)(2)(ii)(H).

Return Or Destruction Of PHE. At termination of this Agreement, Business Associate
hereby agrees to return or destroy all PHI received from, or created or received by
Business Associate on behalf of Covered Entity. Business Associate agrees not to retain
any copies of the PHI after termination of this Agreement. If return or destruction of the
PHI is not feasible, Business Associate agrees to extend the protections of this Agreement
to limit any further use or disclosure until such time as the PHI may be returned or
destroyed. If Business Associate elects to destroy the PHL, it shall certify to Covered
Entity that the PHI has been destroyed. 45 CFR §164.504(e)(2)(ii)(]).

Mitigation Procedures. Business Associate agrees to establish and to provide to the
Program and Department upon request, procedures for mitigating, to the maximum extent
practicable, any harmful effect from the use or disclosure of PHI in a mamner contrary to
this Agreement or the HIPAA Privacy Regulations. 45 CFR §164.530(f). Business
Associate further agrees to mitigate any harmful effect that is known to Business

Associate of a use or disclosure of PHI by Business Associate in violation of this
Agreement,

Sanction Procedures. Business Associate agrees that it must develop and implement a
system of sanctions for any employee, subcontractor or agent who violates this
Agreement or the HIPAA Privacy Regulations. 45 CFR §164.530(e)(1).

Property Rights. The PHI shall be and remain the property of Covered Entity. Business

Associate agrees that it acquires no titie or rights to the PHI, including any de-identified
information, as a result of its relationship with the program or department.

Page 41 of 60



m) Grounds For Breach. Any non-compliance by Business Associate with this Agreement
or the HIPAA Privacy Regulations will automatically be considered to be grounds for
breach pursuant to the underlying agreement, if Business Associate knew or reasonably

should have known of such non-compliance and failed to immediately take reasonable
steps to cure the non-compliance,

n) Termination by Commonwealth. Business Associate authorizes termination of the
underlying contract by the Commonwealth if the Commonwealth determines, in its sole
discretion, that the Business Associate has violated a material term of this Agreement.

0) Privacy Practices. The Program or Department shall provide and Business Associate
shall immediately begin using, any form, including but not limited to, any for used for
Consent, Notice of Privacy Practices, Accounting for Disclosures, or Authorization,
designated as effective by the Program or Department at any given time. The Program
and Department retain the right to change the applicable privacy practices and
documents. The Business Associate must implement changes as soon as practicable, but
not later than 45 days from the date of notice of the change.

(2 OBLIGATIONS OF COVERED ENTITY:

(a) Provision of Notice of Privacy Practices. Covered Entity shall provide Business
Associate with the notice of privacy practices that the Covered Entity produces in
accordance with 45 CFR §164.520, as well as changes to such notice.

(b) Permissions. Covered Entity shall provide Business Associate with any changes in, or
revocation of, permission by individual to use or disclose PHI, if such change affect
Business Associate’s permitted or required uses and disclosures.

(¢) Restrictions. Covered Entity shall notify Business Associate of any restriction to the use

or disclosure of PHI that the Covered Entity has agreed to in accordance with 45 CFR
§164.522.
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EXHIBIT B
ARRA ADDENDUM

Implementation of the American Recovery and Reinvestment Act of 2009

Preamble

The American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, (“ARRA”) was enacted to
preserve and create jobs and promote economic recovery, assist those most impacted by the recession,
provide investments needed to increase economic efficiency by spurring technological advances in
science and health, invest in transportation, environmental protection, and other infrastructure that will
provide long-term economic benefits, stabilize State and local government budgets, in order to minimize
and avoid reductions in essential services and counterproductive State and local tax increases.

This agreement addendum addresses additional requirements applicable to ARRA funds. Subject to
further guidance by the applicable Federal awarding agency, the following terms and conditions are
consistent with the mandatory requirements for agreements funded by ARRA.

Be advised that ARRA funds can be used in conjunction with other funding as necessary to complete
projects, but tracking and reporting must be separate to meet the reporting requirements of ARRA and
related guidance. For projects funded by other sources in addition to ARRA funds, Contractors must keep

separate records for ARRA funds and must ensure those records comply with the requirements of the
ARRA.

The federal Government has not fully developed the implementing instructions of ARRA, particularly
concerning specific procedural requirements for the new reporting requirements. The Contractor will be
provided these details as they become available. The Contractor must comply with all requirements of
ARRA. In the event there is any inconsistency between these ARRA requirements and current award
terms and conditions, the ARRA requirements will take precedence.

Contractor agrees that in consideration of receipt of Federal ARRA Funds, it will comply with all of the
terms, conditions, requirements and limitations set forth below:

Definitions

A “ARRA funds” means funds expended or obligated from appropriations under the American
Recovery and Reinvestment Act of 2009, Pub. L. 111-5.

B. “Contractor” is defined as any person, including, but not limited to, a bidder, offeror, loan
recipient, grantee, or subgrantee, who has furnished or seeks to furnish goods, supplies, services, or leased
space, or who has performed or seeks to perform construction activity under contract, subcontract, grant,
or subgrant with the Commonwealth, or with a person under contract, subcontract, grant, or subgrant with
the Commonwealth or its state-affiliated entities, and state-related institutions. The term contractor may
include a permittee, licensee, or any agency, political subdivision, instrumentality, public authority, or
other entity of the Commonwealth.

ARRA Terms & Conditions

1. Revisions to Requirements. Contractor acknowledges that this Addendum may be revised
pursuant to ongoing guidance from the relevant Federal or Commonwealth agency regarding
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requirements for ARRA funds. Contractor agrees to abide by any such revisions upon receipt of
written notification from the Commonwealth of the revisions, which will automatically become a

material part of this Addendum, without the necessity of either party executing any further
instrument, -

2. Reporting Requirements. Not later than 5 days after the end of each calendar quarter, or more
frequently as directed by the Commonwealth, the Contractor shall submit a report to the Commonwealth
that contains:

(2) The fotal amount of ARRA funds received;

(h) The amount of ARRA funds received that were expended or obligated to projects or
activities;

(c) A detailed list of all projects or activities for which ARRA funds were expended or
obligated, including:

i) the name of the project or activity;

i) a description of the project or activity;

iii) an evaluation of the completion status of the project or activity;

iv) an estimate of the number of jobs created and the number of jobs retained by the
project or activity; and

V) for infrastructure investments made by State and local governments, the purpose,

total cost, and rationale of the agency for funding the infrastructure investment
with funds made available under ARRA, and name of the person to contact at the
agency if there are concerns with the infrastructure investment;

(d) Detailed information on any subcontracts or subgrants awarded by the Contractor must
include the data elements required to comply with the Federal Funding Accountability and
Transparency Act of 2006 (Public Law 109-282), allowing aggregate reporting on awards below
$25,000 or to individuals, as prescribed by the Director of the Office of Management and Budget;

(e) If required by the Commonwealth, Contractor agrees to separately identify the
expenditures for each award funded under ARRA on the Schedule of Expenditures of Federal
Awards (SEFA) and the Data Collection Form (SF-SAC) required by Office of Management and
Budget Circular A-133, "Audits of States, Local Governments, and Non-Profit Organizations."
This identification on the SEFA and SF-SAC shall include the Federal award number, the Catalog
of Federal Domestic Assistance (CFDA) number, and amount such that separate accountability
and disclosure is provided for ARRA funds by Federal award number consistent with the
Contractor reports required by ARRA;

63 If required by the Commonwealth, Contractor shall submit backup documentation for
expenditures of ARRA funds including such items as timecards and invoices. Contractor shall
provide copies of backup documentation at the request of the Commonwealth.

3. Registrations and Identification Information

(a) Contractor must maintain current registrations in the Center Contractor Registration
(www.cer.gov) at all times during which they have active federal awards funded with ARRA
funds. A Dun and DBradstreet Data Universal Numbering System (DUNS) Number
(www.dnb.com) is one of the requirements for registration in the Central Contractor Registration.
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(b) If applicable, the Contractor agrees to separately identify to each sub-contractor and
document at the time of award of contract or approval of application and at the time of
disbursement of funds, the Federal award number, CFDA number, and amount of ARRA funds.

4, Flow Down Requirement. Contractor must include these ARRA Terms and Conditions in any
subcontract.
5. Prohibition on Use of Funds. No ARRA funds may be used for any casino or other gambling

establishment, aquarium, zoo, golf course, or swimming pool, or any other items prohibited by ARRA.

6. Required Job Posting. To ensure Pennsylvanians have the utmost opportunity to be hired for jobs
created through the receipt of ARRA funding, all Contractors shall post jobs they create or seek to fill as a
result of receiving ARRA funding to the PA CareerLink® system at www.pacarcerlink. state.pa.us .
Contractors can locate their local PA CareerLink® office through the same website or by calling 1-866-
858-2753. Staff at local PA CareerLinks® can assist Contractors with posting positions and explain how
to retrieve resumes or applications within the system.

7. Wage Rate Requirements. Section 1606 of ARRA requires that all laborers and mechanics
employed by contractors and subcontractors on projects funded directly by or assisted in whole or in part
by and through the Federal Government pursuant to ARRA shall be paid wages at rates not less than
those prevailing on projects of a character similar in the locality as determined by the U.S. Secretary of
Labor in accordance with subchapter IV of chapter 31 of title 40, United States Code.

3. Whistleblower Provision.

(a) An employee of any non-Federal employer receiving covered funds may not be
discharged, demoted, or otherwise discriminated against as a reprisal for disclosing, including a
disclosure made in the ordinary course of an employee’s duties, to an inspector general, the
Comptroller General, a member of Congress, a State or Federal regulatory or law enforcement
agency, a person with supervisory authority over the employee (or such other person working for
the employer who has the authority to investigate, discover, or terminate misconduct), a court or
grand jury, the head of a Federal agency, or their representatives, information that the employee
reasonably believes is evidence of:

(1) gross mismanagement of an agency contract or grant relating to covered funds:

(2) a gross waste of covered funds;

(3) a substantial and specific danger to public health or safety related to the

implementation or use of covered funds;

(4) an abuse of authority related to the implementation or use of covered funds; or

(5) a violation of law, rule, or regulation related to an agency contract (including the

competition for or negotiation of a contract) or grant, awarded or issued relating to
covered funds.

(b) A person who believes that the person has been subjected to a reprisal prohibited by

subsection (a) may submit a complaint regarding the reprisal to the appropriate U.S. Office of the
Inspector General.

(c) Any employer receiving covered funds under ARRA, shall post notice of the rights and
remedies as required by Section 1553 of ARRA. See www.recovery.gov.
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9. Duty to Report Fraud. Contractors and subcontractors shall promptly refer to the U.S. Office of
Inspector General and Commonwealth Office of Inspector General any credible evidence that a principal,
employee, agent, contractor, sub-grantee, subcontractor or other person will or has: 1) submitted a false
claim under the False Claims Act; 2) committed a criminal or civil violation of laws pertaining to frand,
conflict of interest, bribery, gratuity, ethics or similar misconduct involving ARRA funds; or 3) engaged

in misuse, gross waste, gross mismanagement or abuse of authority related to the use or award of ARRA
funds.

10. Environmental and Preservation Requirements. The Contractor shall comply with all applicable
Federal, State, and local environmental and historic preservation (EHP) requirements and shall provide
any information requested by the awarding Federal agency to ensure compliance with applicable laws
including: National Environmental Policy Act, National Historic Preservation Act, Endangered Species
Act, the Clean Air Act, the Federal Water Pollution and Control Act, and Executive Orders on
Floodplains (11988), Wetlands (11990) and Environmental Justice (12898). Failure of the Contractor to
meet Federal, State, and local EHP requirements and obtain applicable permits may jeopardize Federal
funding. The Contractor shall not undertake any project having the potential to impact EHP resources
without the prior approval of the awarding Federal agency, including but not limited to communication
towers, physical security enhancements, new construction, and modification to buildings that are 50 years
old or greater. The Contractor must comply with all conditions placed on the project as a result of the
EHP review. Any change to the approved project scope of work will require re-evaluation for compliance
with these EHP requirements. If ground disturbing activities occur during project implementation, the
Contractor must ensure monitoring of ground disturbance and if any potential archeological resources are
discovered, the Contractor will immediately cease construction in that area and notity the awarding
Federal agency and the Pennsylvania Historical and Museum Commission. Any construction activities
that have been initiated prior to the full environmental and historic preservation review will result in a
non-compliance finding.

11. No Contracts with Debarred or Suspended Entities. The Contractor shall not enter into any
contract or subcontract with any party that has been debarred or suspended from either:

(a) contracting with the Federal Government or the Commonwealth; or
(b) participating in any Federal or Commonwealth assistance programs.

12. Prohibition on Lobbying.

(a) The Contractor covenants and agrees that it will not expend any funds appropriated by
Congress to pay any person for influencing or attempting to influence an officer or employee of
any agency, or a Member of Congress in connection with any of the following covered Federal
actions: the awarding of any Federal contract; the making of any Federal grant; the making of any
Federal loan; the entering into of any Agreement; and, the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or Agreement.

(b) Section 319 of Public Law 101-121 (31 U.S.C. Section 1352) and any applicable
regulations are incorporated by reference and the Contractor agrees to comply with all the
provisions thereof, including any amendments to the Interim Final Rule that may hereafter be
issued.

13. Nondiscrimination Provisions. The Contractor covenanis and agrees that no person shall be
denied benefits of, or otherwise be subjected to discrimination in connection with the Contractor’s
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performance under this Agreement. Accordingly, and to the extent applicable, the Contractor covenants
and agrees to comply with the following:

(a) On the basis of race, color or national origin, in Title V I of the Civil Rights Act of 1964
(42 U.S.C. Section 2000d et seq.) as implemented by applicable regulations.

{b) On the basis of race, color, religion, sex, or national origin, in Executive Order 11246 (3
CFR, 1964-1965 Comp. pg. 339), as implemented by applicable regulations.

(©) On the basis of sex or blindness, in Title IX of the Education Amendments of 1972 (20
U.8.C. 1681, et seq.), as implemented by applicable regulations.

(d) On the basis of age, in The Age Discrimination Act of 1975 (42 U.S.C. Section 6101 et
seq.), as implemented by applicable regulations.

(e) On the basis of handicap, in Section 504 of the Rehabilitation Act of 1973 (29 U.S.C.
794), as implemented by applicable regulations.

14. DBE Provisions. The Contractor shall comply with all applicable federal Disadvantaged
Business Enterprises (DBE) requirements related to DBE programs. In the event there are no federal
DBE programs applicable to this agreement, the Contractor shall comply with the Pennsylvania
Department of (eneral Services (DGS) policy for contracting
( hitp://www.portal state. pa.us/portal/server. pt/community/bureau,_of minority_and women_business op
portunities/1358 ). In the event this agreement is a grant agreement not covered by federal DBE
requirements, the Contractor shall use reasonable and good faith efforts to solicit and utilize DGS-
certified Minority Business Enterprises (MBEs) and Women Business Enterprises (WBFs) for those
contracting, subcontracting and purchase opportunities that exist and report utilization to DGS.

15. Access to Records. Contractor agrees that with respect to each agreement using, in whole or in
part, ARRA funds, any representative of an appropriate U.S, Inspector General appointed under section 3

or 8G of the nspector General Act of 1988 (5 U.S.C. App.) or of the U.S. Comptroller General is
authorized:

(a) {0 examine any records of the Contractor, any of its subcontractors, or any state or local

agency administering such contract that pertain to, and involve transactions relating to the
contract; and

b) to interview any officer or employee of the contractor, subcontractor or agency
regarding such transactions.

16. Records Retention. The Contractor shall retain all such contract records intact in a form, if not
original documents, as may be approved by the Federal Government, for at least three (3) years following

termination of a project funded by ARRA or for such longer period of time as required by the
Commonwealth.

17. Access to Information. This contract and any records or expenditures related thereto may be
subject to disclosure under the Pennsylvania Right to Know Law 65 P.S. 67.101 ef seq. and the Freedom
of Information Act, 5 U.S.C. §552.
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18. Compliance. The Contractor shall comply with all applicable laws, regulations and program

guidance. A non-exclusive list of statutes, regulations and/or guidance commonly applicable to Federal
funds follows:

General

- Drug-Free Workplace Act of 1988 (Public Law 100-690, Title V, Subtitle D; 41 U.S.C.
701 et seq.; 32 CFR part 26, Subpart B

- Copeland “Anti-Kickback Act”, 18 U.S.C. Section 874; 29 CFR Part 3

- Contract Work Hours and Safety Standards Act, 40 U.S.C. §§327-330; 29 CFR Part 5

- Americans with Disabilities Act of 1990, as amended; 42 U.S.C. Chapter 126; 28 C.F.R.
§35.101 et seq.

Administrative Requirements

- OMB Circular A-102, State and Local Governments (10/07/94, amended 08/28/07) (44
CFR Part 13)

- OMB Circular A-110, Institutions of Higher Education, Hospitals, and Other Non-Profit
Organizations (11/19/93, amended 09/30/99) (2 CFR Part 215)

Cost Principles

- OMB Circular A-87, State and Local Governments (05/10/04) (2 CER Part 225)

- OMB Circular A-21, Educational Institutions (5/10/04) (2 CFR Part 220)

- OMB Circular A-122, Non-Profit Organizations (5/10/04) (2 CFR Part 230)

Audit Requirement

- OMB Circular A-133, Audits of States, Local Governments, and Non-Profit
Organizations (6/24/97, includes revisions published in the Federal Register 6/27/03)

19, Buy American - Use of American Iron, Steel, and Manufactured Goods.

Please use subsections I and II in the alternative as detailed Below:

L The following shall apply for Projects using ARRA funds for the construction, alteration,
maintenance, or repair of a public building or public work when:
® the estimated value of the project is less than $7,443,000; or
* the procurement is being conducted by local governments and municipalities; or
* the specific item being procured is not covered under the World Trade Organization
Agreement on Government Procurement or other international procurement
agreement. (e.g. mass transit or highway procurements, dredging service
procurements, or national defense-related procurements),

(a) Requirement. All iron, steel, and other manufactured goods used as construction material for
the construction, alteration, maintenance, or repair of a public building or public work must be
produced in the United States. This requirement shall be applied in a manner that is consistent
with the laws and agreements of the United States and the Commonwealth of Pennsylvania.

(b) Definitions.

1. “Building or work” means construction, maintenance, alteration, or repair. The terms
include, without limitation, buildings, structures, and improvements of all types, such as
bridges, dams, plants, highways, parkways, streets, subways, tunnels, sewers, mains, power
lines, pumping stations, heavy generators, railways, airports, terminals, docks, piers, wharves,
ways, lighthouses, buoys, jetties, breakwaters, levees, canals, dredging, shoring, rehabilitation
and reactivation of plants, scaffolding, drilling, blasting, excavating, clearing, and
landscaping. The manufacture or furnishing of materials, articles, supplies, or equipment
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(whether or not a Federal or State agency acquires title to such materials, articles, supplies, or
equipment during the course of the manufacture or furnishing, or owns the materials from
which they are manufactured or furnished) is not “building” or “work” within the meaning of
this definition unless conducted in connection with and at the site of such building or work as
is described in the foregoing sentence, or under the United States Housing Act of 1937 and
the Housing Act of 1949 in the construction or development of the project.

2. “Construction material” means an article, material, or supply brought to the construction
site by the recipient, subrecipient or a subcontractor for incorporation into the building or
work. The term also includes an item brought to the site preassembled from articles,
materials, or supplies. However, emergency life safety systems, such as emergency lighting,
fire alarm, and audio evacuation systems, that are discrete systems incorporated into a public
building or work and that are produced as complete systems, are evaluated as a single and
distinct construction material regardless of when or how the individual parts or components
of those systems are delivered to the construction site. Materials purchased directly by the
Government are supplies, not construction material. ‘

3. “Domestic construction material” means:

(1) An unmanufactured construction material mined or produced in the United States;
or

(i1) A construction material manufactured in the United States.

4. “Foreign construction material” means a construction material other than a domestic
construction material.

5. “Manufactured good or product” means a good or product used as construction material
in a project that is the result of processing materials by way of machinery and/or labor that
produce a substantially different article. Where the basic character, function, or kind of
material processed remains the same, it is not manufactured.

6. "Manufactured construction material” means any construction material that is not
unmanufactured construction material "

7. “Public building or public work™ means building or work, the construction, alteration,
maintenance, or repair of which, as defined in this award term, is carried on directly by
authority of, or with funds of, a Federal agency to serve the interest of the general public
regardless of whether title thereof is in a Federal agency.

8. “Steel” means an alloy that includes at least 50 percent iron, between .02 and 2 percent
carbon, and may include other elements.

9. "Unmanufactured construction material" means raw material brought to the construction
site for incorporation into the building or work that has not been:

(1) Processed into a specific form and shape; or

(11} Combined with other raw material to create a material that has different
properties than the properties of the individual raw materials.
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10. *“United States” means the 50 States, the Disirict of Columbia, and outlying areas
including:

(i) Commonwealths: (@) Puerto Rico; (b) The Northern Mariana Islands;
(i) Territories: (a2} American Samoa; (b) Guam, (c) U.S. Virgin Islands; and

(1i1) Minor outlying islands: (@) Baker Island; (b) Howland Island; (¢} Jarvis Island:
(d) Johnston Atoll; (e) Kingman Reef; (f) Midway Islands; (g) Navassa Island; (/)
Palmyra Atoll; (j) Wake Atoll.

(c) Domestic preference.

1. This award term and condition implements Section 1605 of ARRA, by requiring that all

iron, steel, and other manufactured goods used as construction material in the project are
produced in the United States.

2. The recipient shall use only domestic construction material in performing this project,
except as provided in paragraph (c)(3) and (¢)(4) of this term and condition.

3. This requirement does not apply to the construction material or components listed by the
Government as follows:

(Award official to list applicable excepted materials or indicate “none”)

4. The award official may add other foreign construction material to the list in paragraph
{c)(3) of this term and condition if the Federal government determines that—
(1) The cost of domestic construction material would be unreasonable. The cost of
domestic iron, steel, or other manufactured goods used as construction material in the
project is unreasonable when the cumulative cost of such material will increase the
cost of the overall project by more than 25 percent;

1. The construction material is not mined, produced, or manufactured in the United States in
sufficient and reasonably available quantities and of a satisfactory quality; or

(iii) The application of the restriction of section 1605 of ARRA to a particular
construction material would be inconsistent with the public interest.

(d) Request for determination of inapplicability of Section 1605 of ARRA.

1. (i} Any request to use foreign construction material in accordance with paragraph
(c)(4) of this clause shall include adequate information for Government evaluation of
the request, including—

(@) A description of the foreign and domestic construction materials;
(b) Unit of measure;

(¢) Quantity;

(d) Price;

(e) Time of delivery or availability;

(/ Location of the construction project;

{g) Name and address of the proposed supplier; and
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(7) A detailed justification of the reason for use of foreign construction
materials cited in accordance with paragraph (b)(4) of this clause.

(i) A request based on unreasonable cost shail include a reasonable survey of the

market and a completed price comparison table in the format in paragraph (e) of this
clause.

2. The price of construction material shall include all delivery costs to the construction site
and any applicable duty,

(iv) Any recipient request for a determination submitted after award shall explain
why the recipient could not reasonably foresee the need for such determination and
could not have requested the determination before award. If the recipient does not
submit a satisfactory explanation, the award official need not make a determination.

2. If the Federal government determines after award that an exception to section 1605 of
ARRA applies, the award official will amend the award to allow use of the foreign
construction material. When the basis of the exception is non-availability or public interest,
the amended award shall reflect adjustment of the award amount or redistribution of budgeted
funds, as appropriate, to cover costs associated with acquiring or using the foreign
construction material. When the basis for the exception is the unreasonable price of a
domestic construction material, the award official shall adjust the award amount or

redistribute budgeted funds, as appropriate, by at least the differential established in 2 CFR
176.110(a).

3. Unless the Federal government determines that an exception to section 1605 of ARRA
applies, use of foreign construction material is noncompliant with section 1605 of ARRA.

(¢) Data. To permit evaluation of requests under paragraph (d) of this clause based on
unreasonable cost, the Recipient shall include the following information and any applicable
supporting data based on the survey of suppliers:

Foreign and Domestic Construction Materials Price Comparison

Construction Material Description Unit of Measure Quantity  Price (Dollars)*
Item I

Foreign construction material
Domestic construction material

Item 2:
Foreign construction material

Domestic construction material

1. [List name, address, telephone number, email address, and contact for suppliers
surveyed. Attach copy of response, if oral, attach summary. ]

2. [Include other applicable supporting information. ]

3. [*Include all delivery costs to the construction site.]
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1. The following shall, in addition to the Pennsylvania Steel Products Procurement Act, 73 P.S.
Sections 1881-1887, apply for Projects using ARRA funds for the construction, alteration,

maintenance, or repair of a public building or public work with an estimated value of $7,443,000 or
more:

(a) Requirement. All iron and steel used in the construction, reconstruction, alteration or repair
of a public building or public work must be manufactured in the United States. All other
manufactured goods used as construction material for the construction, alteration, maintenance, or
repair of a public building or public work must be produced in the United States or a designated
country. This requirement shall be applied in a manner that is consistent with the laws and
agreements of the United States and the Commonwealth of Pennsylvania.

(b) Definitions. As used in this award term and condition:

1. “Building or work” includes, without limitation, buildings, structures, and
improvements of all types, such as bridges, dams, plants, highways, parkways,
streets, subways, tunnels, sewers, mains, power lings, pumping stations, heavy
generators, railways, airports, terminals, docks, piers, wharves, ways, lighthouses,
buoys, jetties, breakwaters, levees, canals, dredging, shoring, rehabilitation and
reactivation of plants, scaffolding, drilling, blasting, excavating, clearing, and
landscaping. The manufacture or furnishing of materials, articles, supplies, or
equipment (whether or not a Federal or State agency acquires title to such materials,
articles, supplies, or equipment during the course of the manufacture or furnishing, or
owns the materials from which they are manufactured or furnished) is not “building”
or “work” within the meaning of this definition unless conducted in connection with
and at the site of such building or work as is described in the foregoing sentence, or
under the United States Housing Act of 1937 and the Housing Act of 1949 in the
construction or development of the project.

2. “Construction material” means iron, steel, and other manufactured goods used as
construction material brought to the construction site by the recipient, subrecipient, or
subcontractor for incorporation into the building or work. The term also includes an
itemn brought to the site preassembled from articles, materials, or supplies. However,
emergency life safety systems, such as emergency lighting, fire alarm, and audio
evacuation systems, that are discrete systems incorporated into a public building or
work and that are produced as complete systems, are evaluated as a single and
distinct construction material regardless of when or how the individual parts or
components of those systems are delivered to the construction site. Materials
purchased directly by the Government are supplies, not construction material.

3. “Designated country” means: Aruba, Australia, Austria, Belgium, Bulgaria, Chile,
Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece,
Hong Kong, Hungary, Iceland, Ireland, Israel, ltaly, Japan, Korea (Republic of),
Latvia, Liechtenstein, Lithuania, Luxembourg, Malta, Netherlands, Norway, Poland,
Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden,
Switzerland, and United Kingdom.

4. “Designated country construction material” means a construction material that

(i) 1s wholly the growth, product, or manufacture of a designated country; or
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(i) In the case of a construction material that consists in whole or in part of
materials from another country, has been substantially transformed in a
designated country into a new and different construction material distinct from
the materials from which it was transformed.

5. “Domestic construction material” means:

(1) An unmanufactured construction material mined or produced in the United States;
or

(i1) A construction material manufactured in the United States.

6. “Foreign construction material” means a construction material other than a
domestic construction material.

7. "Manufactured construction material" means any construction material that is not
unmanufactured construction material."

8. “Public building or public work” means building or work, the construction,
alteration, maintenance, or repair of which, as defined in this Subpart, is carried on
directly by authority of, or with funds of, a Federal agency to serve the interest of the
general public regardless of whether title thereof is in a Federal agency.

9. “Steel” means an alloy that includes at least 50 percent iron, between .02 and 2
percent carbon, and may include other elements.

10. "Unmanufactured construction material” means raw material brought to the construction
site for incorporation into the building or work that has not been--

(i) Processed into a specific form and shape; or

(i) Combined with other raw material to create a material that has different
properties than the properties of the individual raw materials.

11. "United States” means the 50 States, the District of Columbia, and outlying
areas.

(c) Construction materials.
1. This award term and condition implements

(i) Section 1605(a) of the American ARRA, by requiring that all iron, steel,
and other manufactured goods used as construction material in the project
are produced in the United States; and

(i)  Section 1605(d), which requires application of the Buy American
requirement in a manner consistent with U.S. obligations under international
agreements. The restrictions of section 1605 of ARRA do not apply to
designated country construction materials. The Buy American requirement in
section 1605 shall not be applied where the iron, steel or manufactured
goods used as construction material in the project are from a Party to an
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internationai agreement that obligates the recipient to treat the goods and
services of that Party the same as domestic goods and services, or whete the
iron, steel or manufactured goods used as construction material in the project
are from a least developed country. This obligation shall only apply to
projects with an estimated value of $7,443,000 or more.

2. The recipient shall use only domestic or designated country construction material
in performing the work funded in whole or part with this award, except as provided in
paragraphs (c}(3) and (c)(4) of this term and condition.

3. The requirement in paragraph (c)(2) of this term and condition does not apply to
the construction materials or components listed by the Government as follows:

[Award official to list applicable excepted materials or indicate “none’

4. The award official may add other construction material to the list in paragraph
{c)(3) of this award term and condition if the Federal government determines that:

() The cost of domestic construction material would be unreasonable.
The cost of domestic iron, steel, or other manufactured goods used as
construction material in the project is unreasonable when the
cumulative cost of such material will increase the overail cost of the
project by more than 25 percent;

(ii) The construction material is not mined, produced, or manufactured in
the United States in sufficient and reasonably available commercial
quantities of a satisfactory quality; or

(i) The application of the restriction of section 1605 of ARRA to a particular
construction material would be inconsistent with the public interest.

(d) Request for determination of inapplicability of section 1605 of ARRA or the Buy American
Act.

1. {i} Any recipient request to use foreign construction material in accordance
with paragraph(c}(4) of this term and condition shall include adequate
information for Government evaluation of the request, including—

(@) A description of the foreign and domestic construction materials;
(b) Unit of measure;

(¢) Quantity;

(d) Price;

(e) Time of delivery or availability;

(i Location of the construction project;

{g) Name and address of the proposed supplier; and

(h) A detailed justification of the reason for use of foreign construction
materials cited in accordance with paragraph(c){4) of this clause.

(i) A request based on unreasonable cost shall include a reasonable survey

of the market and a completed price comparison table in the format in
paragraph (e) of this clause.
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(i) The price of construction material shall include all delfivery costs to the
construction site and any applicable duty.

(iv) Any recipient request for a determination submitted after award shalfl
explain why the recipient could not reasonably foresee the need for such
determination and could not have requested the determination before award.
It the recipient does not submit a satisfactory explanation, the award official
need not make a determination.

2. If the Federal government determines after award that an exception to section 1605 of ARRA
applies and the award official will amend the award to allow use of the foreign construction
material. When the basis of the exception is nonavailability or public interest, the amended
award shall reflect adjustment of the award amount or redistribution of budgeted funds, as
appropriate, to cover costs associated with acquiring or using the foreign construction material.
When the basis for the exception is the unreasonable price of a domestic construction material,
the award official shall adjust the award amount or redistribute budgeted funds, as appropriate, by
at least the differential established in paragraph (c)(4)(i) of this term and condition.

3. Unless the Federal government determines that an exception to the section 1605 of ARRA

applies, use of foreign construction material other than designated country construction material
is noncompliant with the applicable Act.

(e) Data. To permit evaluation of requests under paragraph (d) of this clause based on
unreasonable cost, the applicant shall include the following information and any applicable
supporting data based on the survey of suppliers:

Foreign and Domestic Construction Materials Price Comparison

Construction Material Description Unit of Quantity Price

Measure (Dollars)*
Item 1

Foreign construction material
Domestic construction material
ftem 2.

Foreign construction material
Domestic construction material

[List name, address, telephone number ,email address, and contact for suppliers surveyed.
Attach copy of response; if oral, attach summary.]

{Include other applicable supporting information.)

[* Include all delivery costs to the construction site).]
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EXHIBIT C

COMMONWEALTH OF PENNSYLVANIA
SOFTWARE LICENSE REQUIREMENTS

This Exhibit shall be attached to and macdle a material part of Software Publisher’s Software License
Agreement {collectively the “Agreement”) between Licensor and the Commonwealth of Pennsylvania
(“Commonwealth™). The terms and conditions of this Exhibit shall supplement, and to the extent a

conflict exists, shall supersede and take precedence over the terms and conditions of Software Publisher’s
Software License Agreement. :

1. Enterprise Language: The parties agree that more than one agency of the Commonwealth may
license products under this Agreement, provided that any use of products by any agency must be
made pursuant to one or more executed purchase orders or purchase documents submitted by
cach applicable agency seeking to use the licensed product. The parties agree that, if the licensee
is & “Commonwealth Agency” as defined by the Commonwealth Procurement Code, 62 Pa.C.S. §
103, the terms and conditions of this Agreement apply to any purchase of products made by the
Commonwealth, and that the terms and conditions of this Agreement become part of the purchase
document without further need for execution. The parties agree that the terms of this Agreement
supersede and take precedence over the terms included in any purchase order, terms of any
shrink-wrap agreement included with the licensed software, terms of any click through agreement

included with the licensed software, or any other terms purported to apply to the licensed
software.

2. Choice of Law/Venue: This Agreement shall be governed by and construed in accordance with

the substantive laws of the Commonwealth of Pennsylvania, without regard to principles of
conflict of laws,

3. Indemnification: The Commonwealth does not have the authority to and shall not indemnify
any entity. The Commonwealth agrees to pay for any loss, liability or expense, which arises out
of or relates to the Commonwealth’s acts or omissions with respect to its obligations hereunder,
where a final determination of liability on the part of the Commonwealth is established by a court
of law or where settlement has been agreed to by the Commonwealth. This provision shall not be
construed to limit the Commonwealth’s rights, claims or defenses which arise as a matter of law
or pursuant to any other provision of this Agreement. This provision shall not be construed to
limit the sovereign immunity of the Commonwealth.

4. Patent, Copyright, Trademark, and Trade Secret Protection:

1 The Licensor shall, at its expense, defend, indemnify and hold the Commonwealth
harmless from any suit or proceeding which may be brought by a third party against the
Commonwealth, its departments, officers or employees for the alleged infringement of
any United States patents, copyrights, or trademarks, or for a misappropriation of a
United States trade secret arising out of performance of this Agreement (the “Claim™),
including all licensed products provided by the Licensor. For the purposes of this
Agreement, “indemnify and hold harmless” shall mean the Licensor’s specific, exclusive,
and limited obligation to (a) pay any judgments, fines, and penalties finally awarded by a
court or competent jurisdiction, governmental/administrative body or any settlements
reached pursuant to Claim and (b) reimburse the Commonwealth for its reasonable
administrative costs or expenses, including without limitation reasonable attorney’s fees,
it necessarily incurs in handling the Claim. The Commonwealth agrees to give Licensor
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1)

prompt notice of any such claim of which it learns. Pursuant to the Commonwealth
Attorneys Act 71 P.S. § 732-101, et seq., the Office of Attorney General (OAG) has the
sole authority to represent the Commonwealth in actions brought against the
Commonwealth. The OAG may, however, in its sole discretion, delegate to Licensor its
right of defense of a Claim and the authority to control any potential settlements thereof.
Licensor shall not without the Commonwealth’s consent, which shall not be unreasonably
withheld, conditioned, or delayed, enter into any settlement agreement which (a) states or
implies that the Commonwealth has engaged in any wrongful or improper activity other
than the innocent use of the material which is the subject of the Claim, (b) requires the
Commonwealth to perform or cease to perform any act or relinquish any right, other than
to cease use of the material which is the subject of the Claim, or (c) requires the
Commonwealth to make a payment which Licensor is not obligated by this Agreement to
pay on behalf of the Commonwealth. If OAG delegates such rights to the Licensor, the
Commeonwealth will cooperate with all reasonable requests of Licensor made in the
defense and or settlement of a Claim. In all events, the Commonwealth shall have the
right to participate in the defense of any such suit or proceeding through counsel of its
own choosing at its own expense and without derogation of Licensor’s authority to
control the defense and settlement of a Claim. Tt is expressly agreed by the Licensor that,
in the event it requests that the Commonwealth to provide support to the Licensor in
defending any such Claim, the Licensor shall reimburse the Commonwealth for all
necessary expenses (including attorneys' fees, if such are made necessary by the
Licensor’s request) incurred by the Commonwealth for such support. If OAG does not
delegate to Licensor the authority to control the defense and settlement of a Claim, the
Licensor’s obligation under this section ceases. If OAG does not delegate the right of
defense to Licensor, upon written request from the OAG, the Licensor will, in its sole
reasonable discretion, cooperate with OAG in its defense of the suit,

The Licensor agrees to exercisc reasonable due diligence to prevent claims of
infringement on the rights of third partics. The Licensor certifies that, in all respects
applicable to this Agreement, it has exercised and will continue to exercise due diligence
to ensure that all licensed products provided under this Agreement do not infringe on the
patents, copyrights, trademarks, trade secrets or other proprietary interests of any kind
which may be held by third parties.

If the right of defense of a Claim and the authority to control any potential settlements
thereof is delegated to the Licensor, the Licensor shall pay all damages and costs finally
awarded therein against the Commonwealth or agreed to by Licensor in any settlement.
If information and assistance are furnished by the Commonwealth at the Licensor’s
written request, it shall be at the Licensor’s expense, but the responsibility for such
expense shall be only that within the Licensor’s written authorization.

If; in the Licensor’s opinion, the licensed products furnished hereunder are likely to or do
become subject to a claim of infringement of a United States patent, copyright, or
trademark, or for a misappropriation of trade secret, then without diminishing the
Licensor’s obligation to satisfy any final award, the Licensor may, at its option and
expense, substitute functional equivalents for the alleged infringing licensed products, or,
at the Licensor’s option and expense, obtain the rights for the Commonwealth to continue
the use of such licensed products.

If any of the licensed products provided by the Licensor are in such suit or proceedipg
held to constitute infringement and the use thereof is enjoined, the Licensor shall, at its

Page 57 of 60



1)

q)

own expense and at its option, either procure the right to continue use of such infringing

products, replace them with non-infringing items, or modify them so that they are no
longer infringing.

If use of the licensed products is enjoined and the Licensor is unable to do any of the
preceding set forth in item (e) above, the Licensor agrees to, upon return of the licensed
products, refund to the Commonwealth the license fee paid for the infringing licensed

products, pro-rated over a sixty (60) month period from the date of delivery plus any
unused prepaid maintenance fees.

The obligations of the Licensor under this Section contimie without time limit and
survive the termination of this Agreement.

Notwithstanding the above, the Licensor shall have no obligation under this Section 4 for:

(9 modification of any licensed products provided by the Commonwealth or a third
party acting under the direction of the Commonwealth;

(10)  any material provided by the Commonwealth to the Licensor and incorporated
into, or used to prepare the product;

(11)  use of the Software after Licensor recommends discontinuation because of

possible or actual infringement and has provided one of the remedy’s under (e) or
{f) above;

(12)  use of the licensed products in other than its specified operating environment;

(13)  the combination, operation, or use of the licensed products with other products,
services, or deliverables not provided by the Licensor as a system or the
combination, operation, or use of the product, service, or deliverable, with any
products, data, or apparatus that the Licensor did not provide;

(14)  infringement of a non-Licensor product alone;

(15)  the Commonwealth’s use of the licensed product beyond the scope contemplated
by the Agreement; or

(16)  the Commonwealth’s failure to use corrections or enhancements made available
to the Commonwealth by the Licensor at no charge.

The obligation to indemnify the Commonwealth, under the terms of this Section, shall be

the Licensor’s sole and exclusive obligation for the infringement or misappropriation of
intellectual property.

Virus, Malicious, Mischievous or Destructive Programming: Licensor warrants that the
licensed product as delivered by Licensor does not contain any viruses, worms, Trojan Horses, or
other malicious or destructive code to allow unauthorized intrusion upon, disabling of, or erasure
of the licensed products (each a “Virus™).

The Commonwealth’s exclusive remedy, and Licensor’s sole obligation, for any breach of the
foregoing warranty shall be for Licensor to (a) replace the licensed products with a copy that does
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not contain Virus, and (b) if the Commonwealth, has suffered an interruption in the availability of
its computer system caused by Virus contained in the licensed product, reimburse the
Commonwealth for the actual reasonable cost to remove the Virus and restore the
Commonwealth’s most recent back up copy of data provided that:

» the licensed products have been installed and used by the Commonwealth in
accordance with the Documentation;

» the licensed products has not been modified by any party other than Licensor;

» the Commonwealth has installed and tested, in a test environment which is a
mirror image of the production environment, all new releases of the licensed
products and has used a generally accepted antivirus software to screen the
licensed products prior to installation in its production environment.

Under no circumstances shall Licensor be liable for damages to the Commonwealth for loss of

the Commonwealth’s data arising from the failure of the licensed products to conform to the
warranty stated above,

Limitation of Liability: The Licensor’s liability to the Commonwealth under this Agreement

shall be limited to the greater of (a) the value of any purchase order issued; or (b) $250,000. This
limitation does not apply to damages for:

D bodily injury;

2) death;

(3) intentional injury;

(4) damage to real property or tangible personal property for which the Licensor is
legalty liable; or

(5) Licensor’s indemnity of the Commonwealth for patent, copyright, trade secret, or
trademark protection.

In no event will the Licensor be liable for consequential, indirect, or incidental damages unless

otherwise specified in the Agreement. Licensor will not be liable for damages due to lost records
or data,

Termination:
a) Licensor may not terminate this Agreement for non-payment.
b} The Commonwealth may terminate this Agreement without cause by giving Licensor

thirty (30} calendar days prior written notice whenever the Commonwealth shall
determine that such termination is in the best interest of the Commonwealth.

Background Checks: Upon prior written request by the Commonwealth, Licensor must, at its
cxpense, arrange for a background check for each of its employees, as well as for the employees
of its subcontractors, who will have on site access to the Commonwealth’s IT facilities.
Background checks are to be conducted via the Request for Criminal Record Check form and
procedure found at

=l&ess=LZ&mode=2. The background check must be conducted prior to initial access by an 1T
employee and annually thereafter.
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Before the Commonwealth will permit an employee access to the Commonwealth’s facilities,
Licensor must provide written confirmation to the office designated by the agency that the
background check has been conducted. If, at any time, it is discovered that an employee has a
criminal record that includes a felony or misdemeanor involving terrorist threats, violence, use of
a lethal weapon, or breach of trust/fiduciary responsibility; or which raises concerns about
building, system, or personal security, or is otherwise job-related, Licensor shall not assign that
employee to any Commonwealth facilities, shall remove any access privileges already given to
the employee, and shall not permit that employee remote access to Commonwealth facilities or
systems, unless the agency consents, in writing, prior to the access being provided. The agency
may withhold its consent at its sole discretion. Failure of Licensor to comply with the terms of
this paragraph may result in default of Licensor under its contract with the Commonwealth.

9. Confidentiality: Each party shall treat the other party’s confidential information in the same
marmmer as its own confidential information. The parties must identify in writing what is
considered confidential information.

10. Publicity/Advertisement: The Licensor must obtain Commonwealth approval prior to
mentioning the Commonwealth or a Commonwealth agency in an advertisement, endorsement, or
any other type of publicity. This includes the use of any trademark or Jogo.

11. Signatures:  The fully executed Agreement shall not contain ink signatures by the
Commonwealth. The Licensor understands and agrees that the receipt of an electronically-
printed Agreement with the printed name of the Commonwealth purchasing agent constitutes a
valid, binding contract with the Commonwealth. The printed name of the purchasing agent on
the Agreement represents the signature of that individual who is authorized to bind the
Commenwealth to the obligations contained in the Agreement. The printed name also indicates
that all approvals required by Commonwealth contracting procedures have been obtained.

Software Publisher acknowledges and agrees the terms and conditions of this Exhibit shall supplement,
and to the extent a conflict exists, shall supersede and take precedence over the terms and conditions of
Software Publisher’s Software License Agreement.
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International Program License Agreement

Part 1 — General Terms

BY DOWNLOADING, INSTALLING, COPYING, ACCESSING, CLICKING ON AN
"ACCEPT” BUTTON, OR OTHERWISE USING THE PROGRAM, LICENSEE AGREES TO
THE TERMS OF THIS AGREEMENT. IF YOU ARE ACCEPTING THESE TERMS ON
BEHALF OF LICENSEE, YOU REPRESENT AND WARRANT THAT YOU HAVE FULL
AUTHORITY TO BIND LICENSEE TO THESE TERMS. IF YOU DO NOT AGREE TO
THESE TERMS,

* DO NOT DOWNLOAD, INSTALL, COPY, ACCESS, CLICK ON AN "ACCEPT” BUTTON,
OR USE THE PROGRAM; AND

« PROMPTLY RETURN THE UNUSED MEDIA, DOCUMENTATION, AND PROOF OF
ENTITLEMENT TO THE PARTY FROM WHOM IT WAS OBTAINED FOR A REFUND
OF THE AMOUNT PAID. IF THE PROGRAM WAS DOWNLOADED, DESTROY ALL
COPIES OF THE PROGRAM.

1. Definitions

"Authorized Use"- the specified level at which Licensee is authorized to execute or run the
Program. That level may be measured by number of users, millions of service units ("MSUs"),
Processor Value Units ("PVUs"), or other level of use specified by IBM.

"IBM" - International Business Machines Corporation or one of its subsidiaries.

"License Information” ("LI") — a document that provides information and any additional terms
specific to a Program. The Program’s LI is available at[www.ibm.com/software/sla/} The LI
can also be found in the Program’s directory, by the use of a system command, or as a booklet
included with the Program.

"Program” — the following, including the original and all whole or partial copies: 1)
machine-readable instructions and data, 2) components, files, and modules, 3) audio-visual
content (such as images, text, recordings, or pictures), and 4) related licensed materials (such as
keys and documentation).

"Proof of Entitlement” ("PoE") — evidence of Licensee’s Authorized Use. The PoE is also
evidence of Licensee’s eligibility for warranty, future update prices, if any, and potential special
or promotional opportunities. If IBM does not provide Licensee with a PoE, then IBM may
accept as the PoE the original paid sales receipt or other sales record from the party (either IBM
or its reseller) from whom Licensee obtained the Program, provided that it specifies the
Program name and Authorized Use obtained.

"Warranty Period” — one year, starting on the date the original Licensee is granted the license.
2. Agreement Structure

This Agreement includes Part 1 — General Terms, Part 2 - Country-unique Terms (if any), the
LL and the PoE and is the complete agreement between Licensee and IBM regarding the use of
the Program. It replaces any prior oral or written communications between Licensee and IBM
concerning Licensee’s use of the Program. The terms of Part 2 may replace or modify those of
Part 1. To the extent of any conflict, the LI prevails over both Parts.

3. License Grant

The Program is owned by IBM or an IBM supplier, and is copyrighted and licensed, not sold.

IBM grants Licensee a nonexclusive license to 1) use the Program up to the Authorized Use
specified in the PoE, 2) make and install copies to support such Authorized Use, and 3) make a
backup copy, all provided that

a. Licensee has lawfully obtained the Program and complies with the terms of this Agreement;
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b. the backup copy does not execute unless the backed-up Program cannot execute;

c. Licensee reproduces all copyright notices and other legends of ownership on each copy, or
partial copy, of the Program;

d. Licensee ensures that anyone who uses the Program (accessed either locally or remotely) 1)
does so only on Licensee’s behalf and 2) complies with the terms of this Agreement;

e. Licensee does not 1) use, copy, modify, or distribute the Program except as expressly
permitted in this Agreement; 2) reverse assemble, reverse compile, otherwise translate, or
reverse engineer the Program, except as expressly permitted by law without the possibility
of contractual waiver; 3) use any of the Program’s components, files, modules, audio-visual
content, or related licensed materials separately from that Program; or 4) sublicense, rent, or
lease the Program; and

f. if Licensee obtains this Program as a Supporting Program, Licensee uses this Program only
to support the Principal Program and subject to any limitations in the license to the Principal
Program, or, if Licensee obtains this Program as a Principal Program, Licensee uses all
Supporting Programs only to support this Program, and subject to any limitations in this
Agreement. For purposes of this Item "f,” a "Supporting Program” is a Program that is part
of another IBM Program ("Principal Program”) and identified as a Supporting Program in
the Principal Program’s LI. (To obtain a separate license to a Supporting Program without
these restrictions, Licensee should contact the party from whom Licensee obtained the
Supporting Program.)

This license applies to each copy of the Program that Licensee makes.
3.1 Trade-ups, Updates, Fixes, and Patches
3.1.1 Trade-ups

If the Program is replaced by a trade-up Program, the replaced Program’s license is promptly
terminated.

3.1.2 Updates, Fixes, and Patches

When Licensee receives an update, fix, or patch to a Program, Licensee accepts any additional
or different terms that are applicable to such update, fix, or patch that are specified in its LI. If
no additional or different terms are provided, then the update, fix, or patch is subject solely to
this Agreement. If the Program is replaced by an update, Licensee agrees to promptly
discontinue use of the replaced Program.

3.2 Fixed Term Licenses

If IBM licenses the Program for a fixed term, Licensee’s license is terminated at the end of the
fixed term, unless Licensee and IBM agree to renew it.

3.3 Term and Termination
This Agreement is effective until terminated.

IBM may terminate Licensee’s license if Licensee fails to comply with the terms of this
Agreement.

If the license is terminated for any reason by either party, Licensee agrees to promptly
discontinue use of and destroy all of Licensee’s copies of the Program. Any terms of this
Agreement that by their nature extend beyond termination of this Agreement remain in effect
until fulfilled, and apply to both parties’ respective successors and assignees.

4. Charges

Charges are based on Authorized Use obtained, which is specified in the PoE. IBM does not
give credits or refunds for charges already due or paid, except as specified elsewhere in this
Agreement.

If Licensee wishes to increase its Authorized Use, Licensee must notify IBM or an authorized
IBM reseller in advance and pay any applicable charges.
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5. Taxes

If any authority imposes on the Program a duty, tax, levy, or fee, excluding those based on
IBM’s net income, then Licensee agrees to pay that amount, as specified in an invoice, or
supply exemption documentation. Licensee is responsible for any personal property taxes for
the Program from the date that Licensee obtains it. If any authority imposes a customs duty,
tax, levy, or fee for the import into or the export, transfer, access, or use of the Program outside
the country in which the original Licensee was granted the license, then Licensee agrees that it
is responsible for, and will pay, any amount imposed.

6. Money-back Guarantee

If Licensee is dissatisfied with the Program for any reason and is the original Licensee, Licensee
may terminate the license and obtain a refund of the amount Licensee paid for the Program,
provided that Licensee returns the Program and PoE to the party from whom Licensee obtained
it within 30 days of the date the PoE was issued to Licensee. If the license is for a fixed term
that is subject to renewal, then Licensee may obtain a refund only if the Program and its PoE
are returned within the first 30 days of the initial term. If Licensee downloaded the Program,
Licensee should contact the party from whom Licensee obtained it for instructions on how to
obtain the refund.

7. Program Transfer

Licensee may transfer the Program and all of Licensee’s license rights and obligations to
another party only if that party agrees to the terms of this Agreement. If the license is
terminated for any reason by either party, Licensee is prohibited from transferring the Program
to another party. Licensee may not transfer a portion of 1) the Program or 2) the Program’s
Authorized Use. When Licensee transfers the Program, Licensee must also transfer a hard copy
of this Agreement, including the LI and PoE. Immediately after the transfer, Licensee’s license
terminates.

8. Warranty and Exclusions
8.1 Limited Warranty

IBM warrants that the Program, when used in its specified operating environment, will
conform to its specifications. The Program’s specifications, and specified operating environment
information, can be found in documentation accompanying the Program (such as a read-me
file) or other information published by IBM (such as an announcement letter). Licensee agrees
that such documentation and other Program content may be supplied only in the English
language, unless otherwise required by local law without the possibility of contractual waiver
or limitation.

The warranty applies only to the unmodified portion of the Program. IBM does not warrant
uninterrupted or error-free operation of the Program, or that IBM will correct all Program
defects. Licensee is responsible for the results obtained from the use of the Program.

During the Warranty Period, IBM provides Licensee with access to IBM databases containing
information on known Program defects, defect corrections, restrictions, and bypasses at no
additional charge. Consult the IBM Software Support Handbook for further information at
[www.ibm.com /software/support/|

If the Program does not function as warranted during the Warranty Period and the problem
cannot be resolved with information available in the IBM databases, Licensee may return the
Program and its PoE to the party (either IBM or its reseller) from whom Licensee obtained it
and receive a refund of the amount Licensee paid. After returning the Program, Licensee’s
license terminates. If Licensee downloaded the Program, Licensee should contact the party from
whom Licensee obtained it for instructions on how to obtain the refund.

8.2 Exclusions

THESE WARRANTIES ARE LICENSEE’S EXCLUSIVE WARRANTIES AND REPLACE ALL
OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT
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NOT LIMITED TO, ANY IMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE, AND ANY WARRANTY OR CONDITION OF NON-INFRINGEMENT.
SOME STATES OR JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF EXPRESS
OR IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO
LICENSEE. IN THAT EVENT, SUCH WARRANTIES ARE LIMITED IN DURATION TO
THE WARRANTY PERIOD. NO WARRANTIES APPLY AFTER THAT PERIOD. SOME
STATES OR JURISDICTIONS DO NOT ALLOW LIMITATIONS ON HOW LONG AN
IMPLIED WARRANTY LASTS, SO THE ABOVE LIMITATION MAY NOT APPLY TO
LICENSEE.

THESE WARRANTIES GIVE LICENSEE SPECIFIC LEGAL RIGHTS. LICENSEE MAY ALSO
HAVE OTHER RIGHTS THAT VARY FROM STATE TO STATE OR JURISDICTION TO
JURISDICTION.

THE WARRANTIES IN THIS SECTION 8 (WARRANTY AND EXCLUSIONS) ARE
PROVIDED SOLELY BY IBM. THE DISCLAIMERS IN THIS SUBSECTION 8.2
(EXCLUSIONS), HOWEVER, ALSO APPLY TO IBM’S SUPPLIERS OF THIRD PARTY
CODE. THOSE SUPPLIERS PROVIDE SUCH CODE WITHOUT WARRANTIES OR
CONDITION OF ANY KIND. THIS PARAGRAPH DOES NOT NULLIFY IBM’S
WARRANTY OBLIGATIONS UNDER THIS AGREEMENT.

9. Licensee Data and Databases

To assist Licensee in isolating the cause of a problem with the Program, IBM may request that
Licensee 1) allow IBM to remotely access Licensee’s system or 2) send Licensee information or
system data to IBM. However, IBM is not obligated to provide such assistance unless IBM and
Licensee enter a separate written agreement under which IBM agrees to provide to Licensee
that type of technical support, which is beyond IBM'’s warranty obligations in this Agreement.
In any event, IBM uses information about errors and problems to improve its products and
services, and assist with its provision of related support offerings. For these purposes, IBM may
use IBM entities and subcontractors (including in one or more countries other than the one in
which Licensee is located), and Licensee authorizes IBM to do so.

Licensee remains responsible for 1) any data and the content of any database Licensee makes
available to IBM, 2) the selection and implementation of procedures and controls regarding
access, security, encryption, use, and transmission of data (including any personally-identifiable
data), and 3) backup and recovery of any database and any stored data. Licensee will not send
or provide IBM access to any personally-identifiable information, whether in data or any other
form, and will be responsible for reasonable costs and other amounts that IBM may incur
relating to any such information mistakenly provided to IBM or the loss or disclosure of such
information by IBM, including those arising out of any third party claims.

10. Limitation of Liability

The limitations and exclusions in this Section 10 (Limitation of Liability) apply to the full extent
they are not prohibited by applicable law without the possibility of contractual waiver.

10.1 Items for Which IBM May Be Liable

Circumstances may arise where, because of a default on IBM’s part or other liability, Licensee is
entitled to recover damages from IBM. Regardless of the basis on which Licensee is entitled to
claim damages from IBM (including fundamental breach, negligence, misrepresentation, or
other contract or tort claim), IBM’s entire liability for all claims in the aggregate arising from or
related to each Program or otherwise arising under this Agreement will not exceed the amount
of any 1) damages for bodily injury (including death) and damage to real property and tangible
personal property and 2) other actual direct damages up to the charges (if the Program is
subject to fixed term charges, up to twelve months’ charges) Licensee paid for the Program that
is the subject of the claim.

This limit also applies to any of IBM’s Program developers and suppliers. It is the maximum
for which IBM and its Program developers and suppliers are collectively responsible.
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10.2 Items for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES IS IBM, ITS PROGRAM DEVELOPERS OR SUPPLIERS
LIABLE FOR ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY:

a. LOSS OF, OR DAMAGE TO, DATA;

b. SPECIAL, INCIDENTAL, EXEMPLARY, OR INDIRECT DAMAGES, OR FOR ANY
ECONOMIC CONSEQUENTIAL DAMAGES; OR

c. LOST PROFITS, BUSINESS, REVENUE, GOODWILL, OR ANTICIPATED SAVINGS.

11. Compliance Verification

For purposes of this Section 11 (Compliance Verification), "IPLA Program Terms” means 1) this
Agreement and applicable amendments and transaction documents provided by IBM, and 2)
IBM software policies that may be found at the IBM Software Policy website
(www.ibm.com/softwarepolicies/), including but not limited to those policies concerning
backup, sub-capacity pricing, and migration.

The rights and obligations set forth in this Section 11 remain in effect during the period the
Program is licensed to Licensee, and for two years thereafter.

11.1 Verification Process

Licensee agrees to create, retain, and provide to IBM and its auditors accurate written records,
system tool outputs, and other system information sufficient to provide auditable verification
that Licensee’s use of all Programs is in compliance with the IPLA Program Terms, including,
without limitation, all of IBM’s applicable licensing and pricing qualification terms. Licensee is
responsible for 1) ensuring that it does not exceed its Authorized Use, and 2) remaining in
compliance with IPLA Program Terms.

Upon reasonable notice, IBM may verify Licensee’s compliance with IPLA Program Terms at all
sites and for all environments in which Licensee uses (for any purpose) Programs subject to
IPLA Program Terms. Such verification will be conducted in a manner that minimizes
disruption to Licensee’s business, and may be conducted on Licensee’s premises, during normal
business hours. IBM may use an independent auditor to assist with such verification, provided
IBM has a written confidentiality agreement in place with such auditor.

11.2 Resolution

IBM will notify Licensee in writing if any such verification indicates that Licensee has used any
Program in excess of its Authorized Use or is otherwise not in compliance with the IPLA
Program Terms. Licensee agrees to promptly pay directly to IBM the charges that IBM specifies
in an invoice for 1) any such excess use, 2) support for such excess use for the lesser of the
duration of such excess use or two years, and 3) any additional charges and other liabilities
determined as a result of such verification.

12. Third Party Notices

The Program may include third party code that IBM, not the third party, licenses to Licensee
under this Agreement. Notices, if any, for the third party code ("Third Party Notices") are
included for Licensee’s information only. These notices can be found in the Program’s
NOTICES file(s). Information on how to obtain source code for certain third party code can be
found in the Third Party Notices. If in the Third Party Notices IBM identifies third party code
as "Modifiable Third Party Code,” IBM authorizes Licensee to 1) modify the Modifiable Third
Party Code and 2) reverse engineer the Program modules that directly interface with the
Modifiable Third Party Code provided that it is only for the purpose of debugging Licensee’s
modifications to such third party code. IBM’s service and support obligations, if any, apply only
to the unmodified Program.
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13. General

a. Nothing in this Agreement affects any statutory rights of consumers that cannot be waived
or limited by contract.

b. For Programs IBM provides to Licensee in tangible form, IBM fulfills its shipping and
delivery obligations upon the delivery of such Programs to the IBM-designated carrier,
unless otherwise agreed to in writing by Licensee and IBM.

c. If any provision of this Agreement is held to be invalid or unenforceable, the remaining
provisions of this Agreement remain in full force and effect.

d. Licensee agrees to comply with all applicable export and import laws and regulations,
including U.S. embargo and sanctions regulations and prohibitions on export for certain end
uses or to certain users.

e. Licensee authorizes International Business Machines Corporation and its subsidiaries (and
their successors and assigns, contractors and IBM Business Partners) to store and use
Licensee’s business contact information wherever they do business, in connection with IBM
products and services, or in furtherance of IBM’s business relationship with Licensee.

f. Each party will allow the other reasonable opportunity to comply before it claims that the
other has not met its obligations under this Agreement. The parties will attempt in good
faith to resolve all disputes, disagreements, or claims between the parties relating to this
Agreement.

g. Unless otherwise required by applicable law without the possibility of contractual waiver or
limitation: 1) neither party will bring a legal action, regardless of form, for any claim arising
out of or related to this Agreement more than two years after the cause of action arose; and
2) upon the expiration of such time limit, any such claim and all respective rights related to
the claim lapse.

h. Neither Licensee nor IBM is responsible for failure to fulfill any obligations due to causes
beyond its control.

i. No right or cause of action for any third party is created by this Agreement, nor is IBM
responsible for any third party claims against Licensee, except as permitted in Subsection
10.1 (Items for Which IBM May Be Liable) above for bodily injury (including death) or
damage to real or tangible personal property for which IBM is legally liable to that third

arty.

- ?n er}’:tering into this Agreement, neither party is relying on any representation not specified
in this Agreement, including but not limited to any representation concerning: 1) the
performance or function of the Program, other than as expressly warranted in Section 8
(Warranty and Exclusions) above; 2) the experiences or recommendations of other parties; or
3) any results or savings that Licensee may achieve.

k. IBM has signed agreements with certain organizations (called "IBM Business Partners”) to
promote, market, and support certain Programs. IBM Business Partners remain independent
and separate from IBM. IBM is not responsible for the actions or statements of IBM Business
Partners or obligations they have to Licensee.

I. The license and intellectual property indemnification terms of Licensee’s other agreements
with IBM (such as the IBM Customer Agreement) do not apply to Program licenses granted
under this Agreement.

14. Geographic Scope and Governing Law
14.1 Governing Law

Both parties agree to the application of the laws of the country in which Licensee obtained the
Program license to govern, interpret, and enforce all of Licensee’s and IBM’s respective rights,
duties, and obligations arising from, or relating in any manner to, the subject matter of this
Agreement, without regard to conflict of law principles.

The United Nations Convention on Contracts for the International Sale of Goods does not
apply.

14.2 Jurisdiction

All rights, duties, and obligations are subject to the courts of the country in which Licensee

obtained the Program license.
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Part 2 — Country-unique Terms

For licenses granted in the countries specified below, the following terms replace or modify the
referenced terms in Part 1. All terms in Part 1 that are not changed by these amendments
remain unchanged and in effect. This Part 2 is organized as follows:

* Multiple country amendments to Part 1, Section 14 (Governing Law and Jurisdiction);
* Americas country amendments to other Agreement terms;

* Asia Pacific country amendments to other Agreement terms; and

* Europe, Middle East, and Africa country amendments to other Agreement terms.

Multiple country amendments to Part 1, Section 14 (Governing Law and Jurisdiction)
14.1 Governing Law

The phrase "the laws of the country in which Licensee obtained the Program license” in the first
paragraph of 14.1 Governing Law is replaced by the following phrases in the countries below:

AMERICAS
(1) in Canada: the laws in the Province of Ontario;
(2) in Mexico: the federal laws of the Republic of Mexico;

(3) in the United States, Anguilla, Antigua/Barbuda, Aruba, British Virgin Islands, Cayman
Islands, Dominica, Grenada, Guyana, Saint Kitts and Nevis, Saint Lucia, Saint Maarten,
and Saint Vincent and the Grenadines: the laws of the State of New York, United States;

(4) in Venezuela: the laws of the Bolivarian Republic of Venezuela;

ASIA PACIFIC
(5) in Cambodia and Laos: the laws of the State of New York, United States;
(6) in Australia: the laws of the State or Territory in which the transaction is performed;

(7) in Hong Kong SAR and Macau SAR: the laws of Hong Kong Special Administrative
Region ("SAR");

(8) in Taiwan: the laws of Taiwan

EUROPE, MIDDLE EAST, AND AFRICA

(9) in Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia,
Former Yugoslav Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan,
Moldova, Montenegro, Poland, Romania, Russia, Serbia, Slovakia, Tajikistan,
Turkmenistan, Ukraine, and Uzbekistan: the laws of Austria;

(10) in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Central African
Republic, Chad, Comoros, Congo Republic, Djibouti, Democratic Republic of Congo,
Equatorial Guinea, French Guiana, French Polynesia, Gabon, Gambia, Guinea,
Guinea-Bissau, Ivory Coast, Lebanon, Madagascar, Mali, Mauritania, Mauritius,
Mayotte, Morocco, New Caledonia, Niger, Reunion, Senegal, Seychelles, Togo, Tunisia,
Vanuatu, and Wallis and Futuna: the laws of France;

(11) in Estonia, Latvia, and Lithuania: the laws of Finland;

(12) in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwait, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda,
Sao Tome and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United
Arab Emirates, the United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe:
the laws of England; and
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(13) in South Africa, Namibia, Lesotho, and Swaziland: the laws of the Republic of South
Africa.

14.2 Jurisdiction

The following paragraph pertains to jurisdiction and replaces Subsection 14.2 (Jurisdiction) as it applies
for those countries identified in bold below:

All rights, duties, and obligations are subject to the courts of the country in which Licensee
obtained the Program license except that in the countries identified below all disputes arising
out of or related to this Agreement, including summary proceedings, will be brought before
and subject to the exclusive jurisdiction of the following courts of competent jurisdiction:

AMERICAS

(1) in Argentina: the Ordinary Commercial Court of the city of Buenos Aires;
(2)  in Brazil: the court of Rio de Janeiro, RJ;

(8) in Chile: the Civil Courts of Justice of Santiago;

(4) in Ecuador: the civil judges of Quito for executory or summary proceedings (as
applicable);

(5) in Mexico: the courts located in Mexico City, Federal District;
(6) in Peru: the judges and tribunals of the judicial district of Lima, Cercado;
(7)  in Uruguay: the courts of the city of Montevideo;

(8) in Venezuela: the courts of the metropolitan area of the city of Caracas;

EUROPE, MIDDLE EAST, AND AFRICA
(9) in Austria: the court of law in Vienna, Austria (Inner-City);

(10) in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Central African
Republic, Chad, Comoros, Congo Republic, Djibouti, Democratic Republic of Congo,
Equatorial Guinea, France, French Guiana, French Polynesia, Gabon, Gambia, Guinea,
Guinea-Bissau, Ivory Coast, Lebanon, Madagascar, Mali, Mauritania, Mauritius,
Mayotte, Monaco, Morocco, New Caledonia, Niger, Reunion, Senegal, Seychelles, Togo,
Tunisia, Vanuatu, and Wallis and Futuna: the Commercial Court of Paris;

(11) in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwait, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda,
Sao Tome and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United
Arab Emirates, the United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe:
the English courts;

(12) in South Africa, Namibia, Lesotho, and Swaziland: the High Court in Johannesburg;
(13) in Greece: the competent court of Athens;

(14) in Israel: the courts of Tel Aviv-Jaffa;

(15) in Italy: the courts of Milan;

(16) in Portugal: the courts of Lisbon;

(17) in Spain: the courts of Madrid; and

(18) in Turkey: the Istanbul Central Courts and Execution Directorates of Istanbul, the
Republic of Turkey.
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14.3 Arbitration

The following paragraph is added as a new Subsection 14.3 (Arbitration) as it applies for those countries
identified in bold below. The provisions of this Subsection 14.3 prevail over those of Subsection 14.2
(Jurisdiction) to the extent permitted by the applicable governing law and rules of procedure:

ASIA PACIFIC

)

@

In Cambodia, India, Indonesia, Laos, Philippines, and Vietnam:

Disputes arising out of or in connection with this Agreement will be finally settled by
arbitration which will be held in Singapore in accordance with the Arbitration Rules of
Singapore International Arbitration Center ("SIAC Rules”) then in effect. The arbitration
award will be final and binding for the parties without appeal and will be in writing and
set forth the findings of fact and the conclusions of law.

The number of arbitrators will be three, with each side to the dispute being entitled to
appoint one arbitrator. The two arbitrators appointed by the parties will appoint a third
arbitrator who will act as chairman of the proceedings. Vacancies in the post of chairman
will be filled by the president of the SIAC. Other vacancies will be filled by the respective
nominating party. Proceedings will continue from the stage they were at when the
vacancy occurred.

If one of the parties refuses or otherwise fails to appoint an arbitrator within 30 days of
the date the other party appoints its, the first appointed arbitrator will be the sole
arbitrator, provided that the arbitrator was validly and properly appointed. All
proceedings will be conducted, including all documents presented in such proceedings, in
the English language. The English language version of this Agreement prevails over any
other language version.

In the People’s Republic of China:

In case no settlement can be reached, the disputes will be submitted to China
International Economic and Trade Arbitration Commission for arbitration according to the
then effective rules of the said Arbitration Commission. The arbitration will take place in
Beijing and be conducted in Chinese. The arbitration award will be final and binding on
both parties. During the course of arbitration, this agreement will continue to be
performed except for the part which the parties are disputing and which is undergoing
arbitration.

EUROPE, MIDDLE EAST, AND AFRICA

©)

Q)
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In Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia,
Former Yugoslav Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan,
Moldova, Montenegro, Poland, Romania, Russia, Serbia, Slovakia, Tajikistan,
Turkmenistan, Ukraine, and Uzbekistan:

All disputes arising out of this Agreement or related to its violation, termination or nullity
will be finally settled under the Rules of Arbitration and Conciliation of the International
Arbitral Center of the Federal Economic Chamber in Vienna (Vienna Rules) by three
arbitrators appointed in accordance with these rules. The arbitration will be held in
Vienna, Austria, and the official language of the proceedings will be English. The decision
of the arbitrators will be final and binding upon both parties. Therefore, pursuant to
paragraph 598 (2) of the Austrian Code of Civil Procedure, the parties expressly waive the
application of paragraph 595 (1) figure 7 of the Code. IBM may, however, institute
proceedings in a competent court in the country of installation.

In Estonia, Latvia, and Lithuania:

All disputes arising in connection with this Agreement will be finally settled in arbitration
that will be held in Helsinki, Finland in accordance with the arbitration laws of Finland
then in effect. Each party will appoint one arbitrator. The arbitrators will then jointly



appoint the chairman. If arbitrators cannot agree on the chairman, then the Central
Chamber of Commerce in Helsinki will appoint the chairman.

AMERICAS COUNTRY AMENDMENTS
CANADA
10.1 Items for Which IBM May be Liable

The following replaces Item 1 in the first paragraph of this Subsection 10.1 (Items for Which IBM May
be Liable):

1) damages for bodily injury (including death) and physical harm to real property and tangible
personal property caused by IBM’s negligence; and

13. General

The following replaces Item 13.d:

d.  Licensee agrees to comply with all applicable export and import laws and regulations,
including those of that apply to goods of United States origin and that prohibit or limit
export for certain uses or to certain users.

The following replaces Item 13.i:

i No right or cause of action for any third party is created by this Agreement or any
transaction under it, nor is IBM responsible for any third party claims against Licensee
except as permitted by the Limitation of Liability section above for bodily injury
(including death) or physical harm to real or tangible personal property caused by IBM’s
negligence for which IBM is legally liable to that third party.

The following is added as Item 13.m:

m. For purposes of this Item 13.m, "Personal Data" refers to information relating to an
identified or identifiable individual made available by one of the parties, its personnel or
any other individual to the other in connection with this Agreement. The following
provisions apply in the event that one party makes Personal Data available to the other:

(1) General

(a) Each party is responsible for complying with any obligations applying to it
under applicable Canadian data privacy laws and regulations ("Laws").

(b) Neither party will request Personal Data beyond what is necessary to fulfill the
purpose(s) for which it is requested. The purpose(s) for requesting Personal

Data must be reasonable. Each party will agree in advance as to the type of
Personal Data that is required to be made available.

(2)  Security Safeguards

(a) Each party acknowledges that it is solely responsible for determining and
communicating to the other the appropriate technological, physical and
organizational security measures required to protect Personal Data.

(b) Each party will ensure that Personal Data is protected in accordance with the
security safeguards communicated and agreed to by the other.

(c) Each party will ensure that any third party to whom Personal Data is
transferred is bound by the applicable terms of this section.

(d) Additional or different services required to comply with the Laws will be
deemed a request for new services.
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(3) Use

Each party agrees that Personal Data will only be used, accessed, managed,
transferred, disclosed to third parties or otherwise processed to fulfill the purpose(s)
for which it was made available.

(4)  Access Requests

(a) Each party agrees to reasonably cooperate with the other in connection with
requests to access or amend Personal Data.

(b) Each party agrees to reimburse the other for any reasonable charges incurred
in providing each other assistance.

(¢)  Each party agrees to amend Personal Data only upon receiving instructions to
do so from the other party or its personnel.

(5) Retention

Each party will promptly return to the other or destroy all Personal Data that is no
longer necessary to fulfill the purpose(s) for which it was made available, unless
otherwise instructed by the other or its personnel or required by law.

(6) Public Bodies Who Are Subject to Public Sector Privacy Legislation

For Customers who are public bodies subject to public sector privacy legislation, this
Item 13.m applies only to Personal Data made available to Customer in connection
with this Agreement, and the obligations in this section apply only to Customer,
except that: 1) section (2)(a) applies only to IBM; 2) sections (1)(a) and (4)(a) apply to
both parties; and 3) section (4)(b) and the last sentence in (1)(b) do not apply.

PERU

10. Limitation of Liability

The following is added to the end of this Section 10 (Limitation of Liability):

Except as expressly required by law without the possibility of contractual waiver, Licensee and
IBM intend that the limitation of liability in this Limitation of Liability section applies to
damages caused by all types of claims and causes of action. If any limitation on or exclusion
from liability in this section is held by a court of competent jurisdiction to be unenforceable

with respect to a particular claim or cause of action, the parties intend that it nonetheless apply
to the maximum extent permitted by applicable law to all other claims and causes of action.

10.1 Items for Which IBM May be Liable

The following is added at the end of this Subsection 10.1:

In accordance with Article 1328 of the Peruvian Civil Code, the limitations and exclusions
specified in this section will not apply to damages caused by IBM’s willful misconduct ("dolo”)
or gross negligence ("culpa inexcusable”).

UNITED STATES OF AMERICA:

5. Taxes

The following is added at the end of this Section 5 (Taxes)

For Programs delivered electronically in the United States for which Licensee claims a state

sales and use tax exemption, Licensee agrees not to receive any tangible personal property (e.g.,
media and publications) associated with the electronic program.
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Licensee agrees to be responsible for any sales and use tax liabilities that may arise as a result
of Licensee’s subsequent redistribution of Programs after delivery by IBM.

13. General
The following is added to Section 13 as Item 13.m:

U.S. Government Users Restricted Rights — Use, duplication or disclosure is restricted by the
GSA IT Schedule 70 Contract with the IBM Corporation.

The following is added to Item 13.f:

Each party waives any right to a jury trial in any proceeding arising out of or related to this
Agreement.

ASIA PACIFIC COUNTRY AMENDMENTS

AUSTRALIA:

5. Taxes

The following sentences replace the first two sentences of Section 5 (Taxes):

If any government or authority imposes a duty, tax (other than income tax), levy, or fee, on this
Agreement or on the Program itself, that is not otherwise provided for in the amount payable,
Licensee agrees to pay it when IBM invoices Licensee. If the rate of GST changes, IBM may
adjust the charge or other amount payable to take into account that change from the date the
change becomes effective.

8.1 Limited Warranty
The following is added to Subsection 8.1 (Limited Warranty):

The warranties specified this Section are in addition to any rights Licensee may have under the
Trade Practices Act 1974 or other legislation and are only limited to the extent permitted by the
applicable legislation.

10.1 Items for Which IBM May be Liable
The following is added to Subsection 10.1 (Items for Which IBM Maybe Liable):

Where IBM is in breach of a condition or warranty implied by the Trade Practices Act 1974,
IBM’s liability is limited to the repair or replacement of the goods, or the supply of equivalent
goods. Where that condition or warranty relates to right to sell, quiet possession or clear title,
or the goods are of a kind ordinarily obtained for personal, domestic or household use or
consumption, then none of the limitations in this paragraph apply.

HONG KONG SAR, MACAU SAR, AND TAIWAN

As applies to licenses obtained in Taiwan and the special administrative regions, phrases throughout this
Agreement containing the word "country” (for example, "the country in which the original Licensee was
granted the license" and "the country in which Licensee obtained the Program license”) are replaced with
the following:

(1) In Hong Kong SAR: "Hong Kong SAR”
(2) In Macau SAR: "Macau SAR" except in the Governing Law clause (Section 14.1)

(3) In Taiwan: "Taiwan.”
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INDIA

10.1 Items for Which IBM May be Liable

The following replaces the terms of Items 1 and 2 of the first paragraph:

1) liability for bodily injury (including death) or damage to real property and tangible personal
property will be limited to that caused by IBM’s negligence; and 2) as to any other actual
damage arising in any situation involving nonperformance by IBM pursuant to, or in any way
related to the subject of this Agreement, IBM's liability will be limited to the charge paid by
Licensee for the individual Program that is the subject of the claim.

13. General

The following replaces the terms of Item 13.g:

If no suit or other legal action is brought, within three years after the cause of action arose, in
respect of any claim that either party may have against the other, the rights of the concerned
party in respect of such claim will be forfeited and the other party will stand released from its
obligations in respect of such claim.

INDONESIA

3.3 Term and Termination

The following is added to the last paragraph:

Both parties waive the provision of article 1266 of the Indonesian Civil Code, to the extent the
article provision requires such court decree for the termination of an agreement creating mutual
obligations.

JAPAN

13. General

The following is inserted after Item 13.f:

Any doubts concerning this Agreement will be initially resolved between us in good faith and
in accordance with the principle of mutual trust.

MALAYSIA

10.2 Items for Which IBM Is not Liable

The word "SPECIAL" in Item 10.2b is deleted.

NEW ZEALAND

8.1 Limited Warranty

The following is added:

The warranties specified in this Section are in addition to any rights Licensee may have under
the Consumer Guarantees Act 1993 or other legislation which cannot be excluded or limited.
The Consumer Guarantees Act 1993 will not apply in respect of any goods which IBM
provides, if Licensee requires the goods for the purposes of a business as defined in that Act.
10. Limitation of Liability

The following is added:

Where Programs are not obtained for the purposes of a business as defined in the Consumer

Guarantees Act 1993, the limitations in this Section are subject to the limitations in that Act.
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PEOPLE’S REPUBLIC OF CHINA
4. Charges
The following is added:

All banking charges incurred in the People’s Republic of China will be borne by Licensee and
those incurred outside the People’s Republic of China will be borne by IBM.

PHILIPPINES
10.2 Items for Which IBM Is not Liable

The following replaces the terms of Item 10.2b:

b.  special (including nominal and exemplary damages), moral, incidental, or indirect
damages or for any economic consequential damages; or

SINGAPORE

10.2 Items for Which IBM Is not Liable

The words "SPECIAL" and "ECONOMIC" are deleted from Item 10.2b.

13. General

The following replaces the terms of Item 13.i:

Subject to the rights provided to IBM’s suppliers and Program developers as provided in
Section 10 above (Limitation of Liability), a person who is not a party to this Agreement will
have no right under the Contracts (Right of Third Parties) Act to enforce any of its terms.
TAIWAN

8.1 Limited Warranty

The last paragraph is deleted.

10.1 Items for Which IBM May Be Liable

The following sentences are deleted:

This limit also applies to any of IBM'’s subcontractors and Program developers. It is the
maximum for which IBM and its subcontractors and Program developers are collectively
responsible.

EUROPE, MIDDLE EAST, AFRICA (EMEA) COUNTRY AMENDMENTS

EUROPEAN UNION MEMBER STATES

8. Warranty and Exclusions

The following is added to Section 8 (Warranty and Exclusion):

In the European Union ("EU"), consumers have legal rights under applicable national
legislation governing the sale of consumer goods. Such rights are not affected by the provisions
set out in this Section 8 Warranty and Exclusions. The territorial scope of the Limited Warranty
is worldwide.

EU MEMBER STATES AND THE COUNTRIES IDENTIFIED BELOW

Iceland, Liechtenstein, Norway, Switzerland, Turkey, and any other European country that

has enacted local data privacy or protection legislation similar to the EU model.
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13. General

The following replaces Item 13.e:

™

@

®)

*)

Definitions — For the purposes of this Item 13.e, the following additional definitions
apply:

(a) Business Contact Information — business-related contact information disclosed by
Licensee to IBM, including names, job titles, business addresses, telephone numbers
and email addresses of Licensee’s employees and contractors. For Austria, Italy and
Switzerland, Business Contact Information also includes information about
Customer and its contractors as legal entities (for example, Customer’s revenue data
and other transactional information)

(b) Business Contact Personnel — Licensee employees and contractors to whom the
Business Contact Information relates.

(c) Data Protection Authority — the authority established by the Data Protection and
Electronic Communications Legislation in the applicable country or, for non-EU
countries, the authority responsible for supervising the protection of personal data in
that country, or (for any of the foregoing) any duly appointed successor entity
thereto.

(d) Data Protection & Electronic Communications Legislation — (i) the applicable local
legislation and regulations in force implementing the requirements of EU Directive
95/46/EC (on the protection of individuals with regard to the processing of personal
data and on the free movement of such data) and of EU Directive 2002/58/EC
(concerning the processing of personal data and the protection of privacy in the
electronic communications sector); or (ii) for non-EU countries, the legislation
and/or regulations passed in the applicable country relating to the protection of
personal data and the regulation of electronic communications involving personal
data, including (for any of the foregoing) any statutory replacement or modification
thereof.

(e) IBM Group - International Business Machines Corporation of Armonk, New York,
USA, its subsidiaries, and their respective Business Partners and subcontractors.

Licensee authorises IBM:

(a) to process and use Business Contact Information within IBM Group in support of
Licensee including the provision of support services, and for the purpose of
furthering the business relationship between Licensee and IBM Group, including,
without limitation, contacting Business Contact Personnel (by email or otherwise)
and marketing IBM Group products and services (the "Specified Purpose”); and

(b) to disclose Business Contact Information to other members of IBM Group in pursuit
of the Specified Purpose only.

Use

IBM agrees that all Business Contact Information will be processed in accordance with the
Data Protection & Electronic Communications Legislation and will be used only for the
Specified Purpose.

Access Requests

To the extent required by the Data Protection & Electronic Communications Legislation,
Licensee represents that (a) it has obtained (or will obtain) any consents from (and has
issued (or will issue) any notices to) the Business Contact Personnel as are necessary in
order to enable IBM Group to process and use the Business Contact Information for the
Specified Purpose.
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(5) Retention

Licensee authorises IBM to transfer Business Contact Information outside the European
Economic Area, provided that the transfer is made on contractual terms approved by the
Data Protection Authority or the transfer is otherwise permitted under the Data Protection
& Electronic Communications Legislation.

AUSTRIA

8.2 Exclusions

The following is deleted from the first paragraph:
MERCHANTABILITY, SATISFACTORY QUALITY
10. Limitation of Liability

The following is added:

The following limitations and exclusions of IBM’s liability do not apply for damages caused by
gross negligence or willful misconduct.

10.1 Items for Which IBM May Be Liable

The following replaces the first sentence in the first paragraph:

Circumstances may arise where, because of a default by IBM in the performance of its
obligations under this Agreement or other liability, Licensee is entitled to recover damages from
IBM.

In the second sentence of the first paragraph, delete entirely the parenthetical phrase:

"(including fundamental breach, negligence, misrepresentation, or other contract or tort claim)”.
10.2 Items for Which IBM Is Not Liable

The following replaces Item 10.2b:

b.  indirect damages or consequential damages; or

BELGIUM, FRANCE, ITALY, and LUXEMBOURG

10. Limitation of Liability

The following replaces the terms of Section 10 (Limitation of Liability) in its entirety:

Except as otherwise provided by mandatory law:

10.1 Items for Which IBM May Be Liable

IBM’s entire liability for all claims in the aggregate for any damages and losses that may arise
as a consequence of the fulfillment of its obligations under or in connection with this
Agreement or due to any other cause related to this Agreement is limited to the compensation
of only those damages and losses proved and actually arising as an immediate and direct
consequence of the non-fulfillment of such obligations (if IBM is at fault) or of such cause, for a
maximum amount equal to the charges (if the Program is subject to fixed term charges, up to

twelve months’ charges) Licensee paid for the Program that has caused the damages.

The above limitation will not apply to damages for bodily injuries (including death) and
damages to real property and tangible personal property for which IBM is legally liable.
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10.2 Items for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES IS IBM OR ANY OF ITS PROGRAM DEVELOPERS
LIABLE FOR ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY:
1) LOSS OF, OR DAMAGE TO, DATA; 2) INCIDENTAL, EXEMPLARY OR INDIRECT
DAMAGES, OR FOR ANY ECONOMIC CONSEQUENTIAL DAMAGES; AND / OR 3)
LOST PROFITS, BUSINESS, REVENUE, GOODWILL, OR ANTICIPATED SAVINGS, EVEN
IF THEY ARISE AS AN IMMEDIATE CONSEQUENCE OF THE EVENT THAT
GENERATED THE DAMAGES.

10.3 Suppliers and Program Developers

The limitation and exclusion of liability herein agreed applies not only to the activities
performed by IBM but also to the activities performed by its suppliers and Program developers,
and represents the maximum amount for which IBM as well as its suppliers and Program
developers are collectively responsible.

GERMANY
8.1 Limited Warranty
The following is inserted at the beginning of Section 8.1:

The Warranty Period is twelve months from the date of delivery of the Program to the original
Licensee.

8.2 Exclusions
Section 8.2 is deleted in its entirety and replaced with the following:

Section 8.1 defines IBM’s entire warranty obligations to Licensee except as otherwise required
by applicable statutory law.

10. Limitation of Liability

The following replaces the Limitation of Liability section in its entirety:

a.  IBM will be liable without limit for 1) loss or damage caused by a breach of an express
guarantee; 2) damages or losses resulting in bodily injury (including death); and 3)
damages caused intentionally or by gross negligence.

b.  In the event of loss, damage and frustrated expenditures caused by slight negligence or in
breach of essential contractual obligations, IBM will be liable, regardless of the basis on
which Licensee is entitled to claim damages from IBM (including fundamental breach,
negligence, misrepresentation, or other contract or tort claim), per claim only up to the
greater of 500,000 euro or the charges (if the Program is subject to fixed term charges, up
to 12 months’ charges) Licensee paid for the Program that caused the loss or damage. A
number of defaults which together result in, or contribute to, substantially the same loss
or damage will be treated as one default.

c. In the event of loss, damage and frustrated expenditures caused by slight negligence, IBM
will not be liable for indirect or consequential damages, even if IBM was informed about
the possibility of such loss or damage.

d. In case of delay on IBM’s part: 1) IBM will pay to Licensee an amount not exceeding the
loss or damage caused by IBM’s delay and 2) IBM will be liable only in respect of the
resulting damages that Licensee suffers, subject to the provisions of Items a and b above.
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13. General
The following replaces the provisions of 13.g:

Any claims resulting from this Agreement are subject to a limitation period of three years,
except as stated in Section 8.1 (Limited Warranty) of this Agreement.

The following replaces the provisions of 13.i:

No right or cause of action for any third party is created by this Agreement, nor is IBM
responsible for any third party claims against Licensee, except (to the extent permitted in
Section 10 (Limitation of Liability)) for: i) bodily injury (including death); or ii) damage to real
or tangible personal property for which (in either case) IBM is legally liable to that third party.

IRELAND
8.2 Exclusions
The following paragraph is added:

Except as expressly provided in these terms and conditions, or Section 12 of the Sale of Goods
Act 1893 as amended by the Sale of Goods and Supply of Services Act, 1980 (the "1980 Act”), all
conditions or warranties (express or implied, statutory or otherwise) are hereby excluded
including, without limitation, any warranties implied by the Sale of Goods Act 1893 as
amended by the 1980 Act (including, for the avoidance of doubt, Section 39 of the 1980 Act).

IRELAND AND UNITED KINGDOM

2. Agreement Structure

The following sentence is added:

Nothing in this paragraph shall have the effect of excluding or limiting liability for fraud.
10.1 Items for Which IBM May Be Liable

The following replaces the first paragraph of the Subsection:

For the purposes of this section, a "Default” means any act, statement, omission or negligence
on the part of IBM in connection with, or in relation to, the subject matter of an Agreement in
respect of which IBM is legally liable to Licensee, whether in contract or in tort. A number of
Defaults which together result in, or contribute to, substantially the same loss or damage will
be treated as one Default.

Circumstances may arise where, because of a Default by IBM in the performance of its
obligations under this Agreement or other liability, Licensee is entitled to recover damages from
IBM. Regardless of the basis on which Licensee is entitled to claim damages from IBM and
except as expressly required by law without the possibility of contractual waiver, IBM’s entire
liability for any one Default will not exceed the amount of any direct damages, to the extent
actually suffered by Licensee as an immediate and direct consequence of the default, up to the
greater of (1) 500,000 euro (or the equivalent in local currency) or (2) 125% of the charges (if the
Program is subject to fixed term charges, up to 12 months’ charges) for the Program that is the
subject of the claim. Notwithstanding the foregoing, the amount of any damages for bodily
injury (including death) and damage to real property and tangible personal property for which
IBM is legally liable is not subject to such limitation.

10.2 Items for Which IBM is Not Liable
The following replaces Items 10.2b and 10.2c:
b.  special, incidental, exemplary, or indirect damages or consequential damages; or

C. wasted management time or lost profits, business, revenue, goodwill, or anticipated
savings.
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International Passport Advantage Agreement

Part 1 - General Terms

Under this IBM International Passport Advantage Agreement (“Agreement”), IBM provides the Passport
Advantage customer a way to obtain authorizations to use, update, and support selected Programs at volume
pricing.

The Customer Originating Company and IBM Originating Company agree to coordinate the administration of this
Agreement within their respective Enterprises. When used in this Agreement, “IBM” means the IBM Enterprise
company that is providing Eligible Products, and “you” means the customer Enterprise company that is ordering
them, subject to the Agreement. The Customer Originating Company is the legal entity within your Enterprise of
which the entity that identifies itself as the “Originating Site” on an IBM International Passport Advantage
Enrollment Form is a part. The IBM Originating Company is the legal entity within International Business
Machines Corporation’s Enterprise that accepts the Customer Originating Company’s orders. This Agreement is
entered into with the understanding that each of us is bound by its terms. Both of us agree to distribute copies of
the Agreement to our respective participating Enterprise companies. “Enterprise” is defined in 2. Enterprise
below.

Products eligible under this Agreement (“Eligible Products”) include commercially available IBM Programs, certain
Programs that are subject to a third-party end user license agreement (“Non-IBM Programs”), Support for
specified Non-IBM Programs and IBM Programs licensed under the terms of the IBM License for Non-Warranted
Programs (“Selected Support”), authorizations to increase your use of a Program, IBM Trade-ups, Competitive
Trade-ups, IBM Annual Software Subscription and Support Renewals, IBM Software Subscription and Support
Reinstatement, Third Party Annual Software Subscription and Support Renewals, Third Party Software
Subscription and Support Reinstatement, and Selected Support renewals.

The Customer Originating Company accepts the terms of this Agreement without modification, and each of its
participating Enterprise companies accepts this Agreement without modification, by submitting an IBM
International Passport Advantage Enrollment Form to IBM or the reseller(s) from whom they have chosen to
obtain Eligible Products (“your reseller(s)”), as applicable. This Agreement is effective on the date IBM accepts
your initial order for Eligible Products (“Effective Date”) and remains in effect until the Customer Originating
Company or the IBM Originating Company terminates it in accordance with 11. Agreement Termination.

This Agreement, any applicable attachments, and any associated documents, i.e., Enrollment Form, Proofs of
Entitlement and invoices (called “Associated Documents”), are the complete agreement regarding these
transactions, and replace any prior oral or written communications between us concerning Passport Advantage. If
there is a conflict among terms in the various documents, those of an attachment prevail over this Agreement and
those of an Associated Document prevail over both of those documents. The terms of the sections of the IBM
International Program License Agreement (“IPLA") entitled “Limitation of Liability,” “General,” and “Governing Law,
Jurisdiction, and Arbitration,” including their applicable Country-unique Terms, are also part of this Agreement and
are incorporated by reference into this Agreement with the following changes:

a. Theterm “Program” is replaced by the term "Eligible Product.”

b.  If not otherwise stated in the Limitation of Liability section of the IPLA, the amount of any other
actual direct damages up to the charges for the Program that is the subject of the claim for a fixed
term license is 12 months’ charges.

c.  The statement, “All of our rights, duties, and obligations are subject to the courts of the country in
which You acquired the Program license” is replaced by the statement, “The rights, duties, and
obligations of each of us are valid only in the country in which the transaction is performed or, if IBM
agrees, the country where the Eligible Product is placed in productive use,” except that all licenses
are valid as specifically granted.

d. The phrase “the laws of the country in which You acquired the Program license” in the Governing
Law subsection is replaced by “the laws of the country in which the transaction is performed.”

A copy of the IPLA in its entirety, either in a booklet or on a CD, is provided in the Passport Advantage Welcome
Package. It is also available from IBM or its resellers and on the Internet at ibm.com/software/sla.

Once this Agreement is accepted, 1) unless prohibited by applicable law or specified otherwise, any reproduction
of it or an Associated Document made by reliable means (for example, photocopy or facsimile) is considered an
original and 2) all Eligible Products ordered under this Agreement are subject to it.
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If IBM withdraws an Eligible Product from marketing, you will no longer be able to obtain it under this Agreement.
If IBM withdraws a Program or a version of a Program from marketing, you may not increase its level of use,
beyond the authorizations already acquired, on or after the effective date of withdrawal without IBM’s prior written
consent, which IBM will not unreasonably withhold.

The “Anniversary” is the first day of the month that follows the anniversary of the Effective Date, unless the
Effective Date is the first day of a month, in which event the anniversary of the Effective Date is the Anniversary.

A “Program” is the following, including the original and all whole or partial copies: 1) machine-readable
instructions and data, 2) components, 3) audio-visual content (such as images, text, recordings, or pictures), 4)
related licensed materials, and 5) license use documents or keys, and documentation.

A “Term” is the period that begins either on the date IBM accepts your initial order (in the case of the initial Term)
or on the Anniversary (in the case of subsequent Terms), and ends on the day immediately prior to the next
Anniversary.

1. Eligible Products

Eligible Products are for use within your Enterprise only and may not be resold, rented, leased, or
transferred to third parties. Any attempt to do so in violation of these provisions is void. In addition, such
Eligible Products may not be used to provide commercial hosting or other commercial information
technology services to third parties. If, as a result of your moving an Eligible Product across a border,
any authority imposes a duty, tax, levy or fee (including withholding taxes, fees, customs or other duties
for the import and export of any such Eligible Product), then you agree that you are responsible for, and
will pay, any such duty, taxes, levy or other fees. This excludes those taxes based on IBM's net income.

Unless IBM specifies otherwise, it provides Non-IBM Programs and Third Party Software Subscription
and Support (as defined in 1.3.1 Software Subscription and Support below) WITHOUT WARRANTIES
OF ANY KIND. However, non-IBM manufacturers, developers, suppliers, or publishers may provide their
own warranties to you.

1.1 IBM Programs
1.1.1 Proof of Entitlement:

IBM specifies a Program'’s authorized use in a Proof of Entitlement (called “PoE”"). Examples of the
measure of the level of authorized use include, but are not limited to, the number of copies, processors,
or users. This PoE, supported by your matching paid invoice or receipt, is evidence of your level of
authorized use. During the period this Agreement remains in effect, and for two years thereafter, IBM has
the right to verify your compliance with this Agreement on your premises during your normal business
hours and in a manner that minimizes disruption to your business. IBM may use an independent auditor
for this with your prior approval, which you will not unreasonably withhold.

1.1.2 Versions and Platforms:

You may use Programs and their associated user documentation in any commercially available national
language version up to the level of use authorized in the PoE. You are authorized to use the Program(s)
that you obtain under this Agreement on any platform or operating system for which IBM currently makes
Program code available under Passport Advantage unless the Program is designated as platform or
operating system specific at the time you obtain it.

1.1.3 IBM Trade-ups:

Licenses for certain Programs that replace qualifying IBM Programs may be obtained for a reduced
charge. You agree to terminate your use of the replaced IBM Programs when you install the replacement
Programs.

1.1.4 Competitive Trade-ups:

Licenses for certain Programs that replace qualifying Non-IBM Programs (see 1.2. Non-IBM Programs
below) may be obtained for a reduced charge. You agree to terminate your use of the replaced Non-IBM
Programs when you install the replacement Programs.

1.1.5 License:

IBM Programs obtained under this Agreement are governed by the terms of the IPLA. If there is a conflict
between the terms of this Agreement and those of the IPLA, including its License Information document
(“LI"), the terms of this Agreement prevail. The IPLA and its LIs are available on the Internet at
ibm.com/software/sla .

7125-5831-06 2/2008 Page 2 of 15



1.2

1.3
13.1

13.2

Non-IBM Programs
License

The licensing of a Non-IBM Program obtained under this Agreement is governed by the terms of the third
party end user license agreement that accompanies it. If there is a conflict between the terms of this
Agreement and those of the third party end user license agreement, the terms of this Agreement prevail.
IBM is not a party to the third party end user license agreement and assumes no obligations under it.

Software Subscription and Support and Selected Support
Software Subscription and Support

IBM provides software subscription and support (“IBM Software Subscription and Support”) with each IBM
Program licensed under the IPLA. Software Subscription and Support is a single offering not available as
separate components. IBM does not provide IBM Software Subscription and Support for Non-IBM
Programs or for Programs that are licensed under the IBM License Agreement for Non-Warranted
Programs (together “Selected Programs”). Third parties may provide software subscription and support
(“Third Party Software Subscription and Support “) with Non-IBM Program licenses under the third parties’
terms. For purposes of this Agreement, “software subscription and support” means both IBM Software
Subscription and Support and Third Party Software Subscription and Support.

IBM Software Subscription and Support begins on the date of acquisition and ends on the last day of the
corresponding month in the following year, unless the date of acquisition is the first day of the month, in
which case coverage ends on the last day of the month, 12 months from the date of acquisition.

While IBM Software Subscription and Support is in effect for an IBM Program license:

a. IBM will make available to you and authorize you to use the most current commercially available
version, release, or update, should any be made available.

b. IBM provides you assistance for your 1) routine, short duration installation and usage (how-to)
guestions; and 2) code-related questions (“Support”). Such Support for a particular version or
release of a Program is available only until IBM or the third party, as applicable, withdraws Support
for that Program’s version or release. When Support is withdrawn, you must upgrade to a
supported version or release of the Program in order to continue to receive Support. The IBM
“Software Support Lifecycle” policy is available at http://mwww-
306.ibm.com/software/info/supportlifecycle/ .

c.  IBM provides assistance via telephone and, if available, electronic access, only to your information
systems (IS) technical support personnel during the normal business hours (published prime shift
hours) of your IBM support center. (This assistance is not available to your end users.) IBM
provides Severity 1 assistance 24 hours a day, every day of the year. Consult the IBM Software
Support Handbook for details at ibm.com/software/support .

d. IBM may request that you allow it to remotely access your system to assist you in isolating the
software problem cause. You remain responsible for adequately protecting your system and all
data contained in it whenever IBM remotely accesses it with your permission.

IBM Software Subscription and Support does not include assistance for 1) the design and
development of applications, 2) your use of IBM Programs in other than their specified operating
environment or 3) failures caused by products for which IBM is not responsible under this
Agreement.

Selected Support

Selected Programs eligible for Selected Support are listed at
www.ibm.com/lotus/PASelectedSupportPrograms.

Selected Support begins on the date of acquisition and ends on the last day of the corresponding month
in the following year, unless the date of acquisition is the first day of the month, in which case coverage
ends on the last day of the month, 12 months from the date of acquisition.

While Selected Support is in effect for a Selected Program:
a. IBM will make available to you Selected Program defect corrections, if any, that it develops.

b. IBM provides you assistance for your 1) routine, short duration installation and usage (how-to)
guestions; and 2) code related questions. Selected Support for a particular version or release of a
Program is available only until IBM withdraws Selected Support for that Program’s version, release,
or modification. When such Selected Support is withdrawn, you must upgrade to a supported
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version or release of the Program in order to continue to receive such support. The IBM “Software
Support Lifecycle” policy does not apply to Selected Support.

C. IBM may provide you with assistance in designing and developing applications based on your
subscription level.

d. IBM may provide assistance via telephone and electronic access, depending on your location and
the subscription level you acquire. Such assistance is provided only to your information systems
(IS) technical support personnel during the normal business hours (published prime shift hours) of
your IBM support center. Consult the IBM Software Support Handbook for details applicable to
Selected Support at ibm.com/software/support.

e. IBM may request that you allow it to remotely access your system to assist you in isolating the
software problem cause. You remain responsible for adequately protecting your system and all
data contained in it whenever IBM remotely accesses it with your permission.

IBM WARRANTS THAT IT PROVIDES IBM SOFTWARE SUBSCRIPTION AND SUPPORT AND
SELECTED SUPPORT USING REASONABLE CARE AND SKILL. THIS WARRANTY IS YOUR
EXCLUSIVE WARRANTY AND REPLACES ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS
OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OR CONDITIONS
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

IBM does not provide licenses under this Agreement for Selected Programs.
Automatic Annual Renewal of Software Subscription and Support and Selected Support

You may renew your expiring software subscription and support or Selected Support by written
authorization to renew (e.g., order form, order letter, purchase order), prior to the expiration date, in
accordance with the terms of this Agreement.

IF IBM DOES NOT RECEIVE SUCH AUTHORIZATION BY THE EXPIRATION DATE, EXPIRING
SOFTWARE SUBSCRIPTION AND SUPPORT AND SELECTED SUPPORT ARE AUTOMATICALLY
RENEWED TO THE NEXT ANNIVERSARY UNDER THE AGREEMENT TERMS AND AT THE THEN
CURRENT RENEWAL CHARGES UNLESS, PRIOR TO THE EXPIRATION DATE, IBM RECEIVES,
EITHER DIRECTLY FROM YOU OR THROUGH YOUR RESELLER, AS APPLICABLE, YOUR
WRITTEN NOTIFICATION THAT YOU DO NOT WANT TO RENEW. YOU AGREE TO PAY SUCH
RENEWAL CHARGES.

Software subscription and support or Selected Support obtained or renewed on the Anniversary is
renewable for an additional coverage period of 12 full months.

Software subscription and support or Selected Support obtained on a date other than the Anniversary is
renewable at the next Anniversary for an additional coverage period of less than 12 full months for a pro-
rated charge, thereby extending the coverage to the following Anniversary.

If you choose not to renew software subscription and support coverage for certain or all of your Program
licenses and, at a later date, wish to again obtain coverage for any of those Program licenses, you must
obtain IBM Software Subscription and Support Reinstatement or Third Party Software Subscription and
Support Reinstatement, as applicable.

Withdrawal of software subscription and support or Selected Support for a particular Program

If IBM or the third party, as applicable, withdraws software subscription and support or Selected Support
for a particular Program, you understand that

a. IBM will not make software subscription and support renewal or Selected Support renewal available
for that Program; and

b. if you renewed IBM Software Subscription and Support for that IBM Program license or Selected
Support for a Selected Program license prior to the notice of withdrawal, IBM, at its sole discretion,
will either continue to provide IBM Software Subscription and Support or Selected Support to you for
that Program license until the end of the then current coverage period or you may obtain a prorated
refund. If you renewed Third Party Software Subscription and Support for that Non-IBM Program
prior to the notice, the third party will continue to provide Third Party Software Subscription and
Support to you for that Non-IBM Program license until the end of the then current coverage period.
Otherwise, you may obtain a prorated refund.
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1.4

14.1

1.4.2

1.4.3

Fixed Term Licensing

As an option, IBM licenses certain Programs for a “Fixed Term.” “Fixed Term” means that the duration of
the license is the limited term so designated by IBM in the Program’s PoE, beginning on the date that
your order is accepted by IBM; on the calendar day following the expiration of a prior Fixed Term; or on
the calendar day following the Anniversary date, as applicable.

Software Subscription and Support is included with each Fixed Term license and is in effect until the
Fixed Term expires.

Automatic Renewal of Fixed Term Licenses

You may renew your expiring Fixed Term License by written authorization to renew (e.g., order form,
order letter, purchase order), prior to the expiration date, in accordance with the terms of this Agreement.

IF IBM DOES NOT RECEIVE SUCH AUTHORIZATION BY THE EXPIRATION DATE, EXPIRING FIXED
TERM LICENSES ARE AUTOMATICALLY RENEWED FOR THE SAME DURATION AS THE
EXPIRING TERM UNDER THE AGREEMENT TERMS AND AT THE THEN CURRENT RENEWAL
CHARGES FOR SUCH PROGRAM LICENSES UNLESS, PRIOR TO THE EXPIRATION DATE, IBM
RECEIVES, EITHER DIRECTLY FROM YOU OR THROUGH YOUR RESELLER, AS APPLICABLE,
YOUR WRITTEN NOTIFICATION THAT YOU DO NOT WANT TO RENEW. YOU AGREE TO PAY
SUCH RENEWAL CHARGES.

If you choose not to renew the Fixed Term License, you agree to discontinue use of the Program on the
expiration date.

If, after the expiration date, you choose to resume use of the Program, you must pay charges associated
with an initial Fixed Term License rather than a Fixed Term License renewal.

Anniversary Coordination

For Fixed Terms of six months or more only, initial or subsequent Fixed Terms entered into on a date
other than the Anniversary may be renewed at the next Anniversary for an additional period, at a pro-
rated renewal charge, in order to extend the Fixed Term to the following Anniversary.

Withdrawal of Fixed Term License for a particular Program

If IBM or the third party, as applicable, withdraws Fixed Term licensing for a particular Program, you
understand that:

a. you may not renew the Fixed Term License for that Program; and

b. if you renewed the Fixed Term License for a Program prior to the notice of withdrawal, you will, at
IBM’s or the third party’s sole discretion, either (a) continue to use the Program under the Fixed
Term licensing terms until the end of the then current Fixed Term or (b) obtain a prorated refund.

Enterprise

An Enterprise includes any legal entity that, by more than 50%, owns, is owned by, or is under common
ownership with the Originating Company. The Originating Company is the legal entity that is authorized to
execute and administer this Agreement on behalf of an Enterprise. The Originating Company need not be
a “company” and may be the entire Enterprise.

Site

“Site” means any defined entity, such as a physical location or organizational unit, e.g., a department,
division, subsidiary or cost center, of your Enterprise.

The Originating Company Site is defined as the “Originating Site.”

Any Site that subsequently enrolls under this Agreement is defined as an “Additional Site.”

In addition to acquiring Eligible Products from IBM, the Originating Site and the Additional Sites may each
select a primary reseller from whom they will obtain Eligible Products. A Site may choose to replace its
primary reseller at any time upon giving IBM one month’s written notice.

IBM provides the primary reseller for each Site with access to complete information concerning the Site’s
software subscription and support renewals, including software subscription and support renewals for
entitlements not originally obtained for the Site from that primary reseller.

The Customer Originating Company is responsible for all Sites’ compliance with the terms of this
Agreement.
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4, Obtaining Eligible Products

To obtain additional authorizations to use Programs under Passport Advantage you must have already
obtained the Program code.

IBM’s “money-back guarantee” only applies the first time you license the IBM Program. If an IBM Program
license is for a fixed term that is subject to renewal, you may obtain a refund only if you return the
Program and its PoE within the first 30 days of its initial term.

Under Passport Advantage, each Eligible Product, including CEO Product Categories, is assigned
Suggested Volume Price (“SVP”) points.

“CEO Product Categories” (groupings of Eligible Products) are obtained on a per-user basis. You must
obtain your first CEO Product Category (“Primary Product Category”) for all Users within your Enterprise
and for not less than the number of Users specified in the CEO Product Categories Table at
ibm.com/software/passportadvantage . A “User” is an individual to whom a machine capable of copying,
using, or extending the use of Programs has been assigned.

You may obtain additional CEO Product Categories if you meet the minimum number of Users
requirement specified in the CEO Product Category in the CEO Product Categories Table at
ibm.com/software/passportadvantage . However, you need not obtain additional CEO Product Categories
for all Users within your Enterprise.

A User may use any or all of the Programs included in a chosen CEO Product Category. However, all
IBM Programs that are used for client access must be obtained from the same CEO Product Category as
the server Program they access.

CEO Product Categories: Additions and Deletions

IBM may add Eligible Products to or delete Eligible Products from any CEO Product Category. If IBM
deletes an Eligible Product from a CEO Product Category, you may continue to use the deleted Eligible
Product but you may not exceed the number of Users enrolled prior to the deletion.

Increasing the number of Users

In the event you increase the number of Users, you must obtain an authorization to use the CEO Product
Category for each new User.

Decreasing the number of Users

You will notify IBM in writing prior to your next Anniversary in the event your total number of Users
decreases. Decreases may result from a reorganization, restructuring, or sale of one or more of your
Sites. A reduction in the number of Users of a temporary or seasonal nature does not qualify as a
decrease. Following a decrease in the number of Users, a lower SVP Level may result. If the level of
authorized use of a CEO Product Category drops below the minimum number of Users applicable to that
CEO Category, you may not renew IBM Software Subscription and Support on a CEO Product Category
basis.

5. Relationship SVP Level

The initial Relationship SVP (“RSVP”) Level is established by the point value of the initial order. The initial
order must be for a minimum of 500 points. If you obtain additional Eligible Products during a Term, you
may attain higher RSVP Levels. The higher RSVP Level applies only when you obtain additional Eligible
Products after the higher level is attained, except where the point value of an individual order by itself
exceeds the point requirement for a higher SVP level. In such case, the higher SVP level applies to the
order.

At the first and each subsequent Anniversary, the RSVP Level is set, based on the Eligible Products you
have obtained during the previous Term. If, in a subsequent Term, the point value of the Eligible Products
you obtain during that Term is less than the point value necessary to maintain the current RSVP Level,
then at the next Anniversary the RSVP Level will be reduced to reflect the level at which you are currently
obtaining Eligible Products but not by more than one RSVP Level.
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10.
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Relationship SVP Level Table:

RSVP Level BL D E F G H
Points <500 500 1,000 2,500 5,000 10,000
Resellers

When you order Eligible Products from your IBM reseller(s), IBM is not responsible for 1) their actions, 2)
any additional obligations they have to you, or 3) any products or services that they supply to you under
their agreements. When you obtain Eligible Products from a reseller, the reseller sets the charges and
payment terms.

Payment
a.  When you obtain Eligible Products from your IBM reseller(s), you pay your reseller directly.
b.  When you obtain Eligible Products from IBM,

(1) you agree to pay as IBM specifies in its invoice or equivalent document, including any late
payment fee; and

(2) if any authority imposes a duty, tax, levy or fee (excluding those based on IBM'’s net income)
upon Eligible Products, then you agree to pay that amount as IBM specifies or supply
exemption documentation.

c. The amount payable for a Program license may either be a one-time charge or a charge for a fixed
term, depending on the type of license.

Mutual Responsibilities
Both of us agree that, under this Agreement:

a. allinformation exchanged is hon-confidential. If either of us requires the exchange of confidential
information, it will be made under a signed confidentiality agreement; and

b.  each of us may communicate with the other by electronic means and such communication is
acceptable as a signed writing to the extent permissible under applicable law. Both of us agree that
for all electronic communications, an identification code (called a “user ID”) contained in an
electronic document is sufficient to verify the sender’s identity and the document’s authenticity.

c.  IBM grants you only the licenses and rights specified. No other licenses or rights (including licenses
or rights under patents) are granted.

Assignment

You may not assign this Agreement in whole or in part, without IBM’s prior written consent. Any attempt to
do so is void. IBM will not unreasonably withhold this consent.

The assignment of this Agreement, in whole or in part, within the Enterprise of which either of us is a part
or to a successor organization by merger or acquisition does not require the consent of the other. IBM is

also permitted to assign its rights to payments under this Agreement without obtaining your consent. It is

not considered an assignment for IBM to divest a portion of its business in a manner that similarly affects
all of its customers.

Changes to the Agreement Terms

IBM may change the terms of this Agreement by giving the Customer Originating Company three months’
written notice by letter or e-mail. Such change applies as of the date IBM specifies in the notice. You
agree that you have consented to any such change if you do not notify IBM in writing, prior to the effective
date specified in IBM’s written notice, that you disagree with the change. IBM may add or withdraw
Eligible Products or change an Eligible Product’'s SVP or point value at any time. Otherwise, for a change
to be valid, both the Customer Originating Company and the IBM Originating Company must sign it.
Additional or different terms in any order or written communication from you are void.
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11. Agreement Termination

The Customer Originating Company may terminate this Agreement without cause on one month’s written
notice.

The IBM Originating Company may terminate this Agreement on three months’ written notice. If you
obtained or renewed IBM Software Subscription and Support for any IBM Programs prior to the notice of
termination, IBM, at its sole discretion, will either continue to provide IBM Software Subscription and
Support to you for those Programs until the end of the then current coverage period or give you a
prorated refund. If you obtained or renewed Third Party Software Subscription and Support for any Non-
IBM Programs prior to the notice of termination, the third party may continue to provide Third Party
Software Subscription and Support to you for that Non-IBM Program license until the end of the then
current coverage period. If the third party licensor does not do so, you may obtain a prorated refund.

The Customer Originating Company will be considered to have terminated this Agreement if neither it nor
any of its participating Enterprise companies have placed orders for Eligible Products for 24 consecutive
months nor have software subscription and support in effect.

Either of us may terminate this Agreement if the other does not comply with any of its terms, provided the
one who is not complying is given written notice and reasonable time to comply.

Any terms of this Agreement which by their nature extend beyond its termination remain in effect until
fulfilled, and apply to respective successors and assignees.

12. Geographic Scope

The terms of this Agreement apply in countries where 1) IBM markets its Eligible Products directly or 2) its
Eligible Products have been announced as otherwise available.
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Part 2 - Country-unique Terms

The terms of this Agreement apply for all countries except that the following terms are country amendments that
replace or modify terms in Part 1 for the identified country.

AMERICAS

ANGUILLA, ANTIGUA/BARBUDA, ARUBA, BARBADOS, BERMUDA, BRITISH VIRGIN ISLANDS,
CAYMAN ISLANDS, DOMINICA, GRENADA, GUYANA, ST. KITTS, ST. LUCIA, ST. MAARTEN, ST.
VINCENT, TORTOLA, BELIZE, BOLIVIA, COSTA RICA, DOMINICAN REPUBLIC, EL SALVADOR,
HAITI, HONDURAS, GUATEMALA, NICARAGUA, PANAMA, PARAGUAY, BRAZIL, MEXICO,
URUGUAY, CHILE, ARGENTINA, ECUADOR, COLOMBIA, PERU, VENEZUELA, BAHAMAS,
JAMAICA, NETHERLANDS ANTILLES, SURINAME, TRINIDAD & TOBAGO, TURKS & CAICOS
ISLANDS, AND MONTSERRAT.

1. Eligible Products

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 1.3.3 Automatic Annual Renewal of Software
Subscription and Support and Selected Support:

IBM will renew, for an additional payment, expiring software subscription and support for all of your
Program licenses and Selected Support for all of your Selected Program licenses to the next
Anniversary if IBM or your reseller receives (1) your order to renew (e.g., order form, order letter,
purchase order) prior to the expiration of the current coverage period or (2) your payment within 30
days of your receipt of the software subscription and support or Selected Support, as applicable,
invoice for the next coverage period.

The following replaces the paragraph that begins “IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 1.4.1 Automatic Renewal of Fixed Term Licenses:

IBM will renew, for an additional payment, expiring Fixed Term Licenses for all of your Program
licenses for the same duration as the expiring term if IBM or your reseller receives (1) your order to
renew (e.g., order form, order letter, purchase order) prior to the expiration of the current term or (2)
your payment within 30 days of your receipt of the Fixed Term License invoice for the next term.

ARGENTINA, CHILE, COLOMBIA, ECUADOR, MEXICO, PERU, VENEZUELA, URUGUAY

7. Payment

The following replaces 7b(1)
Amounts are due upon receipt of invoice and payable as IBM specifies in an Associated Document.
The currency for payment of amounts due is US dollars or the equivalent in local currency as
follows:
1. Aslong as the country operates in a free currency exchange market, you and IBM agree that

IBM will accept payment in the applicable country national currency calculated at the country

official exchange rate published by the bank specified in an Associated Document on the date
payment is made.

2. If the government of a country establishes any restriction or limitation on its free currency
exchange markets, you agree to make payments to IBM in US dollars to a bank account in New
York, NY, USA, designated by IBM in the Associated Document, provided that such payment is
not illegal under country law. If such method of payment is forbidden by country law, you agree
to pay the amount indicated in the Associated Document in country national currency, calculated
at the official exchange rate which is in use for the remittance of dividends and net earnings to
foreign investors outside the country.

You agree to pay accordingly, including any late payment fee. The late payment fee is calculated
and payable in US dollars at two percent (or the maximum rate allowed by local law if such is less
than two percent) of the delinquent amount due per each thirty day period during which any
delinquent balance remains unpaid.

BRAZIL
7. Payment
The following replaces 7b(1)
Amounts due are expressed in local currency.
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Amounts are due upon receipt of invoice and payable in local currency as IBM specifies in an
Associated Document. You agree to pay accordingly, including any late payment fee. Delinquent
amounts are subject to monetary correction based on the inflation index called the "General Price
Index" calculated by Getulio Vargas Foundation (IGP-M/FGV), plus interest at the rate of one
percent per month, both calculated "pro rata die." The late payment fee is calculated against the
resultant delinquent amount at the following rates:

1. two percent of the delinquent amount due per the first thirty day period during which any
delinquent balance remains unpaid, plus

2. ten percent for each successive thirty day period during which any delinquent balance remains
unpaid.

8. Mutual Responsibilities
The following replaces 8b:

b. each of us may communicate with the other by electronic means and such communication is
acceptable as a signed writing. An identification code (called a “user ID”) contained in an
electronic document is sufficient to verify the sender’s identity and the document’s authenticity;

10. Changes to the Agreement Terms
The following replaces the fourth sentence in this section:
IBM may add or withdraw Eligible Products at any time. IBM may increase SVP with notice. IBM’s

ability to increase such charges, rates and minimums will be subject to the requirements of Brazilian
law.

MEXICO
10. Changes to the Agreement Terms
The following is added after the third sentence:

For those Eligible Products priced in Mexican currency, IBM may increase SVP by giving you fifteen
days’ written notice.

UNITED STATES OF AMERICA
1. Eligible Products

The following sentence is added at the end of the paragraph that begins "IF IBM DOES NOT
RECEIVE SUCH AUTHORIZATION BY THE EXPIRATION DATE" in 1.3.3 Automatic Annual
Renewal of Software Subscription and Support and Selected Support:

YOU MAY TERMINATE SOFTWARE SUBSCRIPTION AND SUPPORT FOR A PROGRAM
OR SELECTED SUPPORT FOR A SELECTED PROGRAM LICENSE AT ANY TIME AFTER
THE FIRST ANNIVERSARY ON ONE MONTH'S WRITTEN NOTICE, EITHER DIRECTLY
TO IBM OR THROUGH YOUR IBM RESELLER, AS APPLICABLE, IF IBM HAS NOT
RECEIVED YOUR WRITTEN AUTHORIZATION (e.g., order form, order letter, purchase
order) TO RENEW YOUR EXPIRING SOFTWARE SUBSCRIPTION AND SUPPORT OR
SELECTED SUPPORT. IN SUCH EVENT, YOU MAY OBTAIN A PRORATED REFUND.

The following sentence is added at the end of the paragraph that begins “IF IBM DOES NOT
RECEIVE SUCH AUTHORIZATION BY THE EXPIRATION DATE" in 1.4.1 Automatic Renewal of
Fixed Term Licenses:

YOU MAY TERMINATE A PROGRAM'S FIXED TERM LICENSE AT ANY TIME AFTER ITS
INITIAL TERM ON ONE MONTH'S WRITTEN NOTICE, EITHER DIRECTLY TO IBM OR
THROUGH YOUR IBM RESELLER, AS APPLICABLE, IF IBM HAS NOT RECEIVED YOUR
WRITTEN AUTHORIZATION (e.g., order form, order letter, purchase order) TO RENEW
YOUR EXPIRING FIXED TERM LICENSE. IN SUCH EVENT, YOU MAY OBTAIN A
PRORATED REFUND.

ASIA PACIFIC
AUSTRALIA
7. Payment
The following paragraph is added after 7b:
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All charges or other amounts payable under this Agreement are specified to include applicable
goods and services tax (“GST").

The following paragraph replaces 7b(2) in its entirety:

If any government or authority imposes a duty, tax (other than income tax), levy, or fee, on the
Agreement or on the Eligible Product itself, that is not otherwise provided for in the amount payable,
you agree to pay it when IBM invoices you. If the rate of GST changes, IBM may adjust the charge
or other amount payable to take into account that change from the date the change becomes
effective.

CAMBODIA, LAOS, PEOPLE’'S REPUBLIC OF CHINA, VIETNAM, BANGLADESH, BHUTAN, NEPAL,
BRUNEI, FIJI HONG KONG, INDIA, INDONESIA, JAPAN, REPUBLIC OF KOREA, MACAO,
MALAYSIA, MALDIVES, MONGOLIA, BURMA (aka MYANMAR), PAPUA NEW GUINEA,
PHILIPPINES, SAMOA, SOLOMON ISLANDS, SRI LANKA, TAIWAN, THAILAND, CHRISTMAS
ISLANDS, COCOS (KEELING) ISLANDS, COOK ISLANDS, EAST TIMOR, HEARD & MCDONALD
ISLANDS, KIRIBATI, NAURU, NIUE, NORFOLK ISLAND, TOKELAU, TONGA, AND TUVALU

1. Eligible Products

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 1.3.3 Automatic Annual Renewal of Software
Subscription and Support and Selected Support:

IBM will renew, for an additional payment, expiring software subscription and support for all of your
Program licenses or Selected Support for all of your Selected Program licenses to the next
Anniversary if IBM or your reseller receives (1) your order to renew (e.g., order form, order letter,
purchase order) prior to the expiration of the current coverage period or (2) your payment within 30
days of your receipt of the software subscription and support or Selected Support , as applicable,
invoice for the next coverage period.

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 1.4.1 Automatic Renewal of Fixed Term Licenses:

IBM will renew, for an additional payment, expiring Fixed Term Licenses for all of your Program
licenses for the same duration as the expiring term if IBM or your reseller receives (1) your order to
renew (e.g., order form, order letter, purchase order) prior to the expiration of the current term or (2)
your payment within 30 days of your receipt of the Fixed Term License invoice for the next term.

INDONESIA
11. Agreement Termination
The following paragraph is added just prior to the last paragraph:

We both waive in this regard, the provision of article 1266 of the Indonesian Civil Code to the extent
the article provision requires such court decree for the termination of an agreement creating mutual
obligations.

JAPAN
2. Site
The following paragraph is added after the fifth paragraph of this section

In the event IBM receives personal information in conjunction with the performance of this
Agreement, IBM agrees to handle such personal information in accordance with the attachment
entitled Provisions for Handling Personal Information or Memorandum of Understanding on
Handling Personal Information signed separately by the parties.

7. Payment
Add the following sentence:
You agree to pay within 30 days from our invoice date.
11. Agreement Termination
The following paragraph is added to this section:

When all or a substantial portion of either party’s assets, credits or business are so changed as to
make continued performance of that party’s obligations impracticable or impossible, the other party
may terminate this Agreement with prior written notice.
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EUROPE, MIDDLE EAST, AFRICA (EMEA)
EMEA-WIDE
7. Payment
The following replaces 7b(1) for the following countries except as noted:

Amounts are due and payable upon receipt of invoice. You agree to pay accordingly, including any
late payment charges.

If payment is not made within 30 days from the date of invoice, (or in the case of quarterly advance
billing of recurring charges, within 60 days from the date of invoice), you may be subject to late
payment charges.

The late payment charges are calculated as follows:
Belgium and Luxembourg:
Replace the first sentence in the second paragraph of the above EMEA-wide text with the following:

Any amounts not paid within the terms stated on the IBM invoice will be subject to a late payment
fee that will be equal to 1% per period of 30 days, based on the outstanding balance VAT included,
until paid in full. Late payment fees due will have to be paid at the end of each period of 30 days.

Denmark and Sweden:

Interest according to the Late Payment Interest Act apportioned to the number of days of delay.
Estonia, Latvia and Lithuania:

2% per month apportioned to the number of days of delay.
Finland:

Interest according to the Act on interest rate apportioned to the number of days of delay.
France:

In compliance with the law of May 15th, 2001 any late payment fee is payable the day following the
payment date specified on the invoice without any need for a reminder and its rate is equal to the
European Central Bank rate for its most recent refinancing operation plus 7 points.

Germany:
Late payment fees will be calculated according to the German statutory rate.

In the second paragraph of the above EMEA-wide text replace both usages of “date of invoice” with the
following:

due date
Greece:
The following replaces the above EMEA-wide text:

Amounts are due and payable upon receipt of invoice. If payment is not made within 30 days from
the date of invoice, you may be subject to late payment fees.

The late payment fees will be calculated, per day of actual delay, from the due date of the invoice,
based on the maximum rate of late payment fee allowed by law.

Italy:
Replace the final paragraph of the above EMEA-wide text with the following:

The late payment charges will be calculated, per day of actual delay, based on the prime rate
published by the Italian Banking Association ABI in effect on the last day of the month the payment
has been received by IBM, increased by three points.

In case of no payment or partial payment and following a formal credit claim procedure or trial IBM
might initiate, the late payment fee will be calculated from the due date of the invoice based on the
prime rate published by the Italian Banking Association ABI in effect on the last day of the month the
payment was due, increased by three points. IBM can transfer the credit to a factoring company; if
we do so we will advise you in writing.

Netherlands:
The following replaces the second and third sentences of the EMEA-wide text:
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If payment is not made within 30 days from the date of invoice, you will be in default without the
necessity of a default notice. In such case you will be subject to late payment fees of 1% per month.

Norway:
Interest according to the Late Payment Interest Act apportioned to the number of days of delay.
South Africa, Namibia, Lesotho, Swaziland:

Such charges shall accrue daily from the date payment must have been received by IBM, and will
be equal to 2% (two percent) above the ruling prime rate (of a bank designated by IBM) on any
outstanding payment.
Spain:
Such fees will be calculated applying 1% of the charges per month to the number of days of delay.
UK and Ireland:

Such charges will be calculated at a monthly rate of 2% of the invoice amount, or as permitted by
applicable law.

UK, Ireland, South Africa, Namibia, Lesotho, Swaziland:
Add the following:

IBM'’s rights relating to late payment charges shall be in addition to any other right that IBM may
have in the event that you fail to make any payment due to IBM under this Agreement.

IBM reserves the right to require payment in advance of delivery or other security for payment.

ALBANIA, ARMENIA, AZERBAIJAN, BELARUS, BOSNIA-HERZEGOVINA, BULGARIA, CROATIA,
GEORGIA, HUNGARY, KAZAKHSTAN, KYRGYZSTAN, MACEDONIA, MOLDOVA, MONTENEGRO,
POLAND, ROMANIA, RUSSIA, SERBIA, SLOVAKIA, SLOVENIA, TAJIKISTAN, TURKMENISTAN,
UKRAINE, UZBEKISTAN, JORDAN, KENYA, LEBANON, LIBERIA, PAKISTAN, SIERRA LEONE,
SOMALIA, WEST BANK/GAZA, YEMEN, BAHRAIN , KUWAIT, OMAN, QATAR, SAUDI ARABIA,
UNITED ARAB EMIRATES

1. Eligible Products

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH

AUTHORIZATION BY THE EXPIRATION DATE" in 1.3.3 Automatic Annual Renewal of Software

Subscription and Support and Selected Support:
IBM will renew, for an additional payment, expiring software subscription and support for all of your
Program licenses or Selected Support for all of your Selected Program licenses to the next
Anniversary if IBM or your reseller receives (1) your order to renew (e.g., order form, order letter,
purchase order) prior to the expiration of the current coverage period or (2) your payment within 30
days of your receipt of the software subscription and support or Selected Support, as applicable,
invoice for the next coverage period.

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 1.4.1 Automatic Renewal of Fixed Term Licenses:

IBM will renew, for an additional payment, expiring Fixed Term Licenses for all of your Program
licenses for the same duration as the expiring term if IBM or your reseller receives (1) your order to
renew (e.g., order form, order letter, purchase order) prior to the expiration of the current term or (2)
your payment within 30 days of your receipt of the Fixed Term License invoice for the next term.

AUSTRIA and GERMANY

1. Eligible Products

The second paragraph is deleted.

The following is added at the end of, and as part of, 1.2. Non-IBM Programs:
Warranty:

(1) Warranty is provided for a period of twelve months, beginning at the date of delivery.
Consumers are at least entitled to claim warranty defects within the limitation period provided
by law.

(1) IBM warrants that each non-IBM Program, when used in the specified operating environment,
relates to its functions and conforms to its specifications. In case a non-IBM Program is
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delivered without specifications, IBM only warrants that the non-IBM Program information
correctly describes the non-IBM Program, and that the non-IBM Program can be used
according to the non-IBM Program information.

(2) IBM does not warrant uninterrupted or error-free operation of the non-IBM Program or that
IBM will correct all program defects. The Customer is responsible for the results of the use of
a non-IBM Program.

(3) AtIBM's discretion, warranty may also be provided by the Licensor himself.

(4) Inthe eventthat IBM is unable to remedy a warranty defect within a reasonable period of time
- even after an appropriate grace period - the Customer may in respect of this defect (at his
discretion) demand a reduction of price, or rescission of contract. In case of minor defects or
deviations, the Customer shall not be entitled to demand a rescission of the contract.

(5) In addition, the limitation of liability provision will apply.

(6) However, non-IBM manufacturers, developers, suppliers, or publishers may provide their own
warranty to you.

AUSTRIA
7. Payment
Replace the above EMEA-wide text in 7b(1) with the following:

Payment in full is due and payable without deduction upon receipt of invoice. You agree to pay
accordingly, including any late payment fees. If the invoice amount is not received on IBM’s account
within 30 days, upon due date, IBM may charge late payment fees at the rate indicated in the
Associated Document.

AUSTRIA, DENMARK, ESTONIA, FINLAND, LATVIA, LITHUANIA, NORWAY, SWEDEN:
7. Payment
The following is omitted in 7b(2):
(excluding those based on IBM’s net income)
BELGIUM, FRANCE, UK, IRELAND, SOUTH AFRICA, NAMIBIA, LESOTHO, SWAZILAND:
7. Payment
Delete 7b(2).
EGYPT
8. Mutual Responsibilities
Delete 8b.
FRANCE
10. Changes to the Agreement Terms
The following is added to this section:

If you disagree with the change, you may terminate the transaction by notifying IBM, in writing,
within fifteen days after the date of IBM’s notification to you of the change.

All notices will be sent to the other party by registered letter.
11. Agreement Termination
The following is added after the fourth paragraph:
All notices will be sent to the other party by registered letter.
NETHERLANDS
7. Payment
Add the following paragraphs to 7b(1):
We may apply your payment to your other outstanding invoices.

Our rights relating to late payment charges shall be in addition to any other right that we may have
in the event that you fail to make any payment due to us under this Agreement.

We reserve the right to also base our decision on the conclusion of an agreement with you on your
solvency and to require payment in advance of delivery or other security for payment.
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Your obligation to pay is unconditional and shall not be subject to any abatement, reduction, set-off,
defense, counter-claim interruption, deferment or recoupment.

Replace 7b(2) with the following:

You agree to pay all taxes and duties, regardless of their qualification, unless specified otherwise on
the invoice.

SOUTH AFRICA, NAMIBIA, LESOTHO, SWAZILAND
7. Payment
Add the following additional sentence:

When you make payment by cheque, payment is deemed to have been made only when your
cheque has been received by IBM and our relevant account has been credited by IBM’s authorised
bankers.

SWITZERLAND
1. Eligible Products
The following is added to 1.2. Non-IBM Programs:
No liability of whatever sort is accepted or warranty granted by IBM.
8. Mutual Responsibilities
Delete 8b.
TURKEY
7. Payment
The following replaces 7b(1)

Amounts are due and payable upon receipt of invoice. You agree to pay accordingly, including any
late payment charges.

If payment is not made within 30 days from the date of invoice, you may be subject to late payment
charges.

Add the following to the end of this section:

You are responsible for all banking charges (including, but not limited to, LC charges, commissions,
stamps, and extensions) incurred within and outside of Turkey.
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Agreement for Third Party Program Access

[insert IBM company name here] (“IBM") has licensed the programs identified in Section 6 below (called “IBM
Programs”) to Customer under the terms of the IBM agreement(s), specified in Section 6 below, in effect between
IBM and Customer, (called “IBM Licensing Agreement(s)”). IBM’'s and Customer’s rights and obligations pertaining to
these Programs remain in effect.

Customer has entered into an agreement with Supplier under which Supplier will provide information technology
services requiring Supplier to have access to and authorization to use the IBM Programs.

Customer has agreed to ensure that anyone using the IBM Programs does so only for Customer’s authorized use
and complies with IBM’s terms regarding the IBM Programs as stated in the IBM Licensing Agreement(s).

This Agreement for Third Party Program Access (“Agreement”) becomes effective on the date signed and accepted
by IBM.

This Agreement and the IBM Licensing Agreement(s) are the complete agreement and replace any prior oral or
written communications among the parties regarding this relationship. By signing below, each of the parties named
below agrees to the terms of this Agreement.

Agreed to: (Customer name) Accepted by:
[insert IBM company name here]
By By
Customer Authorized signature IBM Authorized signature
Name (type or print): Name (type or print):
Date: Date:
IBM address:

IBM Customer number:

Customer address:

Agreed to:

Supplier Name
By

Supplier Authorized signature
Name (type or print):

Date:
IBM Customer number:

Supplier address:

After signing, please return a copy of this Agreement to the "IBM address” shown above.
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1. IBM Program Use Details

IBM will allow the IBM Programs to be relocated from Customer’s location to Supplier's location. The IBM
Programs may be used at either Customer’s or Supplier’s locations or both, until Supplier has completed the
relocation for a period not to exceed _____ days without IBM’s approval in writing. Supplier’'s authorizations to use
IBM Programs are those of Customer and not additional authorizations.

Supplier's Responsibilities
1. Supplier agrees to comply with IBM's terms regarding the IBM Programs as stated in the IBM Licensing
Agreement(s).

2. For each IBM Program, Supplier is authorized to use the IBM Program as set out in the IBM Licensing
Agreement(s) with the following exceptions:

Supplier agrees to

(@) use each IBM Program for the purpose of providing information technology services solely for Customer and
not for the use or benefit of any person or entity other than Customer;

(b) to notify Customer and IBM prior to making the following changes:

(i) Changes in the operating environment which impact the amount of the license charge for the IBM
Program (for example, an increase in the number of users of an IBM Program for which charges
are based on number of users);

(i) Changes in the machine type/model or serial number or both, if , under the IBM Licensing
Agreement(s), Customer is required to identify the machine on which the IBM Program is running
by type/model and serial number;

(iif) Changes in the machine capacity resulting from the use of temporary capacity; and

(c) return to Customer or destroy each IBM Program and all copies upon expiration or termination of this
Agreement.

Customer’s Responsibilities
1. Customer agrees to

(@) acquire sufficient additional authorizations if Supplier makes changes in the operating environment which
impact the amount of the license charge for the IBM Program described in 1.2.(b) above.

(b) pay all charges for requested software maintenance for the IBM Programs that are provided by IBM, subject
to the applicable IBM Licensing Agreement(s).

2. During the period this Agreement remains in effect, and for two years thereafter, IBM has the right to verify
Supplier's compliance with this Agreement on Supplier's premises during Supplier's normal business hours
and in a manner that minimizes disruption to Supplier's business. IBM may use an independent auditor for
this with Supplier’s prior approval, which Supplier will not unreasonably withhold.

2. Charges

1. Customer remains responsible for all changes to the IBM Programs’ charges resulting from actions taken by
Supplier (for example, a machine charge that results in an increase in machine capacity).

2. Customer is exclusively responsible for any duty, tax, levy, or fee arising from the transfer to, or the access
or use of IBM Programs by, a Supplier.

3. Liability

1. In addition to damages for which Customer is liable under law and the terms of this Agreement, Customer
will indemnify IBM for claims arising out of or related to Supplier’s breach of this Agreement.

2. Circumstances may arise where, because of a default on IBM's part or other liability, Supplier is entitled to
recover damages from IBM. For all instances, regardless of the basis on which Supplier is entitled to claim
damages from IBM (including fundamental breach, negligence, misrepresentation, or other contract or tort
claim), IBM is liable, in the aggregate, for no more than the amount of actual direct damages up to the
amount of $2,000.00. IBM will have no liability for any claim, in any form, related in any way to this
Agreement including any claim for consequential damages (including lost profits or savings) or incidental
damages, even if IBM is informed of their possibility. IBM will not be liable for loss of, or damage to,
Customer’s or Supplier's records or data. IBM will not be liable for any third party claim. IBM's liability to
Customer is solely as permitted under the IBM Licensing Agreement(s).

4. Ending this Agreement

1. This Agreement expires when the agreement between Customer and Supplier for information technology
services expires, is terminated, or no longer requires Supplier to have access to the IBM Programs. In such
case, Customer will notify IBM in writing.

2. This Agreement will terminate for each IBM Program upon the termination of Customer’s license for that IBM
Program.
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3. If Supplier does not meet its obligations regarding the IBM Programs, Customer or IBM may terminate this
Agreement at any time on written notice to the other parties followed by reasonable time, not to exceed 30
days, for Supplier to comply.

4. Any terms which by their nature extend beyond the expiration or termination of this Agreement remain in
effect until fulfilled, and apply to respective successors and assignees.

5. General

1. Customer and Supplier agree not to assign or otherwise transfer this Agreement or their rights under it, or
delegate their obligations without the prior written consent of IBM. Any attempt to do so is void.

2. None of the parties to this Agreement grants any other party the right to use its trademarks, trade names, or
other designations in any promotion or publication.

3. All information exchanged under this Agreement is nonconfidential. If any of us requires the exchange of
confidential information, it will be made under a signed confidentiality agreement.

4. For a change to this Agreement to be valid, it must be in writing and signed by all the parties.

5. Each of the parties to this Agreement is free to enter into similar agreements with others.

6. None of the parties to this Agreement will bring a legal action arising out of or related to this Agreement
more than two years after the cause of action arose.

7. Each of the parties grants the others only the licenses and rights specified. No other licenses or rights
(including licenses or rights under patents) are granted.

8. Each of the parties may communicate with the others by electronic means and such communication is
acceptable as a signed writing. An identification code (called a "user ID") contained in an electronic
document is sufficient to verify the sender’s identity and the document's authenticity.

9. Customer and Supplier agree that this Agreement will not create any right or cause of action for any third
party, nor will IBM be responsible for any third party claims against them.

10. Customer and Supplier agree that they are responsible for the results obtained from the use of the IBM
Programs.

11. Customer and Supplier agree to comply with all applicable export and import laws and regulations.

12. The rights, duties, and obligations of each of the parties set out in this Agreement are valid only in [insert
name of country], except that all licenses are valid as specifically granted.

13. Customer, Supplier, and IBM consent to the application of the laws of [insert name of applicable country,
state, province, or territory] to govern, interpret, and enforce all of Customer’s, Supplier's and IBM’s rights,
duties, and obligations arising from, or relating in any manner to, the subject matter of this Agreement,
without regard to conflict of law principles.

14. In the event that any provision of this Agreement is held to be invalid or unenforceable, the remaining

provisions of this Agreement remain in full force and effect.

6. IBM Programs Subject to this Agreement

***Passport Advantage requirements are in Red ***

Program Program Authorized Use Machine*
Number/Part Name/Product Quantity IBM Licensing N/A
Number Name Agreement / NA
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*»*PA Agreement # goes in the blank below *****

*Indicate Machine type/Model/Serial Number only if identification is required by the IBM Licensing Agreement
The IBM Agreement designated by “IPPA” in Section 6 is, collectively: the IBM International Passport Advantage
Agreement, agreement number , and the IBM International Program License Agreement (“IPLA”).
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International Passport Advantage Agreement

Attachment for Fixed Term Use

The terms of this Attachment for Fixed Term Use (“Attachment”) and the governing Terms of Use for each Fixed
Term Use offering are in addition to those of the IBM International Passport Advantage Agreement or IBM
International Passport Advantage Express Agreement as applicable (“Agreement”), and govern the transaction
when IBM provides access to and use of software functionality to you as a Service. For orders subject to the IBM
International Passport Advantage Agreement, the Customer Originating Company and each of the participating
Enterprise Companies accepts the terms of this Attachment without modification by signing below. For users
ordering under the IBM International Passport Advantage Express Agreement, once you have signed this
Attachment, it is valid for all orders you enter under the terms of the Attachment unless terminated by either party.

1.

Definitions

Content — information, software, and data that you provide, including, without limitation, any hypertext
markup language files, scripts, programs, recordings, sound, music, graphics, images, applets or servlets
that you or your Users create, install, upload or transfer in connection with your use of the Service.

Software — Programs, enabling code, client software and plug-ins, and all associated documentation
provided to you by IBM to facilitate access to and use of the Service. Your use of underlying Software is
solely for the purpose of accessing and using the Service. If Software is to be licensed, it will be under a
separate agreement, e.g. the International Program License Agreement.

Service — access to Software and infrastructure over the Internet, and technical support as described in
Section 3, that is governed by this Attachment. Service includes your right to (i) access Software (in
object code and executable code format only), and (ii) use such Software solely for the purpose of
accessing and using the Service. The Service is governed by the Terms of Use.

Term — period specified in the PoE as the “Software Subscription and Support Coverage Dates”. The
Term begins on the date that your order is accepted by IBM; on the calendar day following the expiration
of a prior Term; or on the calendar day following the Anniversary Date, as applicable.

Terms of Use — sets forth the terms under which IBM will provide you with access to and use of the
Service, i.e. the “Fixed Term Use” offering. The Terms of Use combine with the Agreement and
Attachment to govern your use of the Service (the “Fixed Term Use” offering) and can be found by
following the “Terms of Use” link at the bottom of the web Site associated with the Service.

Users — entities or individuals that access or use the Service.

Ownership

IBM and its suppliers own the Service and the underlying Software. You agree that title to, ownership of
and all rights in and to patents, copyrights, trademarks, and all other intellectual property rights in the
Service, and any copy or part of the Service will remain with IBM and its suppliers. IBM may subcontract
the Service, or any part thereof, including technical support, to subcontractors selected by IBM.

Technical Support
a. IBM may provide the following technical support during the Term:

(1) assistance for your routine, short duration usage (how-to) questions. Technical support is
available only for the currently supported versions of the Service, client operating systems,
Internet browsers, and Software.

(2) assistance for code, defect, Service delivery and performance related questions. Technical
support is available during the normal business hours (published prime shift hours) of the IBM
Software as a Service (“SaaS”) support center. Consult the Terms of Use for details applicable
to the Service.

Automatic Renewal of Fixed Term Use

The terms of the first two paragraphs of Automatic Annual Renewal of Software Subscription and Support
and Selected Support (Software Subscription and Support may also be referred to as Software
Maintenance) of the Agreement, including any applicable Country-unique Terms, apply to this section
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except that for purposes of this section the words “software subscription and support” or “Selected
Support” are replaced by the words “Fixed Term Use”.

YOU MAY TERMINATE THE SERVICE AT ANY TIME AFTER THE FIRST ANNIVERSARY ON ONE
MONTH’S WRITTEN NOTICE, EITHER DIRECTLY TO IBM OR THROUGH YOUR IBM RESELLER, AS
APPLICABLE, IF IBM HAS NOT RECEIVED YOUR WRITTEN AUTHORIZATION (e.g. order form,
order letter, purchase order) TO RENEW YOUR EXPIRING FIXED TERM USE. IN SUCH EVENT,
YOU MAY OBTAIN A PRORATED REFUND.

4.1 Anniversary Coordination

For Passport Advantage customers entering into this agreement for Terms of six months or more, initial or
subsequent Terms entered into on a date other than the Anniversary may be renewed at the next
Anniversary for an additional period, at a pro-rated renewal charge, in order to extend the Term to the
following Anniversary. For customers acquiring this offering under the terms of Passport Advantage
Express, this section does not apply.

5. Content
You are solely responsible for:

a. all Content including, without limitation, its selection, creation, design, licensing, installation,
accuracy, maintenance, testing, backup and support, including any rights, licenses and/or consents
necessary for IBM to perform its obligations under this Attachment;

b.  all copyright, patent and trademark clearances in all applicable jurisdictions and usage agreements
for any and all Content; and

c. the selection of controls on the access to and use of Content.

6. Service Subscription Changes

You may increase but may not decrease your level of Service subscription during the Term. You may
decrease your level of Service subscription by ordering a lower level for a subsequent Term.

7. Indemnification by You

a.  You agree to defend, indemnify, and hold harmless IBM and its Affiliates and their officers,
directors, employees, consultants, agents, and suppliers from and against any and all third party
claims, liabilities, damages, and/or costs (including, but not limited to, fees, costs and other
expenses of attorneys and expert witnesses) arising out of or related to:

(1)  your use of the Service or underlying Software;
(2) any violation of this Attachment or applicable law by you; or

(38) actual or alleged infringement by you, or any person accessing the Service using your
password or access key, of any intellectual property or privacy or other right of any third party;
or

(4) any unauthorized use of the Service or underlying Software.
b. For indemnification under this Section 7, IBM will:
(1)  promptly notify you in writing of the claim; and
(2) allow you to control, and will cooperate with you in, the defense and any related settlement
negotiations.

8. Representations and Warranties

a.  You represent and warrant that your use of the Service and all Content will comply with the
Acceptable Use Policy.

b. IBM represents and warrants that it provides the Service using reasonable care and skill. IBM does
not warrant uninterrupted or error-free operation of any Service or that IBM will correct all defects.

THESE WARRANTIES ARE YOUR EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES AND CONDITIONS, EXPRESS OR IMPLIED INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, AND ANY WARRANTIES OF TITLE AND NON-INFRINGEMENT. THESE WARRANTIES
GIVE YOU SPECIFIC LEGAL RIGHTS. YOU MAY ALSO HAVE OTHER RIGHTS WHICH VARY FROM
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10.

STATE TO STATE OR JURISDICTION TO JURISDICTION. SOME STATES OR JURISDICTIONS DO
NOT ALLOW THE LIMITATION OR EXCLUSION OF EXPRESS OR IMPLIED WARRANTIES, SO THE
ABOVE EXCLUSION MAY NOT APPLY TO YOU. IN THAT EVENT, SUCH WARRANTIES ARE
LIMITED IN DURATION TO THE WARRANTY PERIOD. NO WARRANTIES APPLY AFTER THAT
PERIOD. SOME STATES OR JURISDICITONS DO NOT ALLOW LIMITATIONS ON HOW LONG AN
IMPLIED WARRANTY LASTS, SO THE ABOVE LIMITATION MAY NOT APPLY TO YOU.

Data Protection

You authorize International Business Machines Corporation and its subsidiaries (and their successors
and assigns, contractors and IBM Business Partners) to store and use your business contact information,
including names, phone numbers, and e-mail addresses, wherever they do business, in connection with
IBM Programs and Services or in furtherance of IBM’s business relationship with customers.

Termination

Either of us may terminate this Attachment if the other does not comply with any of its terms, provided the
one who is not complying is given written notice and reasonable time to comply. Notwithstanding
anything to the contrary in this Attachment, if IBM terminates your access to the Service due to your
breach of any of the applicable terms of the Agreement or this Attachment, IBM is not obligated to issue a
refund or credit for any unused portion of the Service. IBM may withdraw the Service in its entirety on 12
months' written notice to all then current Users by letter or e-mail. Any terms of this Agreement which by
their nature extend beyond the Agreement termination remain in effect until fulfilled, and apply to both of
our respective successors and assignees.

The complete agreement between the parties consists of the Agreement, this Attachment for Fixed Term Use and
the applicable Terms of Use. If there is a conflict among the terms of this Attachment for Fixed Term Use and the
Terms of Use, the Terms of Use prevalil. In entering into this agreement, neither party is relying on any
representation not specified in this agreement, including without limitation any representations concerning: i)
performance or function of the Service, other than as expressly warranted in Section 8, ii) the experiences or
recommendations of other parties; or iii) results or savings you may achieve.

Agreed to: Agreed to:
{Customer Legal Name} <IBM Legal Entity>
By By
Customer Authorized signature Authorized signature
Name (type or print): Name (type or print)
Date: Date:

Agreement number / Site number:

Customer number:

Customer address:
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IBM International Passport Advantage Agreement Special Terms Addendum

International Business Machines Corporation (“IBM”) and the Commonwealth of Pennsylvania (“you”)
enter into this Software Special Terms Addendum (“Addendum”) to the International Passport Advantage
Agreement referenced below (“IPAA”) as of . (“Start Date”).

IBM International Passport Advantage Agreement Number(s):

Name of PA Agency IBM Corporation

2020 Technology Parkway
Harrisburg, PA Mechanicsburg, PA 17050
Contact Name: Contact Name:

1. Eligible Program is — see below.

Customer agrees to the following definition of Non-Production license and, therefore, associated
usage limitation:

Non-production licenses are those licenses used for replicating the runtime architecture of the real
solution to be deployed for the purposes of staging for QA and performance tuning, fault diagnosis,
benchmarking and problem solving. This would include all forms of Test and Development activities
related to ‘System’ and ‘Unit’ testing. IBM reserves the right to audit contract compliance.

You may deploy the Eligible Program(s) listed in this Section 1, as permitted by the IPAA and the
International Program License Agreement (“IPLA”), up to the maximum level of use authorizations
(quantities) specified herein, also subject to the terms in this Section 1:

Part

Number Description Quantity

___PVUs

2. Charges

You will pay for the Eligible Programs at the price determined by the Reseller. If your actual deployment
of any of the Eligible Programs listed in Section 1 exceeds the maximum level of use authorizations
(quantities) listed in Section 1, you will pay separately for such excess, as IBM or your Reseller specifies
in an invoice. IBM is not responsible for the Reseller's actions or for any other terms, conditions, products
or services the Reseller may provide to you.

3. General

The terms of this Addendum, the IPLA and the IPAA constitute the complete agreement between us
regarding this subject matter, and replace any oral and/or prior written communications between us
regarding this subject matter. Your use of the Eligible Programs described in Section 1 is subject to the
terms of the IPAA as if you were acquiring the licenses for such Eligible Programs separately at the most
beneficial price for which you qualify. If there is a conflict between the terms of this Addendum and the
terms of the IPAA or the terms of the IPLA, the terms of this Addendum shall prevail. This Addendum
may not be combined with any allowance, discount, or other offering available for these Eligible
Programs. This Addendum is confidential and you agree not to disclose the terms of this Addendum to
any third party without IBM’s prior written consent, except as required by law. Issuance of a purchase
order by You for the software in Section 1 at the discounted price quoted by the Reseller constitutes
acceptance of the terms of this Addendum.



International Passport Advantage Agreement

Attachment for Sub-Capacity Licensing Terms

The terms of this Attachment for Sub-Capacity Terms (“Attachment”) are in addition to those of the IBM
International Passport Advantage Agreement or IBM International Passport Advantage Express Agreement, as
applicable, (“Agreement”) and govern the transaction when you obtain “Eligible Sub-Capacity Products” from IBM
or a reseller for use on an “Eligible Virtualization Environment.” For IBM Passport Advantage transactions, the
Customer Originating Company accepts the terms of this Attachment without modification by submitting an IBM
International Passport Advantage Enrollment Form to IBM or the reseller(s) from whom they have chosen to
obtain Eligible Sub-Capacity Products (“your reseller(s)”), as applicable. For Passport Advantage Express
transactions, you accept these terms by obtaining the Eligible Sub-Capacity Product(s) from IBM or a reseller.

1. Definitions

Audit Report Period — The period that begins on the first day in a calendar quarter and ends on the last
day in the calendar quarter. Alternatively, if your fiscal year is different from the calendar year, you may
choose to begin the period on the first day in your fiscal quarter and end on the last day in your fiscal
quarter. This period may also be monthly or weekly depending on your requirements.

Audit Reports — A set of reports available in the IBM License Metric Tool (“ILMT”), or by another method
acceptable to IBM as specified at
http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html, These reports provide the
Processor Value Unit (“PVU”) license requirements based on the Virtualization Capacity available to the
Eligible Sub-Capacity Product.

Eligible Sub-Capacity Product — A Product for which Sub-Capacity Licensing is available. See listing at
http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html .

Eligible Virtualization Environment — A server or a group of servers cooperating as a single computing
entity that contain an Eligible Processor Technology, an Eligible Operating System Technology, and an
Eligible Virtualization Technology;

° Eligible Operating System Technology — An operating system for which Sub-Capacity Licensing
is available. See listing at:
http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html .

° Eligible Processor Technology — A processor technology for which Sub-Capacity Licensing is
available. See listing at:
http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.htmi .

° Eligible Virtualization Technology — A virtualization technology for which Sub-Capacity Licensing
is available. An Eligible Virtualization Technology is capable of restricting processor capacity to a
subset of the total physical capacity, sometimes referred to as partition, LPAR, or virtual machine.
See listing at: http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html

Full Capacity — The total number of physical processor cores activated and available for use by the
Eligible Sub-Capacity Product(s) on a server.

Processor Chip — Electronic circuitry containing one or more Processor Cores that plugs into a
Processor Socket.

Processor Core(s) — A physical functional unit within a computing device that interprets and executes
program instructions and consists of at least one instruction control unit and one or more arithmetic and
logic units. A multi-core technology allows two or more Processor Cores to be active on a single
Processor Chip. A System z Integrated Facility for Linux (IFL) engine is considered a single Processor
Core.

Processor Socket — Electronic circuitry that accepts a Processor Chip.

Processor Value Unit(s) — A metric used by IBM to assign a value to a Processor Core. The Processor
Value Unit licensing model is described at:
http://www.ibm.com/software/lotus/passportadvantage/pvu_licensing_for_customers.html .

Service Provider — an entity that provides IT Services for end user customers, either directly or through a
reseller.
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Sub-Capacity Licensing — Licensing of Eligible Sub-Capacity Products based on Virtualization Capacity.

Virtualization Capacity — the highest peak processor capacity available to an Eligible Sub-Capacity
Product when deployed on an Eligible Virtualization Environment. Rules for calculating the Virtualization
Capacity for each Eligible Virtualization Environment can be found at
http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html .

2. Authorizations

a. A Proof of Entitlement (PoE) must be acquired for the total number of PVUs associated with the
Virtualization Capacity available to an Eligible Sub-Capacity Product.

b.  Prior to an increase in an Eligible Sub-Capacity Product’s Virtualization Capacity, you must first
acquire additional authorizations, including Software Subscription and Support, if applicable.

C. IBM does not give credits or refunds for charges already due or paid if an Eligible Product’s use falls
below the authorized level of use.
3. IBM’s Responsibilities

IBM will make available and authorize you to use:

a. the ILMT at no charge, when ordered by you or your IBM Reseller. IBM provides the ILMT to you
for your compliance with these Sub-Capacity Licensing terms; and

b.  the Information Center included with the ILMT to aid your compliance with these Sub-Capacity
Licensing terms.

You may make copies of the ILMT and Information Center for your compliance with these Sub-Capacity
Licensing terms.

4, Your Responsibilities under Sub-Capacity Licensing Terms
You agree to:

a. install and configure the most current version of ILMT in accordance with the ILMT Information
Center, within 90 days of your first Eligible Sub-Capacity Product deployment on an Eligible
Virtualization Environment, to enable you to collect Virtualization Capacity data by Eligible Sub-
Capacity Product and generate Audit Reports in accordance with these Sub-Capacity Licensing
terms. Exceptions to this requirement are:

(1) when ILMT does not yet provide support for the Eligible Virtualization Environment

(2) if your Enterprise has fewer than 1,000 employees and contractors, you are not a Service
Provider, and you have not contracted with a Service Provider to manage your Eligible
Virtualization Environment

(3) if the total physical capacity of your Enterprise servers with an Eligible Virtualization
Environment, measured on a Full Capacity basis, but licensed using sub-capacity terms is
less than 1,000 PVUs.

(4) when your servers with Eligible Sub-Capacity Products are licensed to the Full Capacity of the
servers

For these exceptions, use of ILMT, while recommended, is not required for Sub-Capacity Licensing.
In lieu of ILMT, you are required to manually manage and track your Eligible Virtualization
Environment, and manually prepare Audit Reports documenting the Virtualization Capacity by
Eligible Sub-Capacity Product for your Eligible Virtualization Environment during each calendar or
fiscal quarter. These Audit Reports must contain the information listed in the example Audit Report
available at http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html . These
Audit Reports must be prepared as frequently as is required to maintain a history of increases to
Virtualization Capacity, but not less often than once per quarter, and must be maintained for at least
two years to demonstrate ongoing compliance with these Sub-Capacity Licensing terms;

b.  promptly install new versions, releases, modifications, or code corrections (“fixes”) of the ILMT that
IBM makes available. You will need to subscribe to Tivoli Support notifications via
http://www.ibm.com/support/mynoatifications in order to be notified when these become available;

C. generate, using ILMT or manually, Audit Reports at least each calendar or fiscal quarter and retain
for a period of not less that two years the Audit Reports and make these reports available to IBM
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upon notice as specified in Section 5. Failure to generate Audit Reports or make Audit Reports
available to IBM will result in charging for Eligible Sub-Capacity Products under Full Capacity terms;

d.  assign a person in your organization with authority to manage and promptly resolve any questions
on Audit Reports or inconsistencies between Audit Report contents, license entitlement, or ILMT
configuration;

e. promptly place an order with IBM or your IBM reseller if Audit Reports reflect Eligible Sub-Capacity
Product use in excess of your authorized level. Software Subscription and Support coverage will be
determined to begin at the time you exceeded your authorized level.

5. Compliance Verification

Upon reasonable notice, IBM may verify your compliance with this Attachment at all Passport Advantage
site(s) and for all Eligible Virtualization Environments in which you use or install Eligible Sub-Capacity
Products subject to the terms of this Attachment for any purpose. Such verification will be conducted in a
manner that minimizes disruption to your business and may be conducted on your premises, during
normal business hours. IBM may use an independent auditor to assist with such verification, provided
IBM has a written confidentiality agreement in place with such auditor.

You agree to create, retain, and provide to IBM and its auditors written records, system tool outputs,
PoEs, and other system information sufficient to provide auditable verification to IBM that your installation
and use of Eligible Sub-Capacity Products is in compliance with the terms of this Attachment, including,
without limitation, all of IBM’s applicable licensing and pricing qualification terms.

IBM will notify you in writing if any such verification indicates that you have used Eligible Sub-Capacity
Products in excess of their authorized level of use or you are not otherwise not in compliance with this
Attachment. You agree to promptly pay directly to IBM i) the charges as IBM specifies in an invoice for
any additional licenses equal to the quantity used in excess of authorized level of use and applicable
Subscription and Support offerings, as applicable, for such licenses for the lesser of the time that such
licenses have been used or two years, and ii) any additional charges and other liabilities determined as a
result of such verification

The rights and obligations set forth in this section remain in effect during the period the Eligible Sub-
Capacity Product is licensed to you and for two years thereafter.

6. Additional Terms

Product deployments that are not able to meet these Sub-Capacity Licensing requirements must be
licensed using Full Capacity terms.
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Part 1- General Terms

This IBM International Agreement for Acquisition of Software Subscription and Support (called the "Agreement”)
governs Customer's acquisition of IBM scftware subscription and support (“Software Subscription and Support™,
which may also be referred fo as subscription and support ("S&5"} in connection with IBM System z Programs.
Software Subscription and Support is provided only for those Eligible Programs ficensed by Customer within its
Enterprise. Acquisition of Software Subscription and Support in guantities greater than the number for which
Customer is licensed does not create or imply any greater license authorization. An “Enterprise” in this Agreement
is any legal entity {such as a corporation} and the subsidiaries it owns by more than 50 percent. “Eligible
Programs” are described below.

IBM has signed agreements with certain organizations (called “IBM Business Partners”) to promote and market
Software Subscription and Support offerings. When Customer orders Software Subscription and Support
marketed to Customer by IBM Business Partners, IBM will provide Software Subscription and Support to
Customer under the terms of this Agreement. IBM is not responsible for 1) the actions of 1BM Business Partners,
2y any additional obligations they have fo Customer or 3) any products or services that they supply to Customer
under thelr agreements. In the event that Customer's IBM Business Pariner is na longer able to market Software
Subscription and Support, for any reason, Customer may continue fo receive Software Subscription and Support
under the terms of this Agreement by instructing IBM to fransfer administration of Software Subscription and
Suppott to either 1) another IBM Business Pariner of Customer’s choice {who may require Customer to first
execute one of their agreements) who is approved fo market Software Subscription and Support to Customer, or
2} IBM. '

Section 3 of the Agreement confains terms that are specific to a particuiar hardware platform. The terms in the
remaining sections are in addition to those in section 3, and apply to all platforms.

The terms of the sections of the International Program License Agreement {“IPLA”) entitled “Limitation of Liability,”
“General,” and “Governing Law, Jurisdiction, and Arbitration,” including any asscciated applicable Country-unique
Terms, are also part of this Agreement and are incorperated by reference into this Agreement with the folfowing
changes:

a.  The term “Program’” is replaced by the term "Software Subscription and Suppor.”

b.  The statement, “All of our rights, duties, and obligations are subject to the courts of the country in
which Customer acquired the Program license” is replaced by the statement, “The rights, duties,
and obligations of each of us are valid only in the country in which Software Subscription and
Support is acquired or, if IBM agrees, the couniry where Software Subscription and Suppott is used;
ard

c.  The phrase “the laws of the country in which Customer acquired the Program license” in the
Governing Law subsection is replaced by “the laws of the country in which Software Subseription
and Support is provided.”

A copy of the IPLA In lis entirely, either in a booklet or on a CD, is provided with IBM Programs licensed under the
IPLA. 1t is also available from IBM of iis reseliers and on the Intemet at www ibm.com/fsofiware/sla

Capitalized terms used but not defined in this Agreement have the same meaning as given fo them in the [PLA.
1. Eligible Programs

Eligible Programs are listed on a “guote” form that IBM provides fo Customer.
2. Software Subscription and Support Period

The Software Subscription and Support Period is one year, or the period IBM specifies in the PoE, or
other document that IBM provides to Customer, beginning on the date of acquisition and ending on the
same day of the corresponding month of the following year. If Customer terminafes Software
Subscription and Support, 1BM does nof issue a credit or refund for the unused Software Subseription and
Support Periad.

3. Software Subscription and Support
a.  For Programs running in a System z enviropment or equivalent
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b.

{1} Subscription and Support: During the Software Subscription and Suppost Period, for the
unmeodified portion of 2 Program, and fo the extent problems can be recrealed in the specified
operating environment, 5&5 is composed of the following:

{a}

{b}
{c)

Q)

Code Corrections: code to comect reporied, substantial deviations from the Program’s
then applicable specifications;

Fixes: existing Code Corrections, resfrictions or known bypasses for reported problems;

Program Updates: periodic releases of collections of Code Corrections, Fixes, functional
enhancements and new versions and releases o the Program and documentation.

Technical Assistance: a reasonable amount of remole assistance via telephone or
electronically to address suspected Program defects. Téchnical assistance is available
from Customer’s IBM support eenter in their geography. Additional defails regarding
Technical Assistance, including IBM contact infarmation (see Appendix C: Contact
Information}, are provided in the Software Support Handbook at

www 14 software tbm comiwebappfset/sasifhandbook/home himi

5&S does not include assistance for 1} the design and development of applications, 2}
Customer’s use of Programs in other than thelr specified operating environment or 3} faillures
caused by products for which IBM is nof responsible under this Agreement.

For Programs running on IB8M distributed platforms (e g., IBM Power Systems), IBM System §, IBM
System p, or [BM System X or equivalent:

{1} Software Subscription and Support: During the Software Subscription and Support Period:

(a}

(b)
{c}

iBM makes available to Customer the most current comimercially available version,
release, or update fo all of the Programs for which Customer acquires Software
Subscription and Support under this Agreement, should any be made availabie.
Customer’s right fo upgrade o & new version, release or update under this subsection
may only be exercised during the Software Maintenance Period and expires at the end
of the Period if Softaare Maintenance is not renewed.

1BM provides Customer technical assistance for Custemer's 1) routine, short duration
installation and usage (how-to) questions; and Z) code-related questions.

IBM provides technical assistance via telephone and, if available, electronic access, fo
only Customer’s information systems (IS} technical support personnel during the normal
business hours {IBM published prime shift hours) of Customer’s IBM support ecenter in
their geography. This assistance is not available to Customer’s end users. Additional
details regarding assistance are provided in the IBM Software Support Handbook at
w14 software ibm_com/webapp/seiZ/sas/f/handbookheme. himi,

Software Subscription argd Support does niot include assistance for 1)} the design and
development of applications, 2} Custemer's use of Programs in other than their specified
operating environment or 3} failures caused by producis for which IBM is not responsible
under this Agreeiment.

Software Subscription and Support Renewal

IBM, at its oplion, may renew expliring Software Subscriplion and Support under the Agreement terms
and charges in effect on that dale, subject to appliicable law. Subsequent Software Subscription and
Support Perfods begin on the day following the end of the preceding Software Subscriplion and Support
Period

Charges and Payment

if Customer returns an Eligible Program for credit or refund as allowed under its license terms, IBM or
Customer’s IBM Business Pariner will terminate and credif or refund any charges paid for, Software

. Subscription and Support ordered with the Program. IBM does not give credits or refunds for Software

Subscription and Support without return of the associated Eligible Program.
Software Subscription and Support acquired from an [BM Business Pariner

When Customer acquires Software Subscription and Support from an IBM Business Pariner, the
IBM Business Parinier sefs the charges and the terms governing charges. Cusiomer will pay
Customer's {BM Business Partner directly.

a.

Z2125-792100 912608
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b.  Software Subscription and Suppor acquired directly from IBM

{1} Charges for Software Subscription and Support during each Software Subscription and
Support Period, calted the Software Subscription and Support Charge, are invoiced in
advance.

(2} The Software Subscription and Support Charge may vary, depending on, for example, the
machine (type/modet}, the Program or group of Programs, or level of use of the Program.

{3y [IBM may increase the Software Subseription and Support Charge without notice. An increase
will not apply to Customer if IBM receives Customer's order for Software Subscription and
Support before the effective date of the increase and within three months of receipt by IBM of
Customer’s aorder IBM makes Software Subscription and Support available to Customer.
Customer receives the benefit of a decrease in the Software Subscription and Support Charge
for arnounts which become due an or after the effective date of the decrease, :

(4} Amounts are due and payable upon receipt of invoice. Customer agress 1o pay accordingly,
including any late payment fee.

(5} Ifany authority imposes a duly, tax, levy or fee, excluding those based on IBM's net income,
. upon Software Subseription and Support IBM supplies under this Agreement, then Customer
agrees to pay that amount as specified in the invoice, unless Customer supplies exemption
documentation.

Software Subscription and Support Transferability

- Customer may fransfer Software Subscription and Support only to an entity that is within Customer's

Enterprise and located within the country in which Software Subscription and Support is acquired,
provided that {1) the applicable Program is transferable and is fransferred in accordance with its license
terms and (2) the entity receiving the Program agrees o the terms of this Agreement. When Custorner
transfers the Program, Customer must also transfer a printed copy of this Agreement for the entity to
receive Saftware Subscription and Support.

Customer’s Responsibilities
Customer agrees that when Customer acquires Software Subscription and Support for a Prograny;

a. Customer will acquire Software Subscription and Support at the same level of use as that at which
the Program it is authorized. Partial caverage for a parficular Program is not offerad;

b.  Customer is respensible for the resulis obtained from the use of the Software Subscription and
Support;

c.  Customer will, at IBM's request, allow IBM ta remotely access Customer’s system to assist
Custamer in isolating the soffware problem cause;

d.  Customer remains responsible for adequately protecting Customer’s system and aff data contained
in it whenever IBM remotely accesses it with Customer's permission to assist Customer in isolating
the software problem cause;

e.  Customer will provide sufficient, free, and safe access to Customer's facilities for IBM to fuifill s
obligations; and

£ except as permitted by Section 8. Software Subscription and Support Transferabifity above,
Customer will not assign, or otherwise fransfer, this Agreement or Customer’s rights under this
Agreement, or delegate Customer's obligations, without IBM’s prior written consent. Any attempt to
do so is void. The assignment of this Agreement, in whole or in part, within the Enterprise of which
either of us is a part or to a successor organization by merger or acquisition doas not require the
consent of the other. IBM is also permitted 1o assign its rights to payments under this Agreement
without obtaining your consent. |t is nof considered an assignment for IBM to divest a portion of its
business in a manner that similarly affects alf of its customers.

Compliance Verification

Upon reasonable notice, IBM may verify Customer’s compliance with this Agreement at all sites and for
all enwviranments in which Customer uses or installs Eligible Programs. Such verification will be
conducted during Customer’'s normat business hours and in a manner that minimizes disruption fo
Customer’s business. 1BM may use an independent auditor to assist with such verification, provided IBM
has a written confidentialfy agreement in place with such auditor.
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10.

i1.

As reasonably necessary o verlfy Cusiomer’s use and installation of Eligible Programs and Custamer’s
compliance with the terms of this Agreement and IBM's applicable licensing and pricing terms, Customer
agrees fo: (1) creale, retain and provide to IBM and s auditors written and other records, sysiem tocls
cutpits, and other electronic or hard copy system information, {(including, without imitation, system
configurations on which the Eligible Programs operate, necessary to demonsfate Customer's use and
deployrment of Eligible Programs; and (2} provide IBM and its audilors with access to the machines on
which the Eligible Programs are installed or permit IBM and its auditors fo be present and observe whie
Custamer accesses such machines to provide such records, outputs and other system information. |BM
will notify Customer in writing if any such audit indicates Customer is not in compliance with the terms of
this Agreement.

- Customer agrees to promptly pay any additional charges (including charges for Software Subscription

and Support or 5&5} and other liabilities Customer becomes obligated to pay based on Customer's use
or deployment of Eligible Programs of Customer’s failure to comply with this Agreement or applicable
licensing and pricing terms, including, without limitation, any such failure identified through 1BM's exercise
of its verificalion righis under this Agreement,

The rights and obligations set forth in this saction 8 of the Agreement remain in effect during the term of
this Agreement and for two years thereafier.

Warranty for Software Subscription and Support
IBM warrants that Software Subscription and Support will be provided using reasonable care and skill.

The warranties will be voided by misuse, accident, modification, unsuitable physical or operating
environment, operation in other than the specified operating environment, or failure caused by a preduct
for which [BM is not responsible.

THESE WARRANTIES ARE CUSTOMER'S EXCLUSBIVE WARRANTIES AND REPLACE ALL OTHER
EXPRESS WARRANTIES OR CONDITIONS EXCEPT AS EXPRESSLY REQUIRED BY LAW
WITHOUT THE POSSIBILITY OF CONTRACTUAL WAIVER OR LIMITATION. IBM DISCLAIMS ALL
IMPLIED WARRANTIES OR CONDITIONS, iINCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OR CONDITIONS OF SATISFACTORY QUALITY, MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE. '

iBM does not warrant uninterrupted or error-free provision of Software Subscription and Support or that
IBM will correct all defects.

Changes fo Agreement Terms

IBM may change the terms of this Agreement by giving Customer three months’ prior written notice by
letter or e-mall, either direclly to Customer or through Customer’s IBM Business Partner. These changes
are not refroactive and apply, as of the effective date IBM speacifies in the notice, only to new orders and
renewals.

Ctherwise, for a change {0 be valid, both of us must sign it

Termination and Withdrawal

Either of us may terminate this Agreement if the other does not comply with any of its terms, provided the
one wha is not complying is given written notice and reasonable fime to comply.

IBM may withdraw Software Subscription and Support for 2 Program by publishing a notice of withdrawal
not less than 12 months prior o its effective date. If IBM withdraws Software Subscription and Support for
which Customer has prepaid and IBM has not yet fully provided it fo Customer, at its sole discretion IBM
will either continue to provide Software Subscription and Support to Customer until the end of the eurrent
Software Subscription and Support Period or give Customer a prorated refund. Acquisition of Software
Subscription and Support does not exfend the periad for which a Program is supported.

Notwithstanding anything to the confrary in this Agreement, if IBM terminates Customer’s license for an
Eligible Program due to Customer's breach of any of its ferms, IBM may also concurrently terminate
Software Subscription and Support for that Program. In this instance, IBM is not cbligated to issue a
refund or credit for any unused portion of Software Subscription and Support.

IBM may withdraw the Software Subscription and Support offering in its entirety on 12 months written
notice 1o all then current Software Subscription and Support customers by letter or e-mait.

Any terms of this Agreement which by their nature extend beyond the Agreement termination remain in
effect until fulfilled, and apply to both of our respective successors and assignees.
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12, Additional Terms

a.  Customer authorizes international Business Machines Corporation and its subsidiaries {and their
successors and assigns, confractors and 1BM Business Pariners) to siore and use Customer's
business contact mformation wherever they do business, in connection with IBM Products and
Services or in furtherance of IBM's business relationship with Customer.

b.  To assist Customer in isolating the cause of a software prablem, IBM may request that Customer
{1} aliow IBM to remotely access Customer's system or (2} send customer information or system
data to IBM. IBM uses informafion about errors and problems only to improve its Products and
services and assist with its provision of Software Subscription and Support. [BM may use
subconfractors and IBM Enterprise enfities in other countries for these purposes, ang Customer
atithorizes 1BM to do so.

Customer remains responsible for {i) any data and the contert of any database Customer makes
available to IBM, (i} the selection and implementation of procedures and controls regarding access,
security, encryption, use, and fransmission of data {including any personally-identifiable data), and
{iii) backup and recovery of the database and any stored data. Customer will not send or provide to
IBM access to personal information and will be responsible for any reasonable costs and other
amounts that 1BM may incur relating to any such information misiakenly provided to IBM or to the
loss or disclosure of such information by [BM, including those arising out of any third party claims.

¢. Al information exchanged is noncenfidential. If either of us requires the exchange of confidential
information, it will be made under a signed confidentiality agreement;

d. Each may communicate with the other by electronic means and such comraunication is acceptable
as a signed writing fo the extent permissible under applicable law. An identification code {called a
“‘user 107} eontained in an electronic document is sufiicient to vertfy the sender’s identity and the
documen{s authenticity;

e.  Each of us will allow the other reasonable opportunity 1o comply hefore it claims that the other has
not met its obligations;

This Agreement is the complete agreement regarding Customer's acquisition of Software Subscription and
Support, and repiaces any prior oral or written communications belween Customer and IBM conceming Software
Subscription and Support. In entering info this Agresment, neither party is relying on any representation that is not
specified in this Agreement including without fimitation any representations concerning: 1) performance or
function of any Product or system, other than as expressly watranted in Section 9 above; 2} the experiences or
recommendations of other parties; or 3) results or savings Customer may achieve. Additional or different terms in
any written communication from Customer (such as a purchase order) are void. Customer accepts the terms of
this Agreement without modification by any ene of the following means: to the exient permissible under applicable
law, by ordering, using, of making payment for Software Subscription and Support or, where required by law,
signing a fransaction document. Software Subscription and Support becomes subject fo this Agreement when
IBM or Customer's [BM Business Pariner accepts Customer’s order or payment. Once in effect, 1) unless
prohibited by applicable lfocal law or specified otherwise, any reproduction of this Agreement made by reliabie
means (for example, photecopy, electronic scan or facsimile} is considered an original and 2) Software
Subscription and Support Customer orders under this Agreement is subject to i
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Part 2- Country-unique Terms

AMERICAS

The folfowing terms apply fo all Americas countries (except Brazil, Canada and the United States)
unless a specific country term stales otherwise:

5. Charges and Payment

in subsection, b. Software Subscription and Support acquired directly from IBM, the following
repfaces item {4):

Arrounts are due upon receipt of invoice and payable as IBM specifies in a transaction document.
The currency for payment of amounts due is US dollars or the equivalent in local currency as
follows:

{2} As long as the country operates in a free currency exchange marketl, Customer and IBM agree
that IBM will accept payment in the applicable country national currency calculated at the country
official exchange rate published hy the bank specified in a transaction document on the date
payment is made.

(b} If the government of a country establishes any restriction or limitation on #s free currency
exchange markets, Cusiomer agrees Io make payments to IBM in US dollars to a bank account
in New York, NY, USA, designated by iBM in the transaction document, provided that such
payment is not illegal under country law. if such method of payment is forbidden by country law,
Customer agrees to pay the amount indicated in the fransaction document in country national
curency, calculated at the official exchange rate which s in use for the remittance of dividends
and net earnings o foreign nvestors outside the country.

Customer agrees to pay accordingly, including any late payment fee. The late paymentfee is
calcuiated and payable n US dollars af two percent {or the maximum rafe allowed by local law if
such is less than two percent) of the delinguent amount due per each thirty day period during which
any delinguent balance remains unpaid.

All additional ferms apply fo the referenced country.
BRAZIL
5. Charges and Payment
it subsection b. Soffware Maintenance scquired directly from IBM the folfowing replaces ifem (1)

For Eligible Programs running on 1BM distributed platforms or equivalent, charges for Software
Maintenance during each Software Maintenance Period, called the Software Maintenance Charge,
are invaiced in advance. For Eligible Programs running on an IBM System z platform or equivalent,
charges for Software Maintenance, called the Software Mainfenance Charge, are invoiced monthly
in advance. .

in subsection b. Software Maintenance acquired directly from IBM the following replaces item {3x

IBM may increase charges for Software Maintenance provided under this Agreement. IBM's abifity
to increase such charges is subject to the requirements of Brazilian [aw.

In subsection, b. Software Subscription and Support acquired directly from IBM, the following
reptaces ffem (4):

Amounts are due upon receipt of invoice and payable in local currency as IBM specifies in a
transaction document. Customer agrees to pay accordingly, including any late payment fes.
Delinquent amounts are subject o monetary correction based on the inflation index called the
"Generat Price Index” calculated by Getulio Vargas Foundation (IGE-MIFGVY), plus interest at the
rate of ohie percent per month, both calculated "pro rata die.” The late payment fee is calculated
against the resultant delinquent amcunt at the following rates:

(a} if payment is made between the 31st day and the 60th day from invoice date, a two percent late
payment penalty applied to the resulfani delinquent amount, or
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{b} if payment is made 61 or more days from invoice date, a ten percent late payment penalty ten
percent applied to the resultant delinguent amownt.

The following is added to subsection b. Software Subscription and Support acquired directly from
IBM as ifem (6)

Amounts due are expressed in local currency.
The following is added to subsection b. Software Maintenance acquired directly from IBM as item (7):

The charges for Software Maintenance acquired under this Agreement are inclusive of all applicable
taxes that are IBM's responsibility on the base date established in a transaction document. The
parties agree that IBM will adjust the charges accordingly should any of the following occur:

{a) any change is made to the rate, form or base of calculation, form of payment,
classification or taxes levied on the Software Maintenance or on their cosfs,

(b} anew applicable tax is created,

(¢} any change is made to any other legal aspect related fo the taxes applicable on the base
date,

{(d} any change is made to the origin or to the delivery location for the Software
Maintenance,

(e} any change is made fo the location where Services are o be provided, or
{f} any change is made to the manner in which Services are marketed.

1¢. Changes to Agreement Terms

The foillowing replaces this section in its enfirely:

in arder to maintain flexibility in our business relationship, the terms of this Agreement may be
changed upon execution of an amendment and the changes shall apply as of the effective
date specified in the amendment. They apply only to new crders, on-going transactions that
do not expire, and fransactions with a defined renewable contract period. For fransactions with
a defined renewable contract period, Customer may request that IBM defer the change
effective date until the end of the current contract period.

ASHA PACIFIC

AUSTRALIA
5. Charges and Paymenti
The following paragraph is added after ftem b{S}:

All charges or other amounts payable under this Agreement are specified ta include applicable
goods and services fax ("GST™).

The following paragraph replaces item b{5) in ifs entirety:

if any government or authority inposes a duty, tax {other than income tax}, levy, or fes, on the
Agreement or on the Software Subscription and Support itself, that is not otherwise pravided for in
the amount payable, Customer agrees to pay it when IBM invoices Customer. [f the rate of ST
changes, IBM may adjust the charge or other amount payable to take into account that change from
the date the change becomes effective. -

9. Warranty for Software Subscripfion and Support
The following paragraph is added as the first paragraph of this section:

The warranties specified in this section are in addition fo any ;;gms Customer may have under the
Trade Practices Act 1974 or other legislation and are only limited fo the extent permitted by the
apphcable legisiation,

HONG KONG S AR.
PART 1 and PART 2
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As applies fo fransactions initiafed and performed in Hong Kong S.A.R., phrases throughout this
Agreement containing the word “country” ffor example, "country of acquisition” and "country of
instaflafion”} are replaced with "Hong Kong S.A.R."

INDONESIA
11. Termination and Withdrawal
The folfowing paragraph is added between the first and second paragraphs:

We both waive in this regard, the provision of article 1266 of the Indonesian Civil Code to the extent
the article provision requires such court decree for the tetmination of an agreement creating mutual
obligations.

JAPAN
14. Termination and Withdrawal
The following paragraph is added to this section:

When all or a substantial portion of either party's assets, credifs or business are so changed as to
make continued performance of that party's obligations impracticable or impossible, the other party
may terminate this Agreement with prior notice.

MACAU S.AR.
PART 1 and PART 2

As applfes fo fransactions inifiated and performed in Macau S.A.R., phrases throughouf this Agreement
containing the word "country” {for example, "country of acquisition” and "country of installation”) are
replaced with "Macau SAR."

NEW ZEALAND
9. Warranty for Software Subscription and Support
The following paragraph is added as the first paragraph of this section.

The warranties specified in this Part are in addition to any rights Customer may have under the
Consumer Guarantees Act 1893 or other legislation which cannot be excluded or limited. The
Consumer Guaranteas Act 1993 will not apply in respect of any goods or services which IBM
provides, if Customer requires the goods or services for the purposes of a business as defined in
that Act. :

TAIWAN
PART 1 and PART 2

As applies to iransactions inifiated and performed in Taiwan, phrases throughout this Agresment
centaining the word "country” {for example, "couniry of acquisition™ and "country of instaliation”} are
replaced with "Taiwan.”

EUROPE, MIDDLE EAST, AFRICA (EMEA)

EUROPE

The following terms apply to all countries in Europe {meaning: {i} all EU member states; {ii}
lceland, Liechtenstein, Norway, and Switzerland; and (iii} any other country (e.g., Turkey) that has
enacied iocal data privacy or protection legislafion simifar to the EU model).

12. Additional Terms

The following replaces the provisions of subsection a. in their entirety; for cerfain specific countries
expressiy listed below, further amendments also apply:

Business Contact Information means business-related contact information disclosed by
Customer to IBM, including names, job titles, business addresses, telephone numbers and
emall addresses of Customer's employees and contractors.
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Business Contact Personnel means the Cusiomer employees and contractors to whom the
Business Contact Informatfion relates.

Bata Protection Authority means: {i} the national authority established by the domestic
legisiation implementing EU Directive 95/46/EC in the applicable counfry; or {H) in any courtry
where no such authority has been established, the European Commission or the national
authorily responsible for {a) requiating the use and protection of personal data, and (b) the
reguiation of electronic communications involving personal data.

Data Protection & Electronic Communications Legislation means the relevant specific
domestic legislation and associated regulation{s} passed in the applicable country pursuant o
{a) Directive 95/46/EC of the European Parliament and of the Council of 24 Cetober 1995 on
the protection of individuals with regard to the processing of personal data and on the free
movement of such data, and {b) Directive 2002/58/EC of the European Parliament and of the
Councit of 12 July 2802 conceming the processing of personal data and the protection of
privacy in the electronic communications sector (Directive on privacy and elecironic
communications) of (in either case) any statulory replacement or modification thereof, For
non-EU countries, it means the relevant specific couniry legisliation and associated
regulation(s} passed in the applicable country relating o (i} the use and protection of personal
data and (i) the regulation of electronic communications involving personal date, or (in either
case} any statutery replacement or modification thereof.

IBM Group means Infernational Business Machines Corporation of Armonk, New York, USA,
its subsidiaries, and their respective Business Partners and subeonfractors. IBM Group
entities are principally providers of information technology, including hardware and software
products, services, consultancy, financing services and other related activities.

{1} Customer authorizes IBM to process and use Business Contact information for the
purpose of furthering the business relationship between Customer and IBM Group,
including the marketing of products and services (the “Specified Purpose™.

{2} Customer agrees that Business Contact Information may be disclosed to, and processed
and used by, IBM Group in pursuit of the Specified Purpose.

{3} IBM agrees that all Business Contact Information will be processed in accordance with the
applicable Data Protection & Electronic Communications Legislation and will be used only
in accordance with the Specified Purpose.

{4) To the extent that the Data Protection & Electronic Gommunications Legislation requires
them, Customer represents that it has obtained (or will obtain) such consents from and has
issued (or will issue) such notices to, the Business Contact Personnel as are necessary in |
order to enable the IBM Group fo process and use the Business Contact Information to
contact them, including by email, in accordance with the Specified Purpose. |

{5} Customer consents o IBM transferring Business Contact Information outside the Eurcpean
Economic Area, provided that any such transfer is made on confractual terms approved by
the Data Protection Authority as ensuring adequate safeguards for the rights and freedoms
of data subjects.

Except that
in ITALY, itemn (1} above is replaced with the following: .
Customer authorizes IBM to process and use Business Contact Information for the purpose of
furthering the business relationship between Customer and IBM Group, including the
marketing of products and services (the “Specified Purpose™, on the basis of an “Informative

Notice™ given by IBM to Business Contact Personnel and the refated obtained consent,
whenever required by law.

and ifem (4} above is replaced with the following:

To the extent that the Data Protection & Electronic Communications Legislation requires it,
Customer agrees fo cooperate with IBM {as Data Controlier} in sending an “Informative
Notice” to Business Contact Personnel {as Data Subjects) and obiaining their consent for IBM
Group to process and use the relevant Business Contact Information to confact such
FPersonnel, inciuding by email, in accordance with the Specified Purpose.

in TURKEY, the following plrase is deleted from item (5} above
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outside the European Economic Area”

AUSTRIA ,
9. Warranty for Soffware Subsecription and Support
The last sentence is replaced in its entirety by:

1BM does not warrant uninterrupted or error-free provision of Software Subscription and Support or
that IBM will correct all defects.

FRANCE
5. Charges and Payment

In subsection b. Software Subscription and Support acquired directly from IBM, the following is
added fo the end of item (3).

if Customer disagrees with the increase, Customer may terminate the transaction by nofifying 1BM,
in writing, within fifleen days affer the date of IBM's nofification to Custamer of the ingrease.
GERMANY
5. Charges and Payment

in subsection b. Software Subscription and Support acquired directly from IBM, item (3}, "three
morithis” is replaced with "four months.”
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APPENDIX D
PROPOSAL COVER SHEET

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF GENERAL SERVICES
RFP# 6100012054

Enclosed in three separately sealed submittals is the proposal of the Offeror
identified below for the above-referenced RFP:

Offeror Information:

Offeror Name International Business Machines (IBM)
Offeror Mailing Address 2020 Technology Parkway

Offeror Website www.ibm.com

Offeror Contact Person Stephen J. Stasko

Contact Person’ s Phone Number 717-610-7424

Contact Person’'s Facsimile Number |717-610-7424

Contact Person's E-Mail Address gjstasko@us.ibm.com

Offeror Federal ID Number 13-0871985

Submittals Enclosed and Separately Seal ed:

X Technica Submittal
[] Disadvantaged Business Submittal
[] Cost Submittal

Signature

Signature of an official ) ; .
authorized to bind the Offeror Wv"‘\) . SBstio
to the provisions contained in the ' C

Offeror’s proposal:

Printed Name Stephen J. Stasko

Title Client Executive

FAILURE TO COMPLETE, SIGN AND RETURN THIS FORM WITH THE
OFFEROR’'S PROPOSAL MAY RESULT IN THE REJECTION OF THE OFFEROR'’S
PROPOSAL
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2020 Technology Parkway
Mechanicsburg, PA 17050

March 12, 2010

Thomas Teprovich
Commonwealth of Pennsylvania
Department of General Services
555 Walnut Street, 6th floor
Harrisburg, PA 17101-1914

Dear Mr. Teprovich:

IBM is pleased to present this proposal in response to RFP Number 6100012054 for Software
Reselling. We appreciate this opportunity to present IBM’s qualifications to provide software, pre-
sales assistance, documentation, license administration and related services. Our proposal is for
software products to be supplied in Lots 2 through 10.

IBM’s proposal is based on IBM fulfilling both roles required by the Commonwealth’'s RFP, including
the publisher and the reseller. IBM is the direct supplier of IBM software products to the
Commonwealth, as a result.

Our proposal remains valid for a period of 120 days or until a contract is executed.

The IBM team looks forward to continuing our relationship as the Commonwealth’s provider for IBM
Software. Please feel free to contact me at 717-610-7424 should you require any additional
information or assistance.

Sincerely,

Stephen J. Stasko
Client Executive
sjstasko@us.ibm.com
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DELEGATION OF AUTHORITY

1, Jessica E. Lorden, Viee President and General Counsel, IBM North America, do hereby
certify that said Vice President and General Counsel, in accordance with and pursuant o
resolutions of the Board of Directors of International Business Machings Corporation
(“TBM™) duly sdopled ot & mecting duly held and ealled on April 25, 1994, has been duly
authorized to execuie and deliver in the name of and on behalt of IBM any comiract or
other document or instrument necessary or appropriste in the ordinary course of [BM's
business, including but not lrmited 1o bid documents for the sale of 1BM products and
serviees to federal, state and local governments and apencies. purchase orders and sales
agrecments, and the like, and 1o delegate this authorization within the 1BM organization
in the Uinited States, including Puerto Rico; and that sad authonzation has not been
modified, amended or resanded and continues in full force and effect. So authorized, |
hereby delepate said authority Lo execute and deliver in the name of and on behalt of 1BM
any such contract or other decument oF instrument 1o the persons holding the below listed
positions in the 1BM organization in the United States, including Puerto Rico:

President
Treasurer
Vice President
General Manager
Partner
Associate Partner
Position titles that include the words:
Counsel
Altormey
Director
Executive
Principal
Sales Manager
Program Manager
Sales Representative
Sales Specialist
Service Specialist
Contracts & Negohations
Client Manager
Practice Leader
Project Mariger
Busimess Area Leaders
Business Operations Manager
Business Partner Relationship Representative
Chent/Customer Contract Representative
Client Relationship Representative
Chent Umt Executive



Client Representative

Customer Fulfillment Protessional
Customer Operations Manager
Account Suppont Representative
Bankruptey Coordinator

Contracts Relations Advisor
Complex Opportumty Professional
Financial Offerimgs Lemlér

Software Account Muanager

Service Delivery Manager

Service Delivery Executive

System Service Representative
Client Solutions Support Representative
Technical Support Renewal Manager
Integrated Channel Eepresenlative

IN WITNESS WHERECOF, | have hereunta set my hand and affixed the corporate seal of
said International Business Machines Corporation on this _5_day of JAuvaay
2009,

ie,mm“fm;ﬁw—-—"’
Jesfica E. Lorden
ide President, General Counsel
Morth America

Dued: /5 /8069
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11-1. Statement of the Problem

State in succinct terms your understanding of the problem presented or the service
required by this RFP.

The Commonwealth of Pennsylvania is seeking contracts with one or more software resellers to
provide all necessary functions concerning the acquisition and management of software licenses
for the executive agencies of state government and other state-related entities. Requirements of
the software reseller include: pre-sales assistance, software license acquisition, license
subscription and maintenance, training, documentation, volume license agreement
administration, and other related software services such as installation, customization and
support. Resellers may bid on one or more lots as defined by the Commonwealth in the RFP.
Selected resellers will then enter into an Established-Price contract with the Commonwealth for a
period of two to five years, at the discretion of the Commonwealth.

All selected resellers will provide the necessary functions described above for the Lot or Lots for
which they have been selected. Lot 1 is a market basket or collection of software titles from
various software publishers. Lots 2 through 10 are software titles available from IBM. Lot 11
and Lot 12 will be awarded to all responsive and responsible resellers for Open Source software
and Google Apps, respectively.

The successful reseller will have demonstrated a number of procedural competencies that
include: the training and education of their supporting sales force, a sound transition plan from
the current Commonwealth reseller, a demonstrated implementation plan for ongoing support, an
issue escalation plan, a training plan for Commonwealth personnel associated with the
administration of the resulting contract, all managed by an assigned project manager. The
reseller will also provide a software license repository, reporting capability based on user profiles,
and an e-procurement website. Detailed descriptions of these competencies are below.

Key requirements identified by the Commonwealth are sound transition and implementation
plans. The selected reseller must demonstrate that they have a well-thought out transition plan
that will, at a minimum, describe how the incoming reseller will perform knowledge transfer from
the outgoing reseller, capture all relevant license data from previous software acquisitions, and
train Commonwealth staff on any new procedural activities, through a detailed activity
breakdown and timeline. All areas of responsibility of the various parties must be clearly
delineated.

The implementation plan should, at a minimum, detail the organization of the reseller that will be
responsible for supporting the contract with the Commonwealth, from the project manager to the
account representatives and specialists supporting this contract. Additionally, the plan should:
describe the e-procurement website that will support the Commonwealth’s software activity,
describe the reporting capabilities that will be available to the appropriate Commonwealth
personnel and available training on these reporting tools, and an issue escalation plan.
Additional requirements include: that price quotes will be generated within two business days of
a request and remain valid for 90 days, that software media be delivered within 10 days of order,
95% of the time, that the reseller will drop ship software anywhere required by Commonwealth
agencies, invoicing will be provided to meet existing Commonwealth standards, that the existing
ITB standards be adhered to (as appropriate), and that onsite personnel performing services to
the Commonwealth be cleared through background checks as described by the RFP.
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The vendor's e-procurement website and associated reporting tools should provide a complete
and accurate listing of available software products and services, with applicable prices. It should
have the capability to accept procurement/credit cards and Commonwealth purchase orders.
The website should allow Commonwealth personnel, with proper authorization, to access daily
activity reports, agency-level reporting and administration, and ad hoc reporting and search
capabilities.

This IBM proposal affords the Commonwealth the opportunity to leverage our full understanding
of the Commonwealth’s IT environment, our global experience in IT design and deployment, and
insight derived from our industry leadership in software and software services delivery.

Our proposed solution builds on the value-added services that IBM has provided to the
Commonwealth’s executive agencies through the Best Value server and storage contracts.
Further, it reflects our ongoing commitment to evolve our understanding of the Commonwealth’s
business environment and strategic imperatives.
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1I-2. Management Summary

Include a narrative description of the proposed effort and a list of the items to be
delivered or services to be provided.

IBM’s proposal is based on IBM fulfilling both roles required by the Commonwealth’'s RFP,
including the publisher and the reseller. IBM is a Direct supplier and as such IBM is uniquely
qualified to exceed the requirements of this RFP for the following reasons:

1. Asthe original publisher of the software listed in Lots 2-10, IBM is qualified to provide the
Commonwealth of Pennsylvania all necessary functions concerning the acquisition and
management of software licenses for the executive agencies of state government and other
state-related entities. In effect, an award to IBM will take the reseller, or middleman, out of
the current environment. This will result in a streamlined lifecycle process and substantial
improvements in key areas such as: pre-sales assistance, software license acquisition,
license subscription and maintenance, training, documentation, volume license agreement
administration, and other related software services such as installation, customization and
support.

2. The scale, depth and breadth of IBM products and services are unmatched in the industry.
Today, IBM, #14 on the Fortune 500 list, reported 2009 revenues of $95.8 hillion and
employs approximately 400,000 people. IBM has one of the largest customer bases in the
world comprised of businesses of all sizes across many industries — including a significant
presence in U.S. State Governments. IBM is the world’s largest information technology
company and the second largest software company in the world. IBM has the breadth and
depth to offer hardware and software products and technical and business services to any
company or organization with an interest or business need in the information technology
arena.

A little over a decade ago, we set out to change the face of the software industry by building
an integrated portfolio of middleware brands that would help clients become smarter and
more innovative. These brands work together in an integrated fashion to create more
intelligent and dynamic business processes, infrastructure and products. Our commitment to
the high-value segments leads us to continuously reinvigorate our brand portfolio through
multiple approaches. This creates a steady stream of new capabilities and areas of growth.

IBM created the Software Group in 1995 to leverage the combined intellectual capital and
resources of IBM's operating systems, middleware and applications software development
teams. IBM's Software Group is how a self-sustaining software business, with growth rates,
profits and other key measures in line with other major software companies. In addition, the
software group has services and support capabilities through its development labs in Toronto
and Austin, and services provided through support centers such as the Dallas Systems
Center.

IBM Software Group employs over 50,000 customer-facing professionals, including
approximately 30,000 software developers, and an 18,000-strong dedicated sales force and
technical sales professionals.

The IBM sales force is recognized as world-class around the globe. Each sales person
attends training and education around a comprehensive set of products and services each
year. Each sales representative must maintain a multitude of certifications.
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IBM'’s technical pre- and post-sales professionals have extensive experience in large-scale
project account management and sound transition planning. IBM has demonstrated
experience in developing implementation plans for ongoing support, issue escalation plans,
and training plans that the Commonwealth personnel associated with the administration of
the resulting contract will need. We will assign to this contract an experienced, dedicated
project manager.

Some key points about IBM Software:

= |IBM Software Group operates in more than 170 countries

= |IBM’s software solutions are produced by a network of more than 80 research and
development laboratories around the world

= IBM has over 40 innovation centers worldwide, including key emerging markets

= |IBM has a growing ecosystem of 6 million developers worldwide; 1,600 developers join
IBM's developer community each day; 400 of them are from growth markets

IBM Software Group has the industry's leading portfolio of middleware products. I1BM
Software Group is organized around five product segments within the software industry
described below.

Information Management (For collecting, analyzing and securely distributing all forms
of content): IBM started this business with a database called DB2, but we have evolved it to
include the full collection of offerings our customers are demanding to better manage their
business information. Today, our portfolio includes not only the database software, but
software to centrally manage data across a range of IBM and non-IBM databases, database
tools, content management software (for all forms of data including emails, movies,
spreadsheets and more), business analytics and business intelligence software. This
software segment is covered in Lots 2-6.

Lotus Software (For messaging and collaboration solutions): As the Web has evolved,
the Lotus portfolio has been extended to include a broad set of collaboration offerings.
Business-grade instant messaging and Web conferencing, Web team spaces, and enterprise
portals are among the collaboration categories pioneered by Lotus. Now Lotus is at the
forefront of the next wave of collaboration tools, as organizations seek the benefits of social
networking and other “Web 2.0” modalities as ways to communicate and collaborate and
gain competitive advantage. This software segment is covered in Lot 7.

Rational Software (For improving the speed, quality, and predictability of software
projects): Rational was purchased by IBM in 2003 and is now a key component of IBM's
software strategy. IBM, and now the marketplace, understands that developers are important
to building strategic business application solutions. Jazz, Rational Software technology
platform for collaborative software delivery, is designed to transform how people work
together to build software making software delivery more collaborative, productive and
transparent. This software segment is covered in Lot 8.

Tivoli Software (For designing, building and managing an infrastructure that enables
you to improve service, reduce cost and manage risk): When IBM acquired Tivoli in the
mid-1990s, the focus was on systems management products. Since then, Tivoli has evolved
to include a full collection of software offerings, including software for identity management,
managing data security, storage management and the ability to provide automation and
provisioning of a client's data center - all key to designing, building and managing a dynamic
infrastructure. This software segment is covered in Lot 9.
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WebSphere Software (For setting up, operating and integrating business processes
and Web applications): IBM started this business in 1998 as a Web application server
software provider, which allowed customers to Web-enable their business applications.
WebSphere has evolved to helping clients integrate and manage business processes across
their organizations, providing unified views of customers, partners and suppliers. WebSphere
is also a key product set in deploying a service-oriented architecture (SOA), a way for
businesses to tap into their existing technology investments and quickly link together
fragmented data and business processes. This software segment is covered in Lot 10.

3. Delivering industry solutions

IBM has succeed by selling the way businesses are buying and approaching our clients with
a clear understanding of their needs, demonstrating that we have the expertise and
technology specific to their business. The dynamics of the manufacturing sector are not the
same as those facing financial services companies. The issues confronting major retailers
are different from those faced by clients in transportation and government. Simply put,
different industries are diverse in nature and needs, however all industries require business
solutions that provide them with new capabilities at a reduced risk and reduced cost. On the
other hand, any government can be considered a collection of commercial industries in
which IBM has extensive experience.

That is why IBM has created industry frameworks which are collections of industry specific
data and process models, middleware, servers and storage, design patterns, and other
assets that have been proven to perform well in prior customer engagements. A framework
is like a supporting structure around which something can be built. Like building blocks, they
enable teams to put into practice technologies that can be reused throughout the enterprise,
making it easy to tackle the critical issues on a client's plate.

IBM brings you the Government Industry Framework which is a software platform with
government-specific software, solution accelerators and best practices designed to reduce
risk and accelerate the deployment of solutions that help you improve citizen services,
increase transparency, enhance public safety, and achieve a sustainable environment. Key
solutions in this sector include:

Social Services and Social Security

Optimize citizen-centered experiences and connect people to programs based on individual
needs

Safety and Security

Improve border security, public safety, and emergency response through intelligence and
collaboration

Tax and Revenue Management

Use business intelligence to improve insight and elevate performance with visibility and
control.

Metropolitan Transportation and Roads

Build multi-modal transportation systems to collectively optimize capacity, reduce congestion,
and improve convenience

Integrated Urban Infrastructure
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Create cities that are operationally efficient and sustainable with effective management of
resources.

4. IBM has a long and consistent relationship with the Commonwealth of Pennsylvania. The
IBM Client Team is led by Gary Lurie, Client Director, who has been working with the
Commonwealth for the past 35 years. Mr. Lurie’s support team, who will be interacting with
the Commonwealth on a daily basis, are IT Professionals each with over 25 years of Industry
experience.

5. The primary tool for software license repository is the IBM Passport Advantage Online
system. The IBM Passport Advantage Online system is the e-procurement website in use
today by the Commonwealth’s current reseller, DelllASAP, when the Commonwealth
purchases IBM software. The IBM Passport Advantage Online system is in use by IBM and
its resellers on a worldwide basis. In addition to providing e-procurement functionality, the
IBM Passport Advantage Online system provides reporting capability based on user profiles.
Several Commonwealth agencies and departments are registered today in IBM’s Passport
Advantage Online and using the system effectively. More detailed information on the
Passport Advantage Online tool is provided below.

Passport Advantage Online

Through our Passport Advantage and Asa Passport Advantage or Passport
Passport Advantage Express software license Advantage Express customer, your

and maintenance programs, IBM has made it ation hasit Web tool
much easier for customers to license and use organization nasits owr secure oo

IBM software products under a single, Downloading or requesting CDs of new
common set of processes and tools. In réleases and upgrades, renewal

addition, for customers who want to lower the notifications, POE certificates, and account
overall cost of their software acquisitions, information are all in one place for you. Go
IBM's Software Subscription and Support to Passport Advantage Online at

coverage lowers those costs by providing .
Product Upgrades and Technical Support. ibm.comysoftwarelpassporlagvantage and

Subscription provides authorization to use and choose Passport Advantage Onlinetab and

access all new releases and versions of then for customer s,

software products. Technical Support helps

keep users up and running wherever they are working in the world, 24x7 for critical situations,
providing both telephone and web-based access to technical specialists. Passport Advantage,
focused on larger enterprises, and Passport Advantage Express, a transaction-based program
designed to meet the needs of medium-sized businesses, gives customers of all sizes a way to
obtain software licenses and Software Subscription and Support, which can result in a greater
return on their investment.

Among the Passport Advantage services, the Commonwealth will find the following web
functions:

Software Download

The Commonwealth will not have to remember where you put your CDs, and you won't have to
wait for your software to be delivered. Users can download and install the new releases and
upgrades of your covered products upon commercial availability by using the Software Download
tool on the site, at your convenience.
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eNotification

We let you know as soon as product upgrades are ready for download or for requesting CDs by
sending you an e-mail notice. You can change who receives these notices, how often and in
what language by visiting Passport Advantage Online and updating your eNotification
preferences. No calendar-checking required, no missed windows of opportunity to find out about
upgrades, no anxiety. All you have to do is check your e-mail or simply access Passport
Advantage Online.

Proof of Entitlement

Proof of Entittement (POE) is the easiest way to confirm the products, quantities and services
that the Commonwealth has ordered, as well as those the Commonwealth is eligible to install.
And we send your primary contact of record electronic POE through e-mail to confirm authorized
use.

Software Subscription and Support Renewal

View your software subscription and support renewal quote online. Print or download the
renewal quote to attach to your purchase requisition. View your software subscription and
support renewal quote online. Print or download the renewal quote to attach to your purchase
requisition.

Popular Offerings catalogs

Purchase top-selling IBM software products to keep your business on the cutting edge. Search
by product description, group or type.

Account Management - allows you to view and manage your Passport Advantage account
information

= Contact update - enables you to keep your company's contact information accurate.
Contact update allows you to review and update the contact information we have on file for
your Primary, Administration/POE, Software Subscription and Support, Media Shipping,
Software Subscription and Support Renewal, Billing and Site Technical Contacts, and the e-
mail addresses you have on file for the offering.

= Manage access - enables primary and secondary contacts to grant additional users access
to Passport Advantage

= Online eNotifications - allows you to manage your e-mail notifications about the latest
upgrades to your IBM software. Use this tool to change who receives these notices, how
often, and in what language.

= Register for additional customer site - if you are the primary contact for more than one
Passport Advantage Online, use this tool to be authenticated for view access to each site.

Reporting

See your history, plan your future. Your account information is ready and waiting, any time you
want to map out business strategy through the reporting features. You can generate reports
about downloaded software, media order history, entitled software and purchase history.
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IBM registration allows an unlimited number of users to have their own user IDs and passwords
to access the tool. The Primary Contact for your organization must be the first to register, and is
required to grant access to other users.

Reference - keeps you updated on the Passport Advantage program with the latest
enhancements, presentations and overviews

= News - view the latest updates to the Passport Advantage program
= Frequently Asked Questions (FAQs) regarding the program
eCustomer Care

www.ibm.com/software/howtobuy/passportadvantage/paocustomer/docs/en _US/ecare.html

For registration questions, navigation assistance and general questions on Passport Advantage
Online, click the link above to contact the eCustomer Care Team.

Passport Advantage Benefits

= Software Subscription and Support with each license.

= Selected Support for certain Open Source and other non-warranted code.
= Comprehensive and flexible upgrade coverage.

= Protection for your technology investments.

= Secure access to Passport Advantage Online, a Web tool that helps you manage your
installed base of IBM software.

= Simplified and improved software asset management.
= Reduced acquisition and administration costs.
= Streamlined budgeting for software upgrade and migration costs.

» Immediate support coverage on newly acquired products during installation phase and for life
cycle of product.

= Flexible, easy-to-access, responsive, cross-platform customer support from IBM, worldwide.

= Access to IBM software technical support for all of the Commonwealth’s designated IT staff.

= Simplified acquisition and renewal of cross-platform customer support.

= Enhanced overall expected response time of two hours or less during normal business hours.
= 24x7 access to support resources for business-critical outages.

= Increases self help via the Internet.
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11-3. Work Plan

Describe in narrative form your technical plan for accomplishing the work. Use the task
descriptions in Part IV of this RFP as your reference point. Modifications of the task
descriptions are permitted; however, reasons for changes should be fully explained.
Indicate the number of person hours allocated to each task. Include a Program Evaluation
and Review Technique (PERT) or similar type display, time related, showing each event. If
more than one approach is apparent, comment on why you chose this approach.

The following pages describe IBM’s Work Plan based on the requirements listed in V-3, IV-4
and IV-5 of the RFP.
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IV-3. Response Requirements

All Response Requirements must be submitted for the Offeror to qualify for this RFP.

1. The Offeror must complete Appendix | - Company Profile Summary.

DATE: March 12, 2010

COMPANY INFORMATION

Company Name: International Business Machines Corporation
Date Established: 1911 Federal ID #: 13-0871985
COPA —SAP Vendor #:_102380 Geographic coverage area: Worldwide

Number of employees in PA: _ 2,535

Number of Technical employees in PA: 1,800

Number of employees in organization: _398,455

Number of Technical employees in organization:__ 260,000

Website: _www.ibm.com

Local Company Address:
Office Address:__ 2020 Technology Parkway

City, State: Mechanicsburg, PA Zip Code: 17050-9498

Head Quarter Address:
Office Address: _New Orchard Road

City, State: Armonk, NY Zip Code: 10504
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Prime Contact Person:

Name: _Stephen J. Stasko Title: _Client Executive
Phone: _717-610-7424 Fax: 717-610-7521
E-Mail: sjstasko@us.ibm.com

1. Attach last three (3) year’s financial report which must include: Income
Statements and Balance Sheets. Financial Reports must be Certified
and/or Audited.

OR

2. If you are a public company, you do not have to attach financial data.
Include direct link to financials web site
here. http://www.ibm.com/annualreport/

Note: All financial data will be confidential and will not be made public.

I. ORGANIZATION

A. Corporation _X  Type Partnership
Sole Proprietorship Other
B. State of Incorporation _ New York Date: _1911

C. Percentage of Minority/Women Ownership in Your Firm N/A* %

*  Atyear-end 2008, there were 564,244 registered owners of IBM stock. Another
1,600,000 stockholders own IBM stock through brokerage firms, banks, credit
unions, and other financial institutions.

Stock Holder Structure:
a. lessthan 1% is owned by IBM Executive Management
b. approximately 60% is owned by institutions

c. the remainder is with private holders

D. Are you MBE/WBE Certified in PA?
No  8(a) Certified
No  8(a) Joint Venture

No Small Disadvantaged Business
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No Disadvantaged Business Enterprise, Certification State

X _HUB Zone Certification

E. The above company is owned or controlled by a parent company.
Yes No X

If the answer to the above is “yes” provide the following information:

Full name of parent company NA

Main office physical address NA

City, State, Zip NA

Telephone No. NA

Web Site Address NA
F. Personnel

1. Attach Company Organizational Chart (minimum 4 levels or to
Project Manager Level)

2. Provide resumes of first 3 levels of managers who will directly be
involved with Commonwealth business.

IBM has responded with an organizational chart and resumes for 3 levels of
management in the body of the document in Section 1I-5 Personnel.

G.Business Model

1. Areyou ISO 9001 Certified? Yes
2. Areyou ISO 9004:2000 Certified? Yes
3. Areyou ISO 20000 Certified?_ Yes
4. Do you employ Six Sigma Practices and Methodologies?
Yes
5. Do you utilize ITIL Management Practices? Yes
6. Do you have Certified Contract Managers? Yes
7. Do you have formalized business procedures to deliver required
services in:
A. Operational Practices Yes
B. Transition Yes
C. Program Management Yes
D. Change Management Yes
E. Relationship Management Yes

Note: The Commonwealth may require an uncontrolled copy of procedures
for review.
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Is the company presently under indictment, on any Company Officer on
parole or probation?
YES __N/A NO__N/A

IBM does not make the details of past, pending or current litigation publicly
available. However, IBM represents that there is no pending litigation which would
prevent IBM from discharging its obligations under any contract finally awarded to
IBM, including all obligations related to the provisions of IBM Products and

Services hereunder. Information that does exist can be found in Form 10 - K, Part |,
Item 3 - Legal Proceedings in the annual report filed with the Securities and
Exchange Commission. Please refer to our web site
http://www.ibm.com/annualreport for more information.

Has your company, officers or affiliates ever been in receivership or
bankruptcy? Yes NO X

Is your company and/or management presently involved in any pending
Commonwealth of Pennsylvania litigation?
Yes NO X

Have you at any time failed to complete a Commonwealth of Pennsylvania
contract?

Yes NO X

H. If the answer to any question is “Yes”, explain below: (attach other sheets
as needed)

FINANCIAL INFORMATION

A. Annual Sales Volume (Each of Last Three Years)

Year Sales
2009 $ 95,800,000,000
2008 $103,630,000,000
2007 $ 98,786,000,000
2006 $91,424,000,000

Technical Response
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B. Present Net Worth $104,000,000,000

C. Dunn & Bradstreet Rating_5A2. Through an agreement with Dun and Bradstreet, IBM
cannot provide Dunn & Bradstreet rating reports. If required by the Commonwealth of
Pennsylvania, a Dunn & Bradstreet report can be obtained by requesting it from the D&B
web site at http://www.dnb.com/index.asp

D. Bond Rating * Rating Firm *

* The major rating agencies’ ratings on the company’s debt securities at December
31, 2008 appear in the following table. All ratings remain unchanged from
December 31, 2007. The company has no contractual arrangements that, in the
event of a change in credit rating, would result in a material adverse effect on its
financial position or liquidity. The company believes its earnings and cash flow
growth provide sufficient flexibility within the existing credit ratings to continue to
execute its current investment, dividend and acquisition strategies, as well as
refinance maturing debt when required.

Moody’s Investors
Standard & Poor’s Service Fitch Rating
Senior long-term debt A+ Al A+
Commercial paper A-1 Prime-1 F1
E. Bidding Limits: Maximum __$ 2 Billion + Minimum _$100
F. Bonding:
1. Current Capacity *

* IBM provides bonding and has the capacity to go to the value of the
contract or the value of the purchase order.

2. Bonding Company:
Bonding Co. Name: Marsh USA Inc.
Address: 44 Whippany Road, Morristown, NJ 07962
Telephone No.: 973-401-5349

Contact: _Mary Lawrence

3. Cost of Performance Bond (Expressed as a Percentage of the
Bond Value) .8 %

A Performance Bond is created once a contract has been awarded.

Technical Response

14


http://www.dnb.com/index.asp�

Commonwealth of PA

G. Largest contract completed to date Many contracts over $100,000,000

No single client represents 10 percent or more of the company’s total revenue.

H. Year in which your largest contract was completed 2009

IV. TRADE ASSOCIATIONS

List trade associations with which your organization is affiliated.

Not Applicable

V. LABOR AGREEMENTS

List union contracts and/or labor agreements to which you are signatory:

None.

Name of Union/Agreement Expiration Date % of Affected Workforce
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IV. ORGANIZATIONAL QUESTIONS
1. To what extent is the company’s technologies standardized?

IBM drives toward more standardized products that are repeatable and faster to
bring to market. They are shifting their business model and target product/market
decision analysis approach to be more profit driven.

IBM Systems and Technology provides clients with business solutions requiring
advanced computing power and storage capabilities. Approximately 55 percent of
IBM Systems and Technology’s server and storage sales transactions are through
the company’s business partners; approximately 45 percent are direct to end-user
clients. In addition, IBM Systems and Technology provides leading semiconductor
technology and products, packaging solutions and engineering technology services
to clients and for IBM’s own advanced technology needs.

Servers. IBM systems, which are typically connected to a network and provide the
required infrastructure for business. These systems use both IBM and non-IBM
operating systems, and all IBM servers can also run Linux, a key open source
operating system. (System z, legacy System i, converged System p and System x).

Storage. Information infrastructure products and solutions, which address critical
client requirements for information retention and archiving, availability and
virtualization, and security and compliance. The portfolio consists of a broad range
of disk and tape storage systems and software.

Microelectronics. Semiconductor design and manufacturing primarily for use in
IBM systems and for sale to external clients (OEM).

Retail Store solutions. Point-of-sale retail systems (network connected cash
registers) as well as solutions which connect them to other store systems.

IBM Software Group provides products that consist primarily of middleware and
operating systems software. Middleware software enables clients to integrate
systems, processes and applications across a standard software platform. IBM
middleware is designed to open standards which allow the efficient integration of
disparate client applications that may have been built internally, or provided by
packaged software vendors or system integrators. Operating systems are the
software engines that run computers. Approximately two thirds of external software
segment revenue is annuity based, coming from recurring license charges and
ongoing subscription and support from onetime charge (OTC) arrangements. The
remaining one third of external revenue relates to OTC arrangements, in which the
client pays one upfront payment for a perpetual license. Typically, arrangements
for the sale of OTC software include one year of maintenance. The client can also
purchase ongoing maintenance after the first year, which includes product
upgrades and technical support.
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2. What is your capacity of digital information transfer (digital
infrastructure)?

IBM offers its customers the capability to perform high-speed digital information
transfer based on the customer’s needs and budget. Internally, IBM has
implemented high-speed digital information transfer where necessary and
applicable.

3. What is your usage of digital infrastructure characterized by?

IBM is the leading information technology company in the world. IBM has enjoyed
17 consecutive years of patent leadership and these technologies are incorporated
into the products we both deliver to the market and use internally.

4. What is your company’s percentage of market share in Pennsylvania?, In
North America?, Worldwide?

IBM neither provides market share information regarding IBM'’s position and any
competitor’s status nor any forecast market share data. All financial information
that is released outside of IBM may be found in IBM’s Annual Report which may be
viewed at: http://www.ibm.com/annualreport/

Gartner and Forrester Reports, Dun and Bradstreet Reports, and others, available
by subscription, contain the information being requested. Copyright laws prevent
IBM from sharing the details of those reports with our clients.

5. Describe your company’s business focus?

In IBM’s view, today’s networked economy has created a global business
landscape and a mandate for business change. It also opens the opportunity to
upgrade the efficiency and effectiveness of the global infrastructure through
embedded information technology — what IBM calls a “smarter planet.” Smart
airports, smart highways, smart supply chains are all possible. IBM is working with
clients and governments around the world to explore these opportunities and
implement new ideas. Integrated global economies have opened markets of new
opportunity and new sources of skills. The Internet has enabled communication
and collaboration across the world and brought with it a new computing model
premised on continuous global connection. In that landscape, companies can
distribute work and technology anywhere in the world. IBM continues to adjust its
footprint toward emerging geographies, tapping their higher growth, providing the
technology infrastructure they need and taking advantage of the talent pools they
provide to better service the company’s clients.

At the same time, the current economic crisis increases the pressure on both
businesses and governments around the world to adapt. The needs for additional
transparency, security and efficiencies are clear. Given these opportunities and
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economic challenges, IBM is working with its clients to develop new business
designs and technical architectures that allow their businesses the flexibility
required to compete in this new landscape. IBM's strategy addresses this new era
and delivers value to its clients through three strategic priorities:

Focus on open technologies and high-value solutions

A new computing model has emerged, replacing the PC-based, client/server
approach. This new model is networked, modular, open and represents a
fundamental shift in the technology requirements of the company’s clients. IBM is
well positioned to provide its enterprise clients the open technologies and high-
value solutions they will need to compete.

= |IBM is leveraging its leadership position in the convergence of software and
services, in service oriented architecture (SOA), in virtualization, in business
intelligence and analytics, in open and modular information technology (IT) —
continuing its shift from commaoditizing segments to higher value segments with
better profit opportunity.

= The company continues to be a leading force in open source solutions to
enable its clients to achieve higher levels of interoperability, cost efficiency and
quality.

Deliver Integration and Innovation to clients

Changes in the market have caused IBM'’s clients to seek flexibility and innovation
in everything from technical architecture to their business model. In response, IBM
is focused on delivering integration and innovation to its clients — offering them
technologies and services that support real value creation.

= IBM has a long heritage of transforming the business operations of large
enterprises and has earned the trust to be their innovation partner and global
integrator.

= The company has an extensive set of global assets and capabilities it is
applying to improve services profitability, both for its clients and for itself.

Become the premier globally integrated enterprise

As global networks and technology capabilities change business economics,
legacy business designs can quickly become noncompetitive. IBM believes a
globally integrated enterprise, designed for this new landscape, can compete
effectively and will benefit from the opportunities offered.

= To reshape its business for the global economy, IBM has replaced vertical
hierarchies with horizontally integrated teams.

= Across the business, the company has made significant investments in
emerging markets, taking core processes and functions that were once
managed regionally and shifting them to a globally integrated model.

Looking forward, IBM is confident it understands the economic shift of

globalization, the evolution of the new computing model and the powerful role of
innovation in this new landscape. Its unique capabilities are well adapted to help
the company’s clients innovate and compete effectively in this new environment.
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6. How flexible is your organizational structure?

The company’s business model is built to support two principal goals: helping
clients succeed in delivering business value by becoming more innovative, efficient
and competitive through the use of business insight and information technology (IT)
solutions; and, providing long-term value to shareholders. The business model has
been developed over time through strategic investments in capabilities and
technologies that have the best long-term growth and profitability prospects based
on the value they deliver to clients. The company’s strategy is to focus on the high-
growth, high-value segments of the IT industry.

The company’s global capabilities include services, software, hardware,
fundamental research and financing. The broad mix of businesses and capabilities
are combined to provide business insight and solutions for the company’s clients.

The business model is flexible, and allows for periodic change and rebalancing.
The company has exited commoditizing businesses like personal computers and
hard disk drives, and strengthened its position through strategic investments and
acquisitions in emerging higher value segments like service oriented architecture
(SOA) and Information on Demand. In addition, the company has transformed itself
into a globally integrated enterprise which has improved overall productivity and is
driving investment and participation in the world’s fastest growing markets. As a
result, the company is a higher performing enterprise today than it was several
years ago.

The business model, supported by the company’s long-term financial model,
enables the company to deliver consistently strong earnings, cash flows and
returns on invested capital in changing economic environments.

7. To what extent does your company control the assets on which it is
dependant?

IBM controls all of the assets upon which it depends.
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2. The Offeror must submit its Organization Chart showing all levels of management,
down to the Project Manager, that will be involved throughout the entire length of the
contract. If during the time of the contract the Organization Chart changes, the new
chart must be submitted to Commonwealth within sixty (60) days of a change.

Personnel
Commonwealth Software Contract Support Team

Brian McDermott
Backup PM

Larry Dowd

Mark Rose Contract
SW IT Architect Administrator

Software Accelerated Value Program

* Steven Gay
https://www-01.ibm.com/software/support/ A
acceleratedvalue/documents.html Web Relationship
Contact - Lori A. Bennett Rep
7
Andy Waldron
Web Sales

Brand Manager

John Foley  Francois Dan
Information ~ Nasser  McNeillie
Mgmt Lotus Tivoli

Don Williame Alan Sanie
WebSphere Rational

Software Support Vivian Bachorik
Toll:1-770-858-5079 Client Rep
Toll free:1-800-426-7378

Legend

Pennsylvania Area
Resources
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3. The Offeror must submit two (2) private and two (2) public (government) sector
references that show the Offeror’s ability to provide Software Reselling Services for
an account similar to the size and scope of COPA. Studies or projects referred to must
be identified and the name of the customer shown, including the name, address, and
telephone number of the responsible official of the customer, company, or agency

who may be contacted.

Public (Government) References:

Client Name

NASA Solutions for Enterprise-Wide Procurement (SEWP) IV

Location:

Eagan, MN

Customer Contact:

Ms. Joanne Woytek
joanne.r.woytek@nasa.gov

SEWP Program Office (BOWL)
10210 Greenbelt Road

Suite 270

Lanham, MD 20706

Phone (301) 286-1478

Fax (301) 286-0317

Tab Schreiner

tab_a schreiner@nbc.gov
303 564-8108
Infrastructure Architect
7301 W. Mansfield Street
Denver CO, 80235

Project Description:

SEWP IV is a direct 7 year contract between NASA and IBM.
SEWP stands for Solutions for Enterprise-Wide Procurement. The
name reflects the ability to obtain mission critical, cutting edge and
high-end IT products including hardware and software and
product-based solutions (e.g. installation, maintenance) for
individual, site or agency-wide requirements. The contract was
awarded to 38 contract holders (one of which is IBM direct, the
reference being provided here) including twenty-one small
businesses; of which 5 are 8(a)s and eight are Veteran-Owned
Businesses including six SDVOSB (Service Disabled Veteran
Owned Small Business). There are also several non-competed
8(a) Set-Aside Contractors. IBM maintains a catalog of IBM
products and services with NASA and NASA has automated the
catalog, RFQ processes and ordering procedures for government
agencies utilizing the SEWP contract for IT procurements with a
minimal surcharge of .5%. For more information, please see the
NASA SEWP IV website: www.sewp.nasa.gov.
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Client Name Miami Dade County

Location:

Miami, FL

Customer Contact:

Julian R. Manduley

Procurement Contracting Officer

Department of Procurement Management
Technical Services Division

Miami-Dade County

111 N.W. 1st Street, Suite 1300, Miami, FL 33128
Phone: 305-375-2179

Fax: 305-375-5688

Carmen Suarez, Systems Support Manager
Enterprise Technology Services Department
5680 SW 87 Avenue Miami, FL 33173-1618
Phone: 305-596-8437

Cellular: 786-218-1066

Fax: 305-596-8814

Project Description:

Miami-Dade County, Florida is the fourth largest local government
in the United States with 30 thousand employees and an operating
budget of $8B. Miami-Dade has established a comprehensive
master contract with IBM for IBM Hardware Maintenance, IBM
Software (Passport Advantage Software and Mainframe
Software), Software Maintenance and Support, and
complementing Professional Services. The contract has a one
year term with five 1 year options to renew.

Private References:

Client Name

University of Pittsburgh Medical Center (UPMC)

Location:

Pittsburgh, PA

Customer Contact:

Jim Vellella

Director of Support
3600 Forbes on Meyran
Pittsburgh, PA 15213
412-647-3474

Project Description:

University of Pittsburgh Medical Center (UPMC) an $8 Billion
integrated healthcare system, is the largest employer in western
Pennsylvania and one of the most renowned academic medical
centers in the United States. With 50,000 employees, it comprises
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Client Name University of Pittsburgh Medical Center (UPMC)

20 hospitals, a network of other care sites, a wholly owned health

plan, and international and commercial ventures. UPMC is in the

fifth year of an 8 year agreement with IBM for the purchase of IBM
hardware, software, services and support.

Client Name Branch Banking & Trust (BB&T)
Location: Winston-Salem, NC
Customer Contact: Christy Bradley Orazi

IT Financial Business Services
Branch Banking & Trust (BB&T)
919-745-5023
COrazi@bbandt.com

Project Description: BB&T, the 8th largest bank in the United States, procures all of its
Passport Advantage and System z One Time Charge software
directly from IBM. BB&T currently procures software with IBM
through an Enterprise License Agreement. To help manage the
deployment and license management of their software, BB&T
utilizes the Enterprise Software Management Tool (ESMT)
provided to BB&T free of charge by IBM.

4. The Offeror must submit a completed Appendix H — Cost Matrix for each Lot the
Offeror is submitting a proposal. The Offeror must submit a separate sealed envelope
for each Lot. The Lot title must be stated on the front for each envelope.

Per the Commonwealth’s instructions, please see the separately sealed Cost Submittal, per
Lot, for Lots 2 through 10.
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5. The Offeror must submit the resume of the individual who will serve as the Project
Manager, along with a minimum of two references for that individual, to demonstrate
the required skills and experience. The Project Manager must have a minimum of five
(5) years experience with increased levels of responsibility. The Project Manager must
have experience managing large scale projects involving software-related pre-sales
assistance, training, support, maintenance and documentation. Additionally, the
Project Manager must possess effective oral and written communication skills and
must have experience managing service level agreements.

The Offeror must also submit a resume and references of the individual who will act
as the substitute/temporary Project Manager in the case that the assigned Project
Manager is unavailable for an extended period of time. The substitute/temporary
project manager must have similar qualifications as the named Project Manager
possesses.

The Project Manager who will be assigned to the Software contract for the Commonwealth
is Mark Johnson. Mark is the Software Client Leader currently supporting the Commonwealth.
The two references for Mark are below:

Bill Zybach, Enterprise Document Management (ECM) Program Manager
Office of Chief Technology Officer (OCTO), District of Columbia (DC) Government
202-641-5144 or bill.zybach@dc.gov

Dr. Sailai Lo, CIO, Ping An Insurance (Group) China, sailailo@pingan.com.cn

The Backup Project Manager who will be assigned to the Commonwealth is Brian
McDermott. He is a peer of Mark’s in the Pennsylvania area. The two references for Brian
are below:

Todd Grinaway, Capital Blue Cross: Todd.Grinaway@capbluecross.com

Meredith Dankanis, Independence Blue Cross: meredith.dankanis@ibx.com

Please see directly below for resumes for both Mark and Brian. Should both Mark and Brian
be unavailable, please contact Rick Capen from the local IBM client management team.
Rick currently serves as a focal point for the IBM Server/Storage contract and will be able to
handle Commonwealth requests when Mark and Brian are unavailable. His resume is
included in section II-5 Personnel.

Mark Johnson

Client Software Leader
IBM Corporation

2020 Technology Parkway
Mechanicsburg, PA 17050

PROFESSIONAL EXPERIENCE:

A 28 year veteran of the Enterprise Business Application (EBA) software industry, Mark
Johnson joined IBM in 2006 as part of the FileNet Corp. acquisition, a leading provider of
Enterprise Content Management (ECM) solutions. Prior to joining FileNet, Mr. Johnson was
lead consultant on federal government business development for OpenText Corporation
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(OTEX) also in the ECM market. Over half of Mr. Johnson's career has been selling to the
US Federal Government (Department of Defense and several Civilian agencies) and
associated Account Management/Servicing. He also has strong experience supporting large
and complex Defense contractors such as Raytheon, Lockheed Martin, Boeing, Northrop
Grumman and General Dynamics. Mr. Johnson also has experience with Foreign
Governments in the Middle East, Europe and Asia in software sales and servicing.

Mr. Johnson joined the Commonwealth team in January 2010 as Software Client Leader,
after a two-year International Assignment in Asia Pacific with IBM ECM. While in Asia, he
sold to and serviced some of the largest customers in the world including the Chinese
Government and several Chinese banks and insurance companies with over 1 million
employees or 1 million branch offices. During his first year at IBM, Mr. Johnson was an ECM
Software Brand Sales Representative in Virginia, calling on a number of large scale
commercial customers including CSC, Capital One, CarMax, CareFirst and the District of
Columbia Government where he led the account management of FileNet as an enterprise
standard in a shared services model.

Previous experience was focused on a broad and diverse set of venture capital start-ups and
small to medium sized software companies (over 10 employers in 20 years) in the EBA
market. Mr. Johnson'’s efforts spanned a wide range of industries to include financial
services, government, and discrete and process manufacturing — with a focus on Global
2000 clients and large scale sales, account management, and implementation services. Mr.
Johnson has experience in a wide range of enterprise business applications besides ECM to
include Enterprise Resource Planning, Customer Relationship Management, Application
Lifecycle Management, Collaboration/Portal, Business Process Management and Product
Lifecycle Management.

EDUCATION:
BA in Political Science and Sociology from Hastings College

MS Executive Program Certificate in Systems Management from the University of Southern
California (USC).

Brian McDermott

Client Software Leader
IBM Corporation

1475 Phoenixville Pike
West Chester, PA 19380

PROFESSIONAL EXPERIENCE:

An 18 year veteran of the Enterprise Business Application (EBA) software business, Brian
McDermott joined IBM in 2006. Prior to joining IBM, Mr. McDermott was client executive at
Novell working on both public and private sector industries. Mr. McDermott was part of the
IBM sales team covering the Commonwealth of Pennsylvania from 2006 -2008 as an
Information Management sales specialist. Most recently Mr. McDermott has been an
Industry Software Sales Representative selling in the Public Sector. He has sold to and
serviced some of the larger customers in the Mid-Atlantic including the City of Philadelphia,
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Independence Blue Cross, and Capital Blue Cross. During his first two years at IBM, Mr.
McDermott was an IM Software Brand Sales Representative in Mid, calling on a number of
large scale commercial and public customers including DuPont, Local and State
government, Higher Education and large Retail customers where he led the account
management of selling and supporting the efforts of IBM’s Information Management
solutions.

Previous experience was focused on venture capital start-ups and small to medium sized
software and service companies. Mr. McDermott’s efforts spanned a wide range of
industries to include financial services, government, and discrete and process manufacturing
— with a focus on Global 2000 clients and large scale sales, account management, and
implementation services. Mr. McDermott has experience in a wide range of enterprise
business applications besides ECM to include ERP, CRM, ALM, Collaboration/Portal, BPM
and PLM, networking and physical infrastructure.

EDUCATION:

BS in Business Administration from Drexel University

6. The Offeror must describe the training/education required of, or provided to, sales
associates who will be dealing directly with agencies that need assistance in locating
appropriate software to meet a specific need. Describe what resources are available to
sales associates to research available software.

IBM sales specialists undergo a formal training on IBM Passport Advantage. This is a
comprehensive and recurring training that is made available online and through video
conference calls that are scheduled regularly. A customer tutorial is also available online at:

http://www-01.ibm.com/software/lotus/passportadvantage/passporttutorial.html

IBM's continued success as a world-class technology company depends, to a great extent,
on the skills, commitment, and motivation of our staff and therefore the retention and
motivation of employees is a top priority within IBM. One of the major factors in IBM's low
turnover rate is our continuous learning culture and the way we integrate new starters and
outsourced employees into IBM through our induction and training program.

IBM makes a huge annual investment in education and training. For example, over $750
million dollars was invested overall in our employee education programs just last year. This
is larger than the gross revenue of many companies. We tailor this investment to fit the
needs of our customers and each individual employee.

Our employees receive on average 8 days of education per year through a wide range of
delivery mechanisms, including the use of classroom training and blended learning solutions
which use the latest technology and methods (i.e. live virtual classroom for collaborative
learning). An example is the several thousand current courses that are made available
through e-learning, computer-based training (CDs and online), the IBM Intranet, and
traditional classroom and seminar activities. e-learning plays an important role in the learning
culture of IBM. The e-learning@IBM program provides unlimited access to thousands of e-
learning resources to all IBM employees. IBM also drives innovative blended learning
solutions, recognizing the power of blending distance and face-to-face learning, as well as
leveraging informal learning opportunities.
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In addition, there are two specific training programs that have recently been implemented for
the Software specialists. The first is called Sales Eminence. In today’s intensely competitive
global marketplace, talented people matter more than ever. The skills and expertise that the
IBM specialists offer differentiate us in front of our clients. Developing this talent is the focus
of our strategic priority -- Sales Eminence. By executing Sales Eminence, the intent is to help
our specialists excel in the marketplace, to develop the skills valued by our clients and grow
a great IBM career, all of which ultimately benefits our clients. Our Sales Eminence initiative
is aimed at enhancing those values in a highly competitive and changing marketplace.

The second program is called Learning for Growth (LFG). LFG provides the IBM specialists
with balanced, role-based virtual education designed to improve their skills in the areas of
professional selling, industry, and brand/specialty. The specialist also completes Strategic
Initiative learning activities which are brief, mandatory virtual sessions for all roles that deliver
important, timely, cross-brand messages. There are specific LFG requirements for the
specialists and a timeframe in which they are required to complete the specific courses.

7. The Offeror must submit an Implementation Plan as part of the proposal. At a
minimum the response should include the structure of account representatives who
will be dedicated to Commonwealth business, the development (as needed) and roll-
out of the web-based ordering and reporting tool, and the process the Offeror will use
to ensure all invoicing is meeting Commonwealth standards.

The Implementation Plan must include how the Offeror proposes to set up
relationships with Software Publishers they currently do not have relationships with.
The plan must include steps for setting up relationships, time frames and other means
the Commonwealth can utilize to procure the required software titles.

IBM is the publisher of all the software to be provided under this contract and will not utilize
resellers for delivery of our software to the Commonwealth.

IBM will deploy software coverage specialists and technical experts to support the sales and
service of all software to be provided in Lots 2 through 10. These resources will be directed
by IBM’s proposed project manager for this contract, Mark Johnson. The following
organization chart depicts our proposed coverage by software product pillar.
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The web-based tools proposed and described in Section V-3, 8 will be implemented and
rolled-out on a mutually agreed upon schedule. Use of a B2B interface, compatible with the
Commonwealth’s SAP system, is available to facilitate and simplify order entry, purchase
order generation and invoicing. The Commonwealth may or may not elect to use this type of
interface or to utilize traditional and current ordering and purchase order creation processes.
It has been our experience that many of the software products to be provided under this
contract will require the involvement of a trained IBM software specialist to ensure proper
configuration and sizing. As such, we envision that face-to-face and/or telephone meetings
will be necessary to define the Commonwealth operating environment and business
requirements prior to determining the appropriate software configuration for the particular
agency application.

The Offeror must submit a plan to establish a plan to establish a secure e-

procurement site that meets the requirements set forth in Part IV-4 (3) Contract
Requirement.

Today, IBM provides users in the Commonwealth of Pennsylvania with a customized web
site known as "IBM EasyAccess" It can be accessed at: www.ibm.com/easyaccess/pa.

This web site provides Commonwealth users 24x7 access to relevant IBM product, service
and support information. The IBM web site makes available IBM’s extensive industry
resources with information customized specifically for the Commonwealth — all in one easy to
navigate site. From this site, users would be able to access information regarding this
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contract and all relevant links. In addition, from EasyAccess, Commonwealth of
Pennsylvania users are able to:

» Find a comprehensive list and general information on all IBM contracts available to the
Commonwealth of Pennsylvania

= Research IBM’s latest offerings, products, software, services and solutions

= Get help by easily locating technical and administrative support

= Access links to data such as industry information, references and related IBM news

» Request a quote: initiate an on-line request to the Commonwealth of Pennsylvania
dedicated IBM representative for product pricing and configuration assistance

» View entitled pricing on IBM products

Content can be secured either at the specific ID level or at the domain level.

9. The Offeror must submit a transition plan that identifies the critical tasks that must
occur to provide a smooth and orderly transition of functions between the outgoing
contractor and the selected Offeror with minimal disruption to operations. The
transition Plan should include:

= The strategy for transferring system responsibility to agency staff

= Areas that will require continued Offeror support;

= Timeline that will be applied to the transition plan;

= Responsibilities of each of the parties;

= Breakdown of activities that will be performed in the transition phase;

= Knowledge transfer process that supplement the Training Plan activities;
= Technical tools and Technical staff training

= Transfer data from current Vendor to Awarded Offeror

IBM is committed to the successful implementation of our software products at the
Commonwealth. There are very few instances where complex software can be ordered and
implemented by simply ordering a particular part number and spinning a CD. Rather, our
past experience has been 180 degrees apart from a “box-to-dock” type of contract approach.
Value-added services, both in the sales cycle and the implementation cycle are key to
realizing the intended business benefits of implementing any software solution, including the
broad suite of software that IBM can offer to the Commonwealth.

Our proposed approach to this contact would mirror that of our current Best-Value Server
and Storage contract with DGS. No Commonwealth end user is going to sort through a list
of more than 10,000 part numbers to pick the product or products that will solve the business
problem he or she is currently facing. Our software specialists from the brands represented
in Lots 2 through Lot 10 will be available to discuss each agency’s particular business
requirements and to match those requirements to software product functionality during the
requirements definition and procurement process. Face-to-face meetings are the most
effective vehicle for successful requirements definition, and IBM is prepared to support the
Commonwealth with these resources. Further, the required services to ensure a functional
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implementation can be identified and scoped by the product specialists as part of this
process.

Agency staff will be notified via email and scheduled seminars of the changes involved in
transitioning the current IBM software ordering process from Dell/ASAP to the IBM direct
model. Our objective will be to make this transition as transparent as possible, and within 30
days of contact award we will endeavor to have the new ordering processes in place for this
contract.

A minimum of three seminars will be scheduled in the first 90 days after contract award to
educate agency professionals and procurement specialists on the changes needed for
transition to the new IBM contract. Since IBM's administrative systems currently contain the
installed inventory of IBM software sold through the Dell /ASAP contract, no transition or
coordination will be required. Our goal is to provide the Commonwealth with a near
seamless transition to the new contract, and since IBM is the publisher, and not just a
“reseller” of our software, we can eliminate unnecessary overhead, uplift and delays in
processing orders, while also directly providing end-to-end pre- and post-sale support.
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10. The Offeror must submit an issue escalation plan. The escalation plan must place
emphasis on restoring the satisfaction of the user. The plan should include
notification to agency users, agency management, and Commonwealth Contract
Officer as defined in the contract. The escalation process must include action to be
taken by Offeror management at each step in the process.

Escalation Plan

Passport Advantage Online Customer Care

If a user has an issue with using the Passport Advantage Online system, they can always
call Passport Advantage Online Customer Care. The contact information is below.
800-978-2246

paonline@us.ibm.com

US & Canada 800-978-2246 8:00 a.m. - 8:00 p.m. EST

Project Manager

Contacting the assigned Project Manager, Mark Johnson, is the next step a user can take
when experiencing issues if contacting Passport Advantage Online via phone or email does
not meet your need. IBM is a large company and with your software team you have many
resources supporting you. However, your Project Manager, Mark Johnson, is your primary
and Single Point of Contact, in any case. The Project Manager and Client Director, Gary
Lurie, will have, at a minimum, pre-set monthly review meetings (weekly if required by the
Commonwealth) with key Commonwealth stakeholders (users, management and CO) and in
those reviews, any customer satisfaction issues will be discussed with a plan of resolution.

Backup Project Manager

If Mark Johnson is unavailable for an extended period of time (i.e. vacation, illness) the next
step is to contact Brian McDermott who is the backup Project Manager. Should both Mark
and Brian be unavailable please contact Rick Capen from the local IBM Client Management
team.

Client Director

As a final point of escalation, if a user is not able to satisfactorily resolve an issue, they may
contact the Commonwealth of Pennsylvania Client Director, Gary Lurie.

In any of the escalation steps described above, should a voicemail message be required, the
IBM contact will get back to the Commonwealth within 24 hours.

Software Defect Support

Since IBM is in the unique role as both publisher and reseller in response to this RFP, as a
courtesy, we are including a link to the Software Support Handbook which details the
escalation procedure for software defect support. The link to the Software Support Handbook
is below:

http://www14.software.ibm.com/webapp/set2/sas/ffhandbook/home.html
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11. The Offeror must submit a plan to have a central repository of all executed software
licenses and titles that the Commonwealth procures through the contracts resulting
from this RFP. This repository must be made available to the agencies online with
access only to their agencies information. DGS and OA will be given the rights to view
all agencies’ information.

Passport Advantage Online will be the central repository for all license purchases and
software procured. The site can be accessed by as many individuals/agencies as is deemed
necessary. The site can be set up with DGS and OA having viewing rights for all agencies.
It can also be set up such that the agencies themselves will only be able to view their own
information.

12. The Offeror must describe the reporting process and include sample reports for
Commonwealth procurement management and agency customers. Offerors should
describe any enhanced reporting capabilities, capability to deliver reports
electronically, ability to utilize the web-based tool to provide direct access to reports,
and frequency of data updates in these reporting tools. Offeror must describe how
and what kind of records will be kept, and on what schedule the invoicing is audited to
insure contractual compliance.

IBM will work with the Commonwealth at the commencement of the contract to define the
reports that are available and best match the Commonwealth’s data reporting requirements
for IBM software. Standard reports and queries are available through the IBM Passport
Advantage web tools, which will provide ordering and licensing information, software support
status, agency contact information and inventory management tools.

The sample reports on the following pages are an example of the types of data available and
possible report formats. (Please note the information shown is for illustration purposes only).

Active entitlements

Contains currently active entitlements. Allows you to query based on type of entitlement (i.e.,
purchased, renewed, and allocated) and entitlement date range.

Active renewal quotes

Contains open renewal quotes for your site(s). Allows you to query open quotes based on
agreement number, site number, reseller number, quote number, and/or renewal due date.

Order history

Contains orders placed by your site(s). Allows you to query based on type of order (i.e.
purchases, renewal, media) and sales order date range.

Migration history

Contains migrations completed by your site(s). Allows you to query based on migration date.
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Downloads history

Contains downloads completed by your site(s). Allows you to query based on download date
range. The downloads history report displays history according to current agreement and site
information on record. Agreement migrations are not taken into consideration.

Screen Shot Samples

On the following pages there are representative screen shots from Passport Advantage
Online showing the main Passport Advantage screen, sign-in page, a check out page, and a
proof of entitlement report.

United Kingdom [ change

Home Solutions =~ Services ~  Products - Support & downloads > My IBM - Weilcoma
Software and services - -
online Software and services online
Software download & media Access to downloads, account information and commerce
nccess
Purchase & renewal Find your most requested funclions under “Find it fast™ in the nght column. Select a language
Shopping cart f T
[English [~ | €D

Reporting
Entitiements
R =y Find it fast
(e ~ Downioad software
Heed assistance ownioad Patches and Fices

To watch instructional videos or read online literature visit Passport Advantage Online Help = Onl
Related links =+ Agd site number 1o your BN

Navigation help Special offers =
~= Agd new ussrs

= Software download & media access = Entitlements

Download software updates and order view Proof of Entitlernent certificates, view

software media entitlement allocations, and update entitled

allocations.

= Purchase & roenewal

= Account management
Purchase new licenses, Software i

Subscription and Support Renewals for Manage contacts, add, change or delete user
existing licenses or extensions of fixed term access, change password and view contract
licenses. details E - 3

= Value Unit Calculator

—+ Order Media or Doc Pack
= Shopging cart = Reference -
Check out, view saved shopping carts, and Wiew reference library, news history, and =
view order stalus. FAQS. e AR

oo Easy v
= Reporting = Need assistance
E-mait

View reports about downloaded software, view sCustomer Care contact information. Q) emaitus

media order history, entitied software,
migration history, purchase history, and active
renewal quotes

Main Passport Advantage Page
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Support & downioads -

My 1BM -

Countrylregion [

Welcome

Erm  Sign in

Returning customers

Sign-in and we'll get your
infarmation.

1BM 1D

E-mail address)

Faraot vour IBM ID7?

Password

Q8 0

° Sign in

New customers
All the fields below are required.

Al fields are required. If you do not want to provide us with the
required information, use the "Back” button in your browser to
return to the previous page. or close the browser window that
iz digplaying this page

=
IBM Registration
First name" Last name"

E-mail address”
(This

Il also be your B D for

Passwords must be at least 8 characters in length
Seepass

ules

Password” Re-enter password”

Please enter a security qUeston that only you Can answer
Then, enter the answer to the question. Occasionally, you may
be asked to answer this question to confirm your identity

Security guestion” Answer Lo question”

Country of residence"
| Select one

We will N6t Use your personal information beyond this

transaction. By clicking “register” you agree that IBW may
process your data in the manner described in Pri To
update your IBM account information in the future, see Ly

R
© register € concer

Home  Solutions -

Services ~

Products =

Support & downloads «

Sign In page

United

My IBM ~

Software and services
online

access
Purchase & renewal

Shopping cart
Saved shopping carts

Software download & media

Checkout-- Billing anld s.hipping

The fields indicated with an asterisk (*) are required.

Billing and Shipping

Kilroy Solicitors

Online text chat

We're here to help
Have our onne
BB specialists help you

e Billing address

Help First name:* Last name:" Q Online text chat
HepSri Deming Zhang
Entitlements Company name 1:" Company name 2: My shopping cart

Account management Items 3
Retarsnce No PO box addresses, please. Total * 9,820.90
Need assistance Address 1:" Address 2: Currency
69 Lower Leeson Stre| @ Caleiiite baina
Related links Gty State/Province:
- [BM software support Dublin | Select one >
- Online technical support
+ ShopzSeries Postal code: ﬁ;l:mll‘}‘: v
,..qf".' messaging 2 v
Phone:* Email: 3. Checkout
i 4. Review and submd order
- 5. Order confir
Shipping address &. Download

Ship to my billing address(default) | Ship to o different addr

& Learn about shipping methods

Check out page
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International Business Machines Corporation
I arpnal Sax Mechoees Corporoton, PO B 842500, Psburgk, FA 153845608

Proof of Entitlement

Admimismaton Contact :
Asto- Jim Moinniss
BUR INFORBMATION £Y3
HA
4TH AND WALNUT 5T%
ETH FLOOE STRAWEERRY 503
HARFRIRBEURZPA I7IIE
UMITED STATES

lIMRATT

This Pamspart Advantage Procf of Entilanssns, suppostad by vour mascking paid fmvoice or receipt, i evidence of your lewal of
wathorized use of the Eligibls Products Hsted below. All Eligitde Products are provided to won subjsct to the tarms of the IBM
Inter=ztional Pessport Advactage Agresmant

Passport Advantage Agreemant Number: 33151 Prasport Advantage Site Mumbar: TREERTS
IBM Justomar Kombar: 1582106 Appivemary:  00-Now

Rialarionskip VP Lavel: GV

BN Ooder Fafarence Mumber: 51593835 BN Crder Fefimncs Dlae:  03.Jan-200%
Tetal points oo this ordar: 2,097.38 Cirder 3WP Lamal: GV

Pazcport Advantage Caoshonses
Penmivlvania-Depe. of Revezne
4th & Walnur Sereers
Sth Floor, Srawberry Square
HARRISEURG PA 1T1IE-0E00
UNITED STATES

Tra=spction Business Parner: ASAP Sofrwsre Express

P Smiseripdion and Sepg
uandry FarrNzobasr Dieweriprizo Cererags Diame
L EINELL - JIAOE - 0] O -

1B Trwols Sicewge kauger Exioded Erbbion 10
Proceacer ¥ atee Uneia (PY L) Aromesl 5% Seleonpiion &
Sapper Kerowal

Total poink for G ren: 36550

T Tmporton: Wab rarowroar

Faurpari Advanags informanion, canomer Jecurs 1 socanr, e i i ) P d

iy miarmadicaw)! Frogram Lizews Agrossen aned pradacs Liseos inbrmaion & i ) 1
fiiid Eafreory Sxppart Wed e ibm cemefrrs inpean: SR Cwrvemar Nambar: 1032108

Page 1 of sample Proof of Entitlement Report
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International Business Machines Corporation
International Business Machines Corporavion, PO Box 643600, Piresburgh, P4 15264-3600

Software Subscription and Support
Quantity Part Number Description Coverage Dates

160 E029ELL 01-Tul-2009 - 31-0t-2009
IBM Trwvoli Storaze Manager Extended Edition 10
Processer Value Units (FVUs) Ammual SW Subsenption &
Support Renewal
Total points for this item: 9.60
10 E029ELL 01-Mazy-2009 - 31-0et-2000
IBM Tiveli Storage Manager Extended Edition 10
Processer Value Urts (FVUs) Ammal SW Subsenption &
Support Fenewal
Total points for this item: 0.60
20 E029ELL 01-Mar-2009 - 31-0et-2009
IBM Tivoli Storage Manager Extended Edition 10
Processer Value Units (PVs) Ammal SW Subseription &
Support Kenewal
Total points for ths item: 1.20
1,830 E028WLL 01-Meone-2008 - 31-0ct-2009
IBM Twweli Storage Manager for Databases 10 Processor
Valne Unrts (PVUs) Aveal SW Subseription & Support
Renswal

Total points for this item: 201.30

100 E024QLL 01-Meow-2008 - 21-0ct-2009
IBEM DB2 Express Edition Processer Value Unnt (PVUs)
Ammal SW Subsenption & Support Renewal
Total points for this item: 5.00

g EIBTILL 01-Mene-2008 - 31-0et-2009
IBM DB2 Woikzieup Server Edition Authonzed User
Armal SW Subseription + Suppeort Fanswal
Total points for this item: 2.64

200 E025SLL 01-Neow-2008 - 21-0et-2009
IBM WabSphers Application Server Network Deployiment
Processer Value Ut (PVI) Anmmal 5W Subscription &
Support Renewal
Total points for this item: 28.00

100 E02HELL 01-Mene-2008 - 21-0et-2009
IBM WabSphere Application Server Express Processor
Value Unet (PVL) Anmual 3W Subserdption & Support

Renewal
Total points for this item: 2.00
50 E0558LL 01-Mene-2008 - 31-0et-2009
IBM Fational HIS for Multiplatfoims, Concwmrent User
SW Subscription & Suppert Benewal
Total points for this item: 23.50
100 E02AULL 01-Tan-2008 - 31-0et-2009

IBM WebSphere Messaze Broker Processor Value Unit
[PV Ammaal $W Subserption & Support Renewal
Total points for this item: 80.00
400 E02AULL 01-Meone-2008 - 31-0ct-2009
IBM WebSphere Message Broker Processor Value Umt
(PVI) Amnmeal SW Subseription & Suppert Benewsal
Total points for this item: 320.00
2 E02KALL 01-Mazy-2009 - 31-0et-2002
IEM DB2 Comnect Enterpaise Edition 25 Concwrent Users
Arwal SW Subsenption & Support Fenewal

Total points for this item: 18.65

IBM Order Reference Number: 52593935

Usgful Inportant Web resources:

Passpors Advantage pyformation, customer securs site access, wraining. etc.” ibm.com/software/passportadvantage
IBMs International Program Lizense Agreement and product License Information documents: thm.com/software/sla
IBM Sqftware Support Web site: thm.com/software/ support IBM Customer Number: 1981196

Page 2 of sample Proof of Entitlement Report
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13. The Offeror should submit any value added services the Offeror will provide to
Commonwealth at no additional cost. These services may include but are not limited
to a usage management tool, tiered pricing, and notification of renewal of licenses or
service agreements to the agencies, etc.

IBM is committed to provide the thought leadership and added value required to complement
the Commonwealth’s strategic investments in our software. IBM’s value added services
included in this proposal focus on the common issues facing the Commonwealth to
supplement the included software procurement and leverage the agencies’ operations and
support infrastructure. Through the proper use of tools and process improvements, IBM is
offering a different way to complement what the Commonwealth already has and provides
additional enterprise wide improvements and cost savings.

IBM’s proposed value added features and services to the Commonwealth include the
following:

= IBM will provide local pre-sales technical and architecture support to Commonwealth
agencies to provide complex solution advice and support, enabling the Commonwealth
to realize optimum return on its software investment.

= IBM will offer technology and business reference architectural reviews, software strategy
assessments and Business Value Solution Assessment (BVSA) on a monthly or ad-hoc
basis based upon the Commonwealth needs.

= IBM will offer a quarterly account review to review lot-by-lot usage models and licensing
as well as software support agreement renewal analysis.

= IBM will offer to support User Group meetings by software brand or lot. For these
meetings, IBM will provide guest speakers and/or software demonstrations, as
appropriate.

= IBM will include up to 8 education and/or Proof of Technology (POT) sessions per
contract year, with up to 30 Commonwealth attendees per session at our Mechanicsburg
location. Topics will include but not be limited to:

— Brand/lot software overviews and updates
— Brand/lot specific reference use cases

— Government industry solution updates

— Shared Services and Cloud Computing

— Information Lifecycle Transformation

— Smart Software
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IV-4. Contract Requirements

All contract requirements must be met or exceeded by the awarded Offeror throughout
the entire contract term.

1. The awarded Offeror must include in its reseller agreement a requirement that the
software publisher enter into a software license agreement with the Commonwealth
that includes the requirements set forth in Appendix E — Commonwealth Software
License Requirements. Appendix E must be attached to and made part of each
software publisher’s license agreement for software purchased through this Contract.

The awarded Offeror must maintain a copy of all executed license agreements entered
into by the Commonwealth.

IBM agrees.

2. The awarded Offeror must have a Project Manager available throughout the life of the
contract. The Project Manager will function as the Offeror’s authorized point of
contact with Commonwealth and must be available to respond promptly and fully to
all contract requirements. The Project Manager’s responsibilities will include, but will
not be limited to: providing administrative, supervisory, and technical direction to
project personnel; monitoring work performance for accuracy, timeliness, efficiency,
and adherence to contract requirements; coordinating the resolution of contract
problems and the implementation and completion of problem escalation procedures.
The Project Manager will meet monthly with the agencies in either a group or
individual setting for the first six (6) months of the contract. Agencies may continue
meetings with the Project Manager as necessary. The Project Manager must be an
employee of the selected Offeror and must be authorized to make binding decisions
on behalf of the selected Offeror and all subcontractors. The Project Manager may not
be reassigned during the contract period without sixty (60) days prior written notice
and Commonwealth’s consent.

IBM agrees.

3. The awarded Offeror must establish a secure e-procurement site personalized for the
Commonwealth of Pennsylvania which lists the products, services, and related pricing
approved by DGS Bureau of Procurement. The awarded Offeror must accept a
purchasing card and a valid PO number for payment of portal purchases.

The secure e-procurement site must have the capability to generate daily reports that
reflect all the items ordered by Agency/Bureau for any given time frame throughout
the term of the contract. The secure e-procurement site must also allow for adhoc
reporting requirements.

The Offeror must remove any software title from the secure e-procurement site at the
direction of the Commonwealth. Items not approved by the Commonwealth may not
be displayed on the site. Repeated failure to remove software titles when directed may
result in cancellation of the contract.
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The secure e-procurement site must allow searches by, including but not limited to
Volume License Agreement, Software Publisher, product name, Publisher SKU,
Purchase Order number, and type of software (e.g. GIS, database).

The secure e-procurement portal must also contain line items for maintenance and
support for all software titles available through the site.

The secure e-procurement site must allow agency users the ability to print a quote
directly from the shopping cart to attach to the agency PO.

The IBM Passport Advantage website is secure. It is to be managed by the primary contact
and the user(s) must create a unique id and password. The Commonwealth will have
access to order products in the online catalog and pricing will be based on the
Commonwealth's approved pricing level.

The Passport Advantage site can accept purchase orders. Per the Commonwealth’s official
answer to question 49 in the Vendor Q&A, “A procurement card is the same as a credit
card.” The Passport Advantage site is set up to accept credit cards, and IBM will accept Visa
MasterCard, and American Express.

The site will not generate daily reports for purchases. However, it can generate a purchase
history that reflects date ranges selected by the user. Additionally, reports are available on
transaction history, download history and active entitlements at the Enterprise or Site level.

The product catalog for ordering is not customized by site; the site cannot remove individual
software titles. The available products to download, however, are based on the approved
entitlements and thus availability of individual software titles for download can be disabled.
No software other than what is purchased by the customer is listed on the site.

There are different types of searches based on which tool the customer accesses in the site.
Below is a screen shot showing the search parameters available to search for order history:

Type of order” ] Al

[]Licenses
[ ] Reinstatement or renewal of Software Subscription and Support
[ Media and documentation

Sales order date:” From: |Da].r v| |Mnnth v| |‘r’ear v|
To:
129 »| [Januay v| [2010 v
Sort by Select one ofthe following
Select one of the following
6 Submit summary repdAgdreement number bmit detail report
Sales order date
Sales order number
Save as default
0 Order type

Passport Advantage does support maintenance for all software titles available.
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The site will only show the entitled price level. The Proof of Entitlement will show the
purchase order if ordered directly from IBM. The software subscription and support renewal
guote will be viewable online after the quote has been generated by IBM. The site will allow
the ability to print out a quote.

4. The awarded Offeror must propose a means of making any information needed to log
in to the catalog available to any agency who is to do so, whether by assigning
different codes to each agency or by establishing a single set of login codes and
distributing these codes to agency. With the established logins, agency personnel
must be able to run real time reports including but not limited to contract utilization,
license tracking and order fulfillment for their agency. The Offeror must agree to
provide at a minimum, quarterly utilization reports to the Commonwealth. Quarterly
reports shall include at a minimum, a summary report with the sales for the period,
subtotaled by the purchasing entity name, and a detailed report containing the line
item details of each purchase order by agency, bureau/purchasing organization, and
software publisher.

IBM registration allows an unlimited number of users to have their own user IDs and
passwords to access the tool. The Primary Contact for your organization must be the first to
register, and may grant access to other users. Up to four users can have Secondary Contact
access, allowing them to grant access to additional users. There is no limit to the number of
people who can have user access. The site allows users to view in real time software license
usage. Passport advantage online is the repository for all software — reports can be
generated with account activity; these reports may be viewed online and/or downloaded
which include the following:

= Active entitlements -- search your active entitiements by entitlement type (e.g.
purchased, renewed, allocated)

= Order history -- search orders placed by your sites; you may search by order type (e.g.
purchased, renewed, allocated) or date

= Migration history -- search migrations completed by your sites; you may search by date

= Downloads history -- search downloads completed by your sites; you may search by
date

5. The awarded Offeror must provide quotes for software to be purchased within a
maximum of two (2) business days after receiving a request for a quote, for software
currently in the Offeror’s catalog.

IBM agrees.

6. The awarded Offeror must provide software related services in conjunction with
software purchased from the resulting contract, including installation, implementation,
training, and configuration. The total cost of the services may not exceed 40% of the
software cost (i.e. licensing cost, excluding software support and maintenance). The
purchaser must complete and attach Appendix J - Statement of Work to the purchase
order (PO) when procuring services through this contract. If the services are not
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purchased at the same time as the software title, the purchaser must reference the PO
used to purchase the software in the text block of the PO used to purchase the
services.

The Commonwealth may purchase certain standalone services from the resulting
contracts if the services relate to a prior software purchase. Except for training
services, ALL purchase orders for standalone services over $25,000 must be
approved by DGS.

The awarded Offeror must provide the Commonwealth the option to purchase
software support and maintenance at the same time the software is purchased or at
any time during the contract term. Software support and maintenance costs are not
considered “services” for the purpose of this section and may exceed 40% of the
software cost. If support and maintenance are not purchased at the same time as the
software title, the purchaser must reference the PO used to purchase the software in
the text block of the PO used to purchase the support and maintenance.

IBM will utilize the referenced SOW (Appendix J) as a framework for services to be delivered
under the contract.

7. The awarded Offeror shall be responsible for, including but not limited to,
management of license agreements, including reporting to the Software Publisher,
tracking of license/agreement numbers and assisting Agencies with
enrollment/activation procedures if applicable.

IBM is the Software Publisher for Lots 2 through 10. As such, there is no reporting required.

8. The awarded Offeror must honor all quotes for ninety (90) calendar days, regardless
of price increases. The Offeror will be responsible for misquotations and must offer
the Commonwealth the lowest quote it receives for the required products.

IBM complies.

9. The awarded Offeror must make delivery within a maximum of ten (10) business days
after receipt of an order for 95% of all orders for the term of the contract.
Commonwealth will review this Service Level Agreement on a quarterly basis. If this
Service Level Agreement is not met in two (2) consecutive quarters, the
Commonwealth will require the Offeror to submit a corrective action plan to meet this
Service Level Agreement. If this Service Level Agreement is not met after the
corrective action plan is implemented the Commonwealth reserves the right to
terminate the Contract.

It has been our experience that most of the software ordered by the Commonwealth is
downloaded from the Passport Advantage website. IBM will satisfy the ten (10) business day
receipt requirement through this vehicle. Each Commonwealth agency can also request one
copy of physical media per version per product using the Passport Advantage Online tool.
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10.

11.

12.

(@)

The awarded Offeror must deliver or drop ship software to any location requested by
the Commonwealth, including OEMs or hardware resellers holding Statewide
Contracts, so that the software can be configured and installed on hardware systems
for delivery to an agency. If the software is defective, or if the incorrect product is
delivered, the Offeror must accept returns, without charge to the Commonwealth. The
Offeror is responsible for return shipping and packaging costs and for reshipment
costs including restocking fees.

Software is delivered via electronic download. Each Commonwealth agency also has the
option of requesting shipment of physical media, after the order has been processed, via the
Passport Advantage Online web site. The ship-to address is specific to the Passport
Advantage site and the agency that placed the order. New additional Passport Advantage
sites can be set up as needed. If the software is defective, the Commonwealth should call
the assigned project manager and follow the escalation procedure as outlined in Section V-3
Number 10.

INFORMATION TECHNOLOGY BULLETIN (ITB) COMPLIANCE

The Offeror is required to comply with the IT standards and policies issued by the
Governor’s Office of Administration, Office for Information Technology (OA/OIT), for
the Commonwealth enterprise. See:

http://www.portal.state.pa.us/portal/server.pt?open=512&0bjlD=416&PagelD=21079
1&mode=2

As it applies to ancillary services supplied under the terms of this contract, IBM understands
and will comply with the Commonwealth’s Information Technology Bulletins (ITBs). We
understand that these IT-related policies apply to agencies, boards and commissions under
the Governor’s jurisdiction and specify the Commonwealth’s enterprise product standards
and direct specific practices that need to be followed or avoided.

BACKGROUND CHECKS

The Contractor must, at its expense, arrange for a background check for each of its
employees, as well as the employees of any of its subcontractors, who will have
access to Commonwealth facilities, either through on-site access or through remote
access. Background checks are to be conducted via the Request for Criminal Record
Check form and procedure found at
http://www.portal.state.pa.us/portal/server.pt?open=512&0bjlD=4451&&Pag
elD=458621&level=2&css=L2&mode=2. The background check must be conducted
prior to initial access and on an annual basis thereafter.

The Pennsylvania State Police (PSP) has established a web-based computer application
called “Pennsylvania Access To Criminal History,” (PATCH). IBM is familiar with this system,
and many of the individuals currently covering the Commonwealth have been checked
through the PATCH system. All IBM software product specialists listed in the organization
chart in Section V-3, 2 will be checked through the PATCH system, and validated on an
annual basis, if they require system access, either through onsite or remote access.
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(b)

()

(d)

(e)

Upon request of the Commonwealth, the Contractor must provide written confirmation
that the background checks have been conducted.

Post award, IBM will provide all PSP PATCH background check data requested by the
Commonwealth.

If, at any time, it is discovered that a Contractor employee has a criminal record that
includes a felony or misdemeanor involving terroristic behavior, violence, use of a
lethal weapon, or breach of trust/fiduciary responsibility or which raises concerns
about building, system or personal security or is otherwise job-related, the Contractor
shall not assign that employee to any Commonwealth facilities, shall remove any
access privileges already given to the employee and shall not permit that employee
remote access unless the Commonwealth consents to the access, in writing, prior to
the access. The Commonwealth may withhold its consent in its sole discretion.
Failure of the Contractor to comply with the terms of this Section on more than one
occasion or Contractor’s failure to appropriately address any single failure to the
satisfaction of the Commonwealth may result in the Contractor being deemed in
default of its Contract.

IBM will comply.

The Commonwealth specifically reserves the right of the Commonwealth to conduct
background checks over and above that described herein. Nothing in this section
shall be deemed to require the Contractor to provide the Commonwealth with
confidential or personal information of its employees.

IBM will comply.

Commonwealth Purchase Orders (POs) may require Contractor to access to
confidential and/or secure data. In the event that access to such datais required, the
individual PO will specify the Contractor’s responsibilities, which may include, but are
not limited to, employees signing confidentiality statements and documentation of
employee background checks. Failure of the Contractor to comply with the
confidentiality and security requirements of the PO may result in default of the
Contractor under this contract Addendum. In addition, unauthorized access by any
employees may result in immediate removal of employees and civil actions or criminal
prosecutions.

IBM employees are typically escorted by Commonwealth employees, when performing on-
site work at the agency location. IBM will comply with specific terms identified on a
Commonwealth purchase order. Should the exchange of confidential information be
required, it will be done under the terms of appropriate agreements between the
Commonwealth and IBM.
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IV-5. Contract Requirements — Disadvantaged Business and
Enterprise Zone Small Business Participation

All contracts containing Disadvantaged Business participation and/or Enterprise Zone
Small Business participation must also include a provision requiring the selected
contractor to meet and maintain those commitments made to Disadvantaged Businesses
and/or Enterprise Zone Small Businesses at the time of proposal submittal or contract
negotiation, unless a change in the commitment is approved by the BMWBO. All
contracts containing Disadvantaged Business participation and/or Enterprise Zone Small
Business participation must include a provision requiring Small Disadvantaged Business
subcontractors, Enterprise Zone Small Business subcontractors and Small
Disadvantaged Businesses or Enterprise Zone Small Businesses in a joint venture to
perform at least 50% of the subcontract or Small Disadvantaged Business/Enterprise
Zone Small Business participation portion of the joint venture.

The selected contractor’'s commitments to Disadvantaged Businesses and/or Enterprise
Zone Small Businesses made at the time of proposal submittal or contract negotiation
shall be maintained throughout the term of the contract and through any renewal or
extension of the contract. Any proposed change must be submitted to BMWBO, which
will make a recommendation to the Contracting Officer regarding a course of action.

If a contract is assigned to another contractor, the new contractor must maintain the
Disadvantaged Business participation and/or Enterprise Zone Small Business
participation of the original contract.

The selected contractor shall complete the Prime Contractor’s Quarterly Utilization Report
(or similar type document containing the same information) and submit it to the
contracting officer of the Issuing Office and BMWBO within 10 workdays at the end of
each quarter the contract is in force. This information will be used to determine the actual
dollar amount paid to Small Disadvantaged Business and/or Enterprise Zone Small
Business subcontractors and suppliers, and Small Disadvantaged Business and/or
Enterprise Zone Small Business participants involved in joint ventures. Also, this
information will serve as a record of fulfillment of the commitment the selected contractor
made and for which it received Disadvantaged Business and Enterprise Zone Small
Business points. If there was no activity during the quarter then the form must be
completed by stating “No activity in this quarter.”

IBM has supplied the response to Disadvantaged Business Participation and Enterprise Zone
Small Business Participation in the separately sealed envelope as requested in the RFP.
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11-4. Prior EXperience

Include experience in reselling software and services from multiple publishers.
Experience shown should be work done by individuals who will be assigned to this
project as well as that of your company. Studies or projects referred to must be identified
and the name of the customer shown, including the name, address, and telephone
number of the responsible official of the customer, company, or agency who may be
contacted.

IBM as a publisher of Lots 2-10 is choosing to respond directly to this RFP. IBM conducts
business in over 170 countries and sells the software listed in this RFP in all of those countries.
In 2009, IBM generated $21.4 billion in revenue in the Software segment. Most of these sales
were from the Middleware segment which is represented by Lots 2 through 10. IBM has
extensive experience selling our software across the world. This includes sales of IBM heritage
products such as DB2 and Mainframe software that IBM has developed in house and published.
Over the years, IBM has acquired multiple Software companies and has a highly successful
tenure in publishing and reselling their software. A few examples of these acquisitions include
Lotus, Rational, FileNet, Cognos, llog and Optim.

Some current IBM Software customers that are also references for the Commonwealth are listed
below.

Client Name NASA (Solutions for Enterprise-Wide Procurement) SEWP IV
Location: Eagan, MN
Customer Contact: Ms. Joanne Woytek

joanne.r.woytek@nasa.gov
SEWP Program Office (BOWL)
10210 Greenbelt Road, Suite 270
Lanham, MD 20706

Phone (301) 286-1478

Fax (301) 286-0317

Tab Schreiner

tab_a schreiner@nbc.gov
303 564-8108
Infrastructure Architect
7301 W. Mansfield Street
Denver CO, 80235

Project Description: SEWP IV is a direct 7 year contract between NASA and IBM.
SEWP stands for Solutions for Enterprise-Wide Procurement. The
name reflects the ability to obtain mission critical, cutting edge and
high-end IT products including hardware and software and
product-based solutions (e.g. installation, maintenance) for
individual, site or agency-wide requirements. The contract was
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Client Name

NASA (Solutions for Enterprise-Wide Procurement) SEWP IV

awarded to 38 contract holders (one of which is IBM direct, the
reference being provided here) including twenty-one small
businesses; of which 5 are 8(a)s and eight are Veteran-Owned
Businesses including six SDVOSB (Service Disabled Veteran
Owned Small Business). There are also several non-competed
8(a) Set-Aside Contractors. IBM maintains a catalog of IBM
products and services with NASA and NASA has automated the
catalog, RFQ processes and ordering procedures for government
agencies utilizing the SEWP contract for IT procurements with a
minimal surcharge of .5%. For more information, please see the
NASA SEWP IV website: www.sewp.nasa.gov.

Client Name Miami Dade County

Location:

Miami, FL

Customer Contact:

Julian R. Manduley

Procurement Contracting Officer

Department of Procurement Management
Technical Services Division

Miami-Dade County

111 N.W. 1st Street, Suite 1300, Miami, FL 33128
Phone: 305-375-2179

Fax: 305-375-5688

Carmen Suarez, Systems Support Manager
Enterprise Technology Services Department
5680 SW 87 Avenue Miami, FL 33173-1618
Phone: 305-596-8437

Cellular: 786-218-1066

Fax: 305-596-8814

Project Description:

Miami-Dade County, Florida is the fourth largest local government
in the United States with 30 thousand employees and an operating
budget of $8B. Miami-Dade has established a comprehensive
master contract with IBM for IBM Hardware Maintenance, IBM
Software (Passport Advantage Software and Mainframe
Software), Software Maintenance and Support, and
complementing Professional Services. The contract has a one
year term with five 1 year options to renew.
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Client Name

Location:

University of Pittsburgh Medical Center (UPMC)

Pittsburgh, PA

Customer Contact:

Jim Vellella

Director of Support
3600 Forbes on Meyran
Pittsburgh, PA 15213
412-647-3474

Project Description:

University of Pittsburgh Medical Center (UPMC) an $8 Billion
integrated healthcare system, is the largest employer in western
Pennsylvania and one of the most renowned academic medical
centers in the United States. With 50,000 employees, it comprises
20 hospitals, a network of other care sites, a wholly owned health
plan, and international and commercial ventures. UPMC is in the
fifth year of an 8 year agreement with IBM for the purchase of IBM
hardware, software, services and support.

Client Name

Branch Banking & Trust (BB&T)

Location:

Winston-Salem, NC

Customer Contact:

Christy Bradley Orazi

IT Financial Business Services
Branch Banking & Trust (BB&T)
919-745-5023

COrazi@bbandt.com

Project Description:

BB&T, the 8th largest bank in the United States, procures all of its
Passport Advantage and System z One Time Charge software
directly from IBM. BB&T currently procures software with IBM
through an Enterprise License Agreement. To help manage the
deployment and license management of their software, BB&T
utilizes the Enterprise Software Management Tool (ESMT)
provided to BB&T free of charge by IBM.
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11-5. Personnel

Include the number of executive and professional personnel, analysts, auditors,
researchers, programmers, consultants, etc., who will be engaged in the work. Show
where these personnel will be physically located during the time they are engaged in the
Project. For key personnel such as the Project Manager and Account Representatives,
include the employee’s name and, through a resume or similar document, the Project
personnel’s education and experience in reselling software and services from multiple
publishers. Indicate the responsibilities each individual will have in this Project and how
long each has been with your company. Identify by name any subcontractors you intend
to use and the services they will perform.

IBM has assembled an implementation team consisting of IBM resources with deep skills and
proven experience. The team will be managed locally by IBM’'s Commonwealth business unit.

Should the volumes of requests for purchases become large enough, IBM has the breadth and
depth to add additional staff, as needed. The Project Team structure is represented in the
following figure, with roles and responsibilities described in detail.

Personnel
Commonwealth Software Contract Support Team

| @
\& Hartmann
Brian McDermott
Backup PM }‘ Software Sales

Larry Dowd
Mark Rose Contract
SW IT Architect Administrator

Software Services

oftware Product Specialists

Software Accelerated Value Program
hnps:/Iwww-Olibm.conVsoftware/ipponl WebStI:::tiS: g’hip
{ acceleratedvalue/documents.html i i
Contact — Lori A. Bennett Rep
T e e—
Andy Waldron
i : Reps — Supporting Web Sales

Brand Manager

John Foley  Francois

Don Williams Alan Sanie
Infz:v:mailon Nfs,tser M.(I:—Ne:!he WebSphere Rational
Data Management igm otus ivoli

Software Support Vivian Bachorik
Toll:1-770-858-5079 Client Rep
Toll free:1-800-426-7378

LHE

Legend

Pennsylvania Area
Resources
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IBM Project Management Team

IBM Project Manager — Mark Johnson

The IBM Project Manager will control the overall project both from a management and a
contractual standpoint. Effective project management is required to plan, schedule, and control
performance of tasks and subtasks. The Project Manager, Mark Johnson, will establish the
Project Office in order to provide a focal point for which all documentation and communication
will flow. Mark Johnson will to be the focal point for all Commonwealth agencies for any
products or services provided by IBM under this contract.

IBM Software IT Architect — Mark Rose

The IBM Software IT Architect will support the software contract and the Commonwealth
agencies by providing software architecture assistance and product selection. Mark will also
assist the IBM Project Manager, Mark Johnson, with managing the tasks for the recommended
software solutions.

IBM Certified Client IT Architect — Mary Hill-Hartman

The IBM Client IT Architect (CITA) will support the IBM Project Office and Commonwealth
agencies by providing architecture assistance and product selection with large, complex
consolidation and virtualization solution development.

IBM Product Team

IBM Product Specialists

The IBM Product Specialists will provide the Commonwealth agencies with consulting services to
determine the best possible solution for the business problem to be solved. Product specialists
are available for all IBM Software products available under this contract. All product specialists
from IBM who are currently supporting the Commonwealth will continue to do so for proposed
products and services. Product specialists assigned to support the Commonwealth include the
following individuals:

= Lotus — Debra Greenberg

= Rational — Raj Sivaram

=  WebSphere — Sue Royer

= llog — Eric Jacobs

= ECM/ FileNet— David Johnson

= Data and Information Management- Eileen Killeen

= Cognos — Steve Tunstall

= Tivoli — Bill Brown
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IBM Client Team

IBM Client Managers — Steve Stasko, Rick Capen, Steve Pacchioli and Vivian
Bachorik

The IBM Client Team is responsible for overall client satisfaction of the Commonwealth agencies.
The client team is available to coordinate efforts of the entire IBM team on behalf of
Commonwealth agencies. The Client Team will assist agencies in engaging the proper IBM
resources to architect solutions that fit agency business needs. In addition, the client team is the
escalation point for any client satisfaction issues with any IBM product or service. The client
team has on average 25 years of IT Industry experience.
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Mark Johnson

Client Software Leader
IBM Corporation

2020 Technology Parkway
Mechanicsburg, PA 17050

PROFESSIONAL EXPERIENCE:

A 28 year veteran of the Enterprise Business Application (EBA) software business, Mark
Johnson joined IBM in 2006 as part of the FileNet Corp. acquisition (a leading provider of ECM
solutions). Prior to joining FileNet, Mr. Johnson was lead consultant on federal government
business development for OpenText Corporation (OTEX) also in the ECM market. Over half of
Mr. Johnson's career has been selling to the US Federal Government (Department of Defense
and several Civilian agencies) and associated Account Management/Servicing. He also has
strong experience supporting large and complex Defense contractors such as Raytheon,
Lockheed Martin, Boeing, Northrop Grumman and General Dynamics to name a few. Mr.
Johnson also has experience with Foreign Governments in the Middle East, Europe and Asia in
software sales and servicing.

Mr. Johnson joined the Commonwealth team in January 2010 as Software Client Leader, after a
two-year International Assignment in Asia Pacific with IBM ECM. While in Asia, he sold to and
serviced some of the largest customers in the world including the Chinese Government and
several Chinese banks and insurance companies with over 1 million employees or 1 million
branch offices. During his first year at IBM, Mr. Johnson was an ECM Software Brand Sales
Representative in Virginia, calling on a number of large scale commercial customers including
CSC, Capital One, CarMax, CareFirst and the District of Columbia Government where he led the
account management of FileNet as an enterprise standard in a shared services model.

Previous experience was focused on a broad and diverse set of venture capital start-ups and
small to medium sized software companies (over 10 employers in 20 years) in the EBA market.
Mr. Johnson'’s efforts spanned a wide range of industries to include financial services,
government, and discrete and process manufacturing — with a focus on Global 2000 clients and
large scale sales, account management, and implementation services. Mr. Johnson has
experience in a wide range of enterprise business applications besides ECM to include ERP,
CRM, ALM, Collaboration/Portal, BPM and PLM.

EDUCATION:
BA in Political Science and Sociology from Hastings College

MS Executive Program Certificate in Systems Management from the University of Southern
California (USC)
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Mark Rose

Senior IT Architect

Software IT Architect

Certified SOA Solution Designer
Certified IT Architect

Certified Lotus Professional

IBM Corporation

West Chester, PA

PROFESSIONAL EXPERIENCE:
IBM

Responsible for the design and development of solution architectures and strategic applications
and infrastructures at a number of client engagements. Systems developed include: knowledge
management, content management, and workflow automation systems that are typically
deployed on a world-wide basis. Complex system design work utilizing tools like Enterprise
Integrator and Enterprise Solutions Builder to integrate with back-end and ERP systems like SAP
and PeopleSoft. Developed strong proficiency in solutions delivery methods including:
engagement management, enterprise deployment, collaborative development, transformation
management and process innovation.

PROJECT EXPERIENCE:
Commonwealth of Pennsylvania — Current Responsibilities

Software IT Architect supporting all Commonwealth agencies. Help match Commonwealth
requirements with IBM solutions. Deliver reference architectures and solution designs. Provide
links to best practices and to IBM subject matter experts, provide leadership in newer technology
areas that help the Commonwealth to deliver constituent services in a more agile, responsive
and cost-effective way.

Andersen Consulting

Responsibilities included re-architecting a Sales Automation/Order Management tool for a large
pharmaceutical company. The system was utilized by the company’s global sales force. Directly
responsible for significantly improving the performance of back-end process as well as improving
the user experience with a more effective front-end.

EDUCATION:

B.S., Computer Science, Lake Forest College — Lake Forest, IL
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Mary Hill-Hartman

Client IT Architect

IBM Corporation

2020 Technology Parkway
Mechanicsburg, PA 17050

PROFESSIONAL EXPERIENCE:

IBM

Over thirty years of IT experience. Assignments have focused on complex infrastructure
systems design and implementation of COTS and custom applications; IT strategic planning; IT
server and storage consolidation consulting, planning and implementation; IT service
management process consulting; and systems management tool implementation. Ms. Hill-
Hartman has been assigned to the IBM Commonwealth of Pennsylvania team since 1995.

PROJECT EXPERIENCE:
Commonwealth of Pennsylvania — Current Responsibilities

Lead architect and project advisor for infrastructure and systems management systems design to
support the Department of Labor & Industry’s Unemployment Compensation Management
System (UCMS) custom developed application. Currently providing IT service management
consulting, virtualization and efficiency consulting, and operational support management. (2006-
current).

Lead architect for complex Commonwealth agency server/storage procurements and server,
storage, and SAN consolidation efforts in support of Commonwealth’s 5850-04 Contract.
Currently providing project planning and support of complex installations. Responsible for
overall technical customer satisfaction. (2004-current).

Commonwealth of Pennsylvania — Recent Projects

Lead architect and project executive for the design, build, and installation of the SAP ERP
environment for the Commonwealth’s IES project. Provided architecture design consulting for a
major infrastructure consolidation effort in 2006. Managed a large implementation team in the
following areas: facilities, platform architecture and support, operations management, and
capacity and performance consulting. (2003-2006).

Lead architect for design of systems infrastructure to support complex, statewide network design
and implementation at Department of Labor & Industry. Developed high level design and
systems management strategy for systems management pilot. Led Department’s server farm
consolidation analysis and oversaw migration to centralized storage management and backup
strategy.

Team leader for distributed systems management architecture for new infrastructure to support
mission-critical distributed application set at Bureau of Workers’ Compensation. Team leader for
ongoing integration and architect for infrastructure expansion including migration and server
consolidation to new platforms.
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Lead architect at Office of Vocational Rehabilitation for statewide, distributed system and
application architecture for new infrastructure design and implementation, deputy project
manager, and ongoing architect for application and infrastructure strategy to meet business plan.

Part of the architecture design team for the Pennsylvania State Police Enterprise Network and
other PSP projects, including platform, systems management and implementation planning.

Other Experience

Managed up to 17 technical specialists for distributed systems, personal systems hardware and
software, retail industry, and large systems client support. Responsible for technical viability of
solutions, continuing support, solutions assurance process and client satisfaction. Developed
organizational requirements and implementation of personnel for IBM technical support teams.

Member of IBM Global Public Sector Technical Leadership Team.

EDUCATION:

B.S., Math and Business Administration, Westminster College — New Wilmington, PA
Attended Penn State, Masters of Public Administration Program — Middletown, PA
IBM IT Architect Certification — December 1999, re-certified in May 2003, 2006

Over 1200 hours of IBM Education: IT architectures, server and storage optimization, IT service
management consulting, project management, personnel management and leadership.
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Debra Greenberg

Lotus Sales Specialist
IBM Corporation

6710 Rockledge Drive
Bethesda, MD 20817
301-803-3310

PROFESSIONAL EXPERIENCE:
IBM

| have had twenty-five years of experience at IBM. While the first 3 years of my IBM career were
focused on programming and development, the last 22 years have been focused on messaging
and collaboration tools. At first, | focused on mainframe-based email solutions. | then moved
into the services organization and focused on application development of Lotus Notes
Applications. For the last 14 years | have been involved with the sales and support of
Messaging, Collaboration, and Portal solutions.

PROJECT EXPERIENCE:

Commonwealth of Pennsylvania — Current Responsibilities

Lotus Sales Specialist supporting all Commonwealth agencies. Help match Commonwealth
requirements with IBM solutions. Deliver capacity sizing’s and price proposals. Answer
guestions on software licensing, such as licensing for virtualized environments, as well as on
migrating to current versions. Provide links to best practices and to IBM subject matter experts,
provide leadership in newer technology areas that help the Commonwealth to deliver constituent
services in a more agile, responsive and cost-effective way.

Commonwealth of Pennsylvania — Recent Projects

Supported the following agencies in their use of Lotus software: Office of Administration and
Pennsylvania Higher Education Assistance Agency.

Helped to ensure the IBM LotusLive Software as a Service (SaaS) solutions appear on the ITS
ITQ.

EDUCATION:

B.S., Computer Science, University of Maryland, College Park.
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Raj Sivaram

Rational Sales Specialist
IBM Corporation

2300 Dulles Station Blvd.
Herndon, VA 20171

Sales Professional with over 15 years experience in the information technology sector.
Assignments include working with clients to recognize value through implementing Application
Development Solutions. Mr. Sivaram has been supporting the IBM Commonwealth of
Pennsylvania starting at the beginning of 2004.

PROFESSIONAL EXPERIENCE:
IBM  March 2003 — Present
Rational Sales Specialist.

=  Work with clients to understand current challenges and which IBM Solutions can be
implemented to fit the client needs. Help clients to determine return on investment and total
cost of ownership

=  Commonwealth of Pennsylvania — Current Responsibilities - Rational Specialist
supporting all Commonwealth agencies. Help match Commonwealth requirements with IBM
solutions. Deliver capacity sizing’s and price proposals. Answer questions on software
licensing, such as licensing for virtualized environments, as well as on migrating to current
versions. Provide links to best practices and to IBM subject matter experts, provide
leadership in newer technology areas that help the Commonwealth to deliver constituent
services in a more agile, responsive and cost-effective way.

= Commonwealth of Pennsylvania — Recent Projects - Led the IBM team that responded to
the Commonwealth RFP for an Enterprise Standard — Requirements Management and Test
Management. The IBM tools were selected to be on the Commonwealth’s Enterprise
Standards list (2009).

= Supported the following agencies in their use of Rational software: Office of Administration,
Department of Revenue, Department of Labor & Industry, Department of Transportation,
Pennsylvania Justice Network, Pennsylvania State Police, Pennsylvania Higher Education
Assistance Agency, Pennsylvania Environment Protection Agency and Department of Health.

Rational Software March 1998 — March 2003
Technical Sales Specialist

=  Worked with customers to implement Rational solutions according to their processes and

needs

=  Worked on the pre-sales technical team to understand the customers business and technical
needs

EDUCATION:

B.E. Computer Science — University of Madras

M.S. Computer Science — University of Texas at Arlington.
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Sue Royer

WebSphere Specialist
IBM Corporation

100 East Pratt Street
Baltimore, MD

PROFESSIONAL EXPERIENCE:

IBM

Over twenty-eight years of IT experience. Assignments include working with clients on
implementing web transaction processing, application integration and service-oriented
architecture projects, as well as business process management. Prior to working with clients,
assignments included software development, marketing, capacity planning, and managing a
team of IBM system programmers and database administrators. Ms. Royer has been assigned
to the IBM Commonwealth of Pennsylvania team since 2006.

PROJECT EXPERIENCE:

Commonwealth of Pennsylvania — Current Responsibilities

WebSphere Specialist supporting all Commonwealth agencies. Help match Commonwealth
requirements with IBM solutions. Deliver capacity sizings and price proposals. Answer
guestions on software licensing, such as licensing for virtualized environments, as well as on
migrating to current versions. Provide links to best practices and to IBM subject matter experts,
provide leadership in newer technology areas that help the Commonwealth to deliver constituent
services in a more agile, responsive and cost-effective way.

Commonwealth of Pennsylvania — Recent Projects

Led the IBM team that responded to the Commonwealth RFP for an Enterprise Standard -
Business Rules Management System. The IBM ILOG Business Rules Management System was
selected to be on the Commonwealth’s Enterprise Standards list (2009)

Led the IBM team that responded to the Commonwealth RFP for an Enterprise Standard -
Business Process Management System. WebSphere Business Process Management was
selected to be on the Commonwealth’s Enterprise Standards list (2008)

Organized and delivered education for the Commonwealth of Pennsylvania, including on
DataPower SOA Appliances, the WebSphere Service Registry & Repository, WebSphere
Business Modeler, Current versions of WebSphere MQ and WebSphere Application Server
(2006 — 2009).

Supported the following agencies in their use of WebSphere software: Office of Administration,
Department of Revenue, Pennsylvania Lottery, Department of Public Welfare, Department of
Labor & Industry, Department of Transportation, Pennsylvania Justice Network, Pennsylvania
State Police, Liquor Control Board, Legislative Data Processing, Pennsylvania Higher Education
Assistance Agency, and the Administrative Office of the Pennsylvania Courts.
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EDUCATION:

B.S., Computer Science, Lehigh University — Bethlehem, PA
M.B.A., Fuqua School of Business, Duke University — Durham, NC
IBM SOA Associate Certification — May, 2007.
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Eric Jacobs

llog Specialist

IBM Corporation

11 Stanwix ST
Pittsburgh, PA 15222

PROFESSIONAL EXPERIENCE:
Software Sales and Project Management

Over 21 years of IT experience in project management and sales. Have worked extensively in
both mainframe and distributed environments. Adept at assembling requirements and aligning
technology to these requirements from both a functional and technical perspective. Extensive
experience providing solutions to state agencies - have sold and managed projects in PA, NJ,
MA, NY, MD, CO, CA, WA, OR and DC. Over 7 years of experience specific to the BRMS space.

PROJECT EXPERIENCE:
Commonwealth of Pennsylvania — Current Responsibilities

ILOG Business Rule Management and Optimization Specialist supporting all Commonwealth
agencies. Help match Commonwealth requirements with IBM ILOG solutions. Responsible for
educating agencies on benefits of BRMS and Optimization technologies. This includes providing
briefings, demonstrations, Proof of Technologies, Proof of Concepts and supporting IBM's
presence at State conferences. Also responsible for providing proposals and managing IBM
ILOG licensing for the Commonwealth.

Commonwealth of Pennsylvania — Recent Projects

Worked with the IBM team that responded to the Commonwealth RFP for an Enterprise
Standard - Business Rules Management System. The IBM ILOG Business Rules Management
System was selected to be on the Commonwealth’s Enterprise Standards list (2009)

Was awarded the BRMS contract for the .Centric Project within PENNDoOT in 2007.

EDUCATION:
B.S., Electrical Engineering, Carnegie Mellon University — Pittsburgh, PA

Graduate School of Industrial Administration, Carnegie Mellon University - Pittsburgh, PA
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David Johnson

Enterprise Content Management (ECM) Specialty Software Account Representative
IBM Corporation

420 Fairtree Drive

Severna Park, MD 21146

PROFESSIONAL EXPERIENCE:
IBM

A former FileNet Account Executive, David came to IBM with the acquisition of FileNet. David
has had a diverse client base including clients such as the Federal Government, Commonwealth
of Pennsylvania, and several Fortune 1000 companies. David currently serves as the IBM ECM
Representative for the Commonwealth of Pennsylvania.

Commonwealth of Pennsylvania responsibilities:

As the IBM ECM Account Representative for the Commonwealth of Pennsylvania, David is
responsible for maintaining the health of the installation base of IBM ECM Software within the
Commonwealth and introducing new products and services. He is the single POC for IBM ECM
in the Commonwealth and is responsible for customer service, account servicing, and new sales
to existing and new clients. Existing customers within the Commonwealth include: Department
of Labor and Industry, Department of Public Welfare, Department of Transportation, Department
of Environmental Protection, Public Utility Commission, Civil Service Commission, Liquor Control
Board, Department of Banking, Office of Administration, and the Gaming Control Board.

Other Experience

David spent 23 years as a military pilot retiring at the rank of Navy Captain (O-6). After
retirement, he worked at a Federally Funded Research and Development Center developing
military applications for Massive Multi-Player On-Line Games. He subsequently was an
executive at a software start-up company prior to joining FileNet in 1995.

EDUCATION:
M.S. National Security Strategy, National War College, 1999
B.S. Political Science, Frostburg State University, 1978
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Eileen Killeen

Data and Information Management Sales Specialist
IBM Corporation

30 South 17" Street

Philadelphia, PA

Sales Professional with over 12 years experience in the information technology sector.
Assignments include working with clients to recognize value through implementing Enterprise
Data Management Solutions. Prior to working with clients, assignments included Sales
Operations and managing a team of Lead Development Representatives. Ms. Killeen was
recently assigned to the IBM Commonwealth of Pennsylvania starting at the beginning of 2010.

PROFESSIONAL EXPERIENCE:
IBM  Sept 2007 — Present

Data Management Sales Specialist

Work with clients to understand current challenges and which IBM Solutions r. Help client to
determine return on investment and total cost of ownership.

Princeton Softech, Inc July 1998 — Sept 2007

Director, Global Sales Operations, June 2000 — Sept 2007

» Responsible for Managing all Sales Enablement Efforts

» Designed and analyzed Sales reports to identify constraints and collaborated cross
functionally to remove the constraints.

» Provide Sales input to cross functional meetings including Product Life Cycle, Improving
Corporate Performance and Best Practices meetings.

» Designed and managed enablement for newly hired Sales Professionals
= President Circle Winner 2006, 2005, 2004

Account Manager, July 1999 — June 2000

=  Worked with prospective clients to align our solutions to their business challenges

Manager, Inside Sales Team, July 1998 — July 1999
= Responsible for the hiring and managing a team of 6 Telesales Representatives

Inside Sales Representative July 1998 — Dec 1998

EDUCATION:

B.A., Economics, B.A, French Rutgers College — New Brunswick, NJ
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Steve Tunstall

Cognos Specialist

IBM Corporation

2020 Technology Parkway
Mechanicsburg, PA 17050

PROFESSIONAL EXPERIENCE:
Cognos, an IBM Company, Burlington, MA
Enterprise Account Executive 2007 - Present

Responsible for the sales of Enterprise Business Intelligence and Enterprise Financial Planning
software solutions. Prospected, qualified and developed business relationships through direct
contact and partners. Developed strategic sales plans, managed a team selling approach and
closed large enterprise agreements with Fortune 500 companies. Developed and maintained
these relationships for future project opportunities.

Global Knowledge Software, LLC, King of Prussia, PA
Senior Sales Executive — East Region 2002 - 2007

Responsible for sales of the OnDemand Personal Navigator enterprise software solution in
support of major ERP rollouts including SAP, PeopleSoft, Oracle, JD Edwards, Lawson, and
Ariba, as well as a variety of 3 party or proprietary programs throughout the project lifecycle.
Develop strategic sales plans. Lead sales consultant involved with interviewing, hiring, and
mentoring of new Sales Executives. Create and maintain a fluid value proposition for the
software, communicating and strategically partnering this message within the consulting
community in my region. Initiate contact and build cohesive joint entry into the client with partner
Sl consultants. Cultivate relationships with top level corporate executives to gain a customized
definition of organizational success factors and translate those factors into effective solutions.

Commonwealth of Pennsylvania Projects

Worked on the PAID project for the Commonwealth as well as the CWDS project on
Commonwealth Workforce Development.

EDUCATION:

Bachelor of Science in Marketing, Villanova University, Villanova, PA
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Bill Brown

Tivoli Portfolio Specialist
IBM Corporation

1475 Phoenixville Pike
West Chester, PA

PROFESSIONAL EXPERIENCE:
IBM (5yrs) and other IT infrastructure and software companies (9+ yrs)

Over fourteen years of IT experience. Assignments in the last 5 years with IBM include working
with clients on implementing systems management, systems automation, network management,
network intrusion detection, web and client transaction monitoring and diagnostics, service-
oriented architecture projects, as well as working with clients on ITIL based business processes
and implementing an ITIL strategy and solutions. Prior to working IBM, assignments included
working with clients on helping reduce operating and capital expenses via automated
provisioning of manual tasks and virtualizing servers and storage management. Mr. Brown has
been assigned to the IBM Commonwealth of Pennsylvania team since 2008.

PROJECT EXPERIENCE:
Commonwealth of Pennsylvania — Current Responsibilities

Tivoli Specialist supporting all Commonwealth agencies. Help match Commonwealth
requirements with IBM solutions. Deliver capacity sizings and price proposals. Answer
guestions on software licensing, such as licensing for virtualized environments, as well as on
migrating to current versions. Provide links to best practices and to IBM subject matter experts,
provide leadership in newer technology areas that help the Commonwealth to deliver constituent
services in a more agile, responsive and cost-effective way.

Commonwealth of Pennsylvania — Recent Projects

Working with the Data Power House teams on government audit requirements for configuration
change management to reduce/eliminate audit exceptions and avoid audit fines. Working with
PHEAA on audit requirements for managing encryption keys. Working with DPW and OA on
user provisioning for secure role based identity management of user access and rapid de-
provisioning of access to secure applications. Worked with Penn DOT to provide an
environment health assessment to drive operational efficiencies and identify areas for necessary
improvement and skills education. Working with the office of the CTO to help the
Commonwealth identify areas to reduce the growth of storage and costs associated with the
growth of storage.

Organized and delivered educations for the Commonwealth of Pennsylvania, including training
and education on user provisioning, storage management and reporting, automated provisioning,
backup and recovery best practices, and application diagnostics and monitoring.

Supported the following agencies in their use of Tivoli software: Office of Administration,
OA Radio, Department of Revenue, Department of Public Welfare, Department of Labor
& Industry, Department of Transportation, Pennsylvania Justice Network, Pennsylvania
State Police, Liquor Control Board, and Pennsylvania Higher Education Assistance
Agency.
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Richard F. Capen

Client Manager

IBM Corporation

2020 Technology Parkway
Mechanicsburg, PA

PROFESSIONAL EXPERIENCE:
IBM

Mr. Capen is a member of the Commonwealth of Pennsylvania state and local government
marketing team based in Mechanicsburg. He has over twenty three years experience with IBM
working with public and private sector clients in the Central Pennsylvania area, focused on
applying technology to solve business problems. Experience includes strategic and tactical
planning, services marketing, server and storage infrastructure / architecture selection and
design, and project management.

Prior to joining IBM, Mr. Capen spent ten years as a Project Engineer and Project Manager with
an international consulting engineering firm. He built, led and managed multidisciplinary teams of
professional engineers and support staff engaged in the design and analysis of large civil works
projects for federal, state and local government clients in the US and overseas.

PROJECT EXPERIENCE:

Commonwealth of Pennsylvania Sales and Marketing Team

Responsible for client relationship coverage of executive and non-executive Commonwealth
agencies, and local government entities since 2001. Provided leadership in planning, installation
and management of IT infrastructure projects and value added services.

IBM Server Sales and Marketing

Provided consulting services, architectural design and marketing support for IBM server products
and associated implementation services. Responsible for project execution and customer
satisfaction related to IT infrastructure development for commercial and government clients in
central and eastern Pennsylvania. Managed product and service delivery by IBM business
partners and IBM Global Services personnel.

Manufacturing Industry Segment Manager

Responsible for development of strategy and marketing coverage plans for IBM Industrial Sector
clients in central Pennsylvania. Managed market segmentation efforts and selection of ERP
packages for small and medium sized manufacturing and process industry clients. Proposed,
planned and led services engagements to evaluate alternative CAD/CAM, production control and
shop floor scheduling systems for clients in the steel, refractory products and consumer goods
industries. Prepared financial analyses to support client decisions for capital budgeting.

Project Manager — Engineering Consulting Company

Served as Project Engineer / Project Manager on over 20 consulting engagements. Managed
and provided technical direction for 5 to 25 member teams of engineering professionals,
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scientists and technicians for design and analysis projects in the continental United States and
Africa. Developed, and managed the development of application software to analyze complex
hydrologic and hydraulic processes and the economic impact of alternative project designs.

EDUCATION:

» Masters in Business Administration, Mount Saint Mary’s College

»= Bachelor of Science, Civil Engineering, University of Massachusetts
» Registered Professional Engineer, Pennsylvania - PE031491E

= Extensive IBM training in technology, services and industry dynamics including Client
Executive education at the Harvard Business School
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Stephen J. Stasko

Client Executive
IBM Corporation
2020 Technology Parkway
Mechanicsburg, PA 17050

PROFESSIONAL EXPERIENCE:

Mr. Stasko is a member of the Commonwealth of Pennsylvania state and local government and
education team based in Mechanicsburg. He has over thirty years experience with IBM working
with public and private sector clients primarily across the Commonwealth and in the Northeast,
focused on applying technology to solve business problems. Experience includes application
outsourcing, software sales management, business and technology services management,
strategic planning, and product development.

PROJECT EXPERIENCE:

2005 — Present: Commonwealth of Pennsylvania and Education, Client Executive and
Complex Solution Manager

Project Description: Directs a matrix of sales specialists responsible for identifying, creating,
developing, and closing solution sales. A services-based role, creating complex proposals that
incorporate the best solution elements from IBM’s vast services, software and hardware portfolio,
along with inclusion of numerous third-party solutions, to deliver exceptional results to target
clients.

2003 — 2004: Application Management Services - Financial Services Sector, Client
Solution Executive

Project Description: Led a sales team that was responsible for the creation of complex proposals
centered on very large ($100M+) opportunities for all facets of application outsourcing. Focus on
the management of application maintenance, enhancements and support.

2000 — 2002: Industrial Sector/Electronics Industry, Client Executive

Project Description: Coordinated and led a sales team responsible for all facets of the
relationship between IBM and Tyco International and Black & Decker. Included sales of
hardware, software, services, financing, overall customer satisfaction, and the Tyco vendor
relationship.

1995 — 1999: Northeast Region/Cross Industry, Software Sales Manager

Project Description: Recruited and developed a team of sales specialists that sold selected
middleware products to major clients in the ten-state region of the US Northeast.

EDUCATION:
= Masters in Business Administration, University of Arizona
= Bachelor of Science, Chemical Engineering, University of Virginia

= Extensive IBM training in technology, software, services, and industry dynamics - including
Client Executive education at the Harvard Business School.
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Stephen Pacchioli

Client Executive
IBM Corporation
2020 Technology Parkway, Mechanicsburg, PA 17050

PROFESSIONAL EXPERIENCE:
IBM

Twenty-nine years of professional leadership across an extensive range of IBM’s business
operations. Developed executive relationships and delivered high-value business and IT
solutions in eighteen years of consultative sales and business development roles with major
retail and public sector clients. Improved manufacturing and service delivery capabilities, and
led cross-functional teams in new product introductions during previous technical and
management assignments. Accomplishments demonstrate sustained quality results attained
through creative problem solving, team building, general management skills, and commitment to
customers’ success.

PROJECT EXPERIENCE:
State Government

Enhanced effectiveness of state government executive agencies through aggressive introduction
of information technology and managed services. Completed statewide technology rollouts
which facilitated agency desktop standardization and migration to new application solutions.
Deployed complex distributed system infrastructure supporting the implementation of a
comprehensive Enterprise Resource Planning (ERP) system, the first by a U.S. state
government, that replaced legacy accounting, procurement, payroll, and human resources
systems across 53 state agencies. Signed multi-year managed services contract providing full-
time operations management and support of the ERP infrastructure.

Retail Drugstores

Teamed with executives of national chain drug retailer to advance new customer service
programs and corporate growth strategies. Initiated projects that simplified addition of new
drugstores and chain-wide deployment of an innovative mission-critical pharmacy dispensing
system. Installed and financed over $25 Million of advanced parallel servers and system
coupling hardware that pioneered sharing of enterprise applications and data across multiple
large-scale systems. Resultant infrastructure positioned client to undertake $1.4 Billion
acquisition that doubled annual revenues and provided access to new high-growth markets.

Federal Government

Provided long-term consulting and full life-cycle development services on major logistics system
deployments with U.S. and Middle East military organizations. Implemented integrated
application systems supporting thousands of users in key financial, supply, and fleet
maintenance operations. Negotiated critical professional services contracts with multiple labor
categories and flexible rate schedules in response to dynamic development workload
requirements. Developed multi-million dollar Foreign Military Sales (FMS) channels to market,
export, and install supporting infrastructure components overseas.
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Product Development

Directed team of engineers in developing an impact printer ribbon to meet the unique
requirements of a national discount retail chain. Formulated inks, produced prototypes, and
conducted product testing in less than 25% of normal cycle time. Enabled printing of point-of-
sale receipts that could not be fraudulently copied. Client significantly reduced multi-million
dollar shrinkage exposure.

EDUCATION:

= Master of Business Administration
Rider University, Lawrenceville, NJ

= Bachelor of Science, Chemical Engineering
Rutgers University, New Brunswick, NJ

= Professional training including extensive IBM management development, specialized
retail and government industry programs, and executive education at The Harvard
Business School
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Vivian Bachorik

Inside Client Representative
IBM Corporation

7100 Highlands Parkway
Smyrna, GA 30082

PROFESSIONAL EXPERIENCE:
IBM

Ms. Bachorik is a member of the Commonwealth of Pennsylvania state and local government
marketing team, working out of our Atlanta, GA office. She has over twenty nine years
experience with IBM with the last 5 years working with public and private sector clients in the
Central Pennsylvania area, focused on applying technology to solve business problems.
Experience includes strategic planning, services and server sales, administrative and
manufacturing management, accounting, and Personnel Recruiting.

PROJECT EXPERIENCE:

Commonwealth of Pennsylvania Sales and Marketing Team

Assists IBM State team with client relationship coverage of Commonwealth agencies and
coordination of educational sessions offered to the Commonwealth. Customer relationship focal
for smaller county and local government agencies, as well as smaller educational institutions
since 2008. Responsible for relationship with commercial customers in banking and insurance
industries in Pennsylvania since 2005, understanding customer's needs and business goals.

IBM Server and Services Sales

Responsible for server sales and customer satisfaction for IBM server products, and assist field
sales team with technical support. Worked with IBM business partners in preparing customer
contracts and also assist with the education of new and existing IBM service offerings. Project
Manager for UPS sales and deliveries through our business partners and IBM Global Services
personnel.

Manufacturing Manager

Responsible for internal department of disc manufacturing and quality standards and schedules.

Administrative Manager

Managed a group of 30 secretarial and administrative employees. Responsible for secretarial
support to 25 internal IBM departments. Responsibilities included management of mail room
operations and employees and supply room controls, restocking and purchasing processes.

Personnel Recruiter

Responsible for hiring and recruiting of entry level personnel, focusing on secretarial and
manufacturing employees. Work with management to coordinate interviews and employment
offers. Worked with our college co-op program, recruiting Computer Science majors.
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EDUCATION:

Associate Arts, West Valley College
Bachelor of Arts, University of Nevada, Reno
Extensive IBM training in technology, services and industry dynamics
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11-6. Training

If appropriate, indicate recommended training of agency personnel. Include the agency
personnel to be trained, the number to be trained, duration of the program, place of
training, curricula, training materials to be used, number and frequency of sessions, and
number and level of instructors.

IBM will conduct software web site ordering seminars

and associated skills transfer sessions with both IBM has provided more
purchasing professionals and agency IT personnel. ;

Over the past six years in the management of the Best than 40 free educational
Value Server and Storage Contract, IBM has worked sessions designed

with Commonwealth agencies to identify specific exclusively for

technical and training needs. These services and

product education sessions have been provided through Commonwealth personnel
an Operational Readiness services proposal, primarily over the past six years

by providing on-site skills transfer directly on the

agency’s new equipment. Similar to the Server and Storage Contract, IBM proposes to conduct
similar sessions covering IBM software products. We have found this to be the most effective
means of providing education to agency personnel.

IBM is proposing three half-day agency personnel training and educational sessions to be
conducted in the first 2 months of the contract. These sessions may be conducted at the IBM
office in Mechanicsburg which can accommodate up to 30 people, or at a Commonwealth facility.
Topics covered will include IBM software product family overviews and business application of
each software pillar, automated web site capabilities and traditional ordering processes.

In addition, IBM will conduct a minimum of 6 half-day educational seminars per fiscal year at our
Mechanicsburg facility. These sessions will be exclusive to the Commonwealth and will provide
agency staff with product updates, new announcements and targeted technical training on
current software topics. IBM can also offer other technical training and services specific to
agency needs, on a fee basis, under this contract.
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11-8. Objections and Additions to Standard Contract
Terms and Conditions.

The Offeror will identify which, if any, of the terms and conditions (contained in Appendix
A) it would like to negotiate and what additional terms and conditions the Offeror would
like to add to the standard contract terms and conditions. The Offeror’s failure to make a
submission under this paragraph will result in its waiving its right to do so later, but the
Issuing Office may consider late objections and requests for additions if to do so, in the
Issuing Office’s sole discretion, would be in the best interest of the Commonwealth. The
Issuing Office may, in its sole discretion, accept or reject any requested changes to the
standard contract terms and conditions. The Offeror shall not request changes to the
other provisions of the RFP, nor shall the Offeror request to completely substitute its own
terms and conditions for Appendix A. All terms and conditions must appear in one
integrated contract. The Issuing Office will not accept references to the Offeror’s, or any
other, online guides or online terms and conditions contained in any proposal.

Regardless of any objections set out in its proposal, the Offeror must submit its proposal,
including the cost proposal, on the basis of the terms and conditions set out in Appendix
A. The Issuing Office will reject any proposal that is conditioned on the negotiation of the
terms and conditions set out in Appendix A or to other provisions of the RFP as
specifically identified above.

IBM is pleased to submit this proposal to the Department of General Services in response to the
Request for Proposal 6100012054 dated January 15, 2010 for Software Reselling.

IBM has always viewed its performance of Commonwealth contracts as part of a long-term
relationship that has many dimensions across all Commonwealth agencies and those that
piggyback off of our contracts. Attached are the requested changes to terms and conditions that
are consistent with previous contracts between the Commonwealth and IBM and with the IT
community in general. We also recognize that changes to the RFP and Contract terms have
been issued during the response period and will be reflected in any resulting Contract.

REQUESTED DISCUSSION ITEMS

11. SUBCONTRACTS

IBM can provide evidence of the execution of appropriate subcontractor agreements to the
Commonwealth as required. However, there are certain agreements and provisions with IBM
subcontractors that are proprietary and confidential and cannot be disclosed.

14. COMPENSATION

(b) We would like to limit any “Work in Progress” reports work done on a time and material basis.
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17. INSPECTION AND ACCEPTANCE

IBM requests to discuss this section given the nature of the products and limited services being
delivered under this Contract. Discussion would include all parts of this section including
Deliverables, Acceptance periods required by the Commonwealth for any particular work effort
and any potential language that creates a conditional Acceptance scenario.

30. LIMITATION OF LIABILITY

Given that transaction compensation may include recurring costs, IBM requests the limitation of
legal liability be extended to read the greater of $250,000 or the fees paid for services in the
twelve months prior to the claim. We also request the following change to the first sentence of
subparagraph (b):

In no event will Contractor be liable for lost profits, lost revenue or lost savings or for any other
consequential of incidental damages whatsoever, even if the Commonwealth has been informed
of the possibility thereof. In no event will the Contractor be liable for damages due to lost
records or data. Notwithstanding the foregoing, Contractor shall provide reasonable assistance
to Commonwealth in restoring such lost records or data to their most recent backup copy.

31. COMMONWEALTH HELD HARMLESS
IBM requests the following change consistent with the Commonwealth Server/Storage Contract:

The Contractor shall hold the Commonwealth harmless from and indemnify the
Commonwealth against any and all third party claims, demands and actions of the type set
forth in Section 30 (a) (1) through Section 30(a) (5) above, based upon or arising out of any
activities performed by the Contractor and its employees and agents under this Contract,
provided the Commonwealth gives Contractor prompt notice of any such claim of which it
learns.

If OAG does not delegate the defense of the matter, the Contractor’s obligation to indemnify
ceases.

32. VIRUS, MALICIOUS, MISCHIEVOUS OR DESTRUCTIVE PROGRAMMING

IBM requests changes consistent with Appendix E.

33. PATENT, COPYRIGHT, TRADEMARK AND TRADE SECRET PROTECTION

IBM requests language changes to this section consistent with Appendix E.

36. OWNERSHIP RIGHTS

IBM requests changes to this section. Given the nature of any resulting Contract and its purpose,
along with Software Licenses, any language in this section would be best deferred should IBM
be selected for this Contract.
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49. WARRANTIES

IBM requests changes to this section. Warranties for any IBM or third party licensed products
will be passed through to the Commonwealth. The specific IBM or third party license related
documents and the Commonwealth Appendix E will be combined for the complete license
agreement. Remaining warranties will be those related to the services provided under this
Contract. The Contractor warrants that it will perform contracted services using reasonable care
and skill and according to the statement of work (including any completion criteria) contained in
this Contract and any order issued against this Contract. These warranties, as well as any other
express warranties set forth in the RFP, the Contractor’s proposal or any special conditions are
the Commonwealth’s exclusive warranties and replace all other warranties, express or implied,
including, but not limited to, the implied warranties or conditions of merchantability and fithess for
a particular purpose.

50. LIQUIDATED DAMAGES

IBM requests the removal of liquidated damages provisions of this Contract given the nature of
the products and services to be provided.

OTHER

Installment Purchase-IBM recommends having installment purchase provisions contained within
this Contract to allow financing flexibility to users of the Contract.

Required Consents - The Commonwealth is responsible for promptly obtaining and providing to
Contractor all Required Consents necessary for Contractor to provide the Services described in
this Contract. A Required Consent means any consents or approvals required to give the
Contractor and its subcontractors the right or license to access, use and/or modify (including
creating derivative works) the hardware, software, firmware and other products the
Commonwealth uses, without infringing the ownership or license rights (including patent and
copyright) of the providers or owners of such products.

Contractor will be relieved of the performance of any obligations that may be affected by the
Commonwealth’s failure to promptly provide any Required Consents to the Contractor.
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11-11. Domestic Workforce Utilization Certification.

Complete and sign the Domestic Workforce Utilization Certification contained in
Appendix B of this RFP. Offerors who seek consideration for this criterion must submit in
hardcopy the signed Domestic Workforce Utilization Certification Form in the same
sealed envelope with the Technical Submittal.

Please refer to the following page for IBM's completed Domestic Workforce Utilization
Certification form.
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APPENDIX B
DOMESTIC WORKFORCE UTILIZATION CERTIFICATION

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF GENERAL SERVICES

To the extent permitted by the laws and treaties of the United States, each proposal will be scored for its
commitment to use the domestic workforce in the fulfillment of the contract. Maximum consideration will be
given to those offerors who will perform the contracted direct labor exclusively within the geographical
boundaries of the United States or within the geographical boundaries of a country that is a party to the World
Trade Organization Government Procurement Agreement. Those who propose to perform a portion of the direct
labor outside of the United States and not within the geographical boundaries of a party to the World Trade
Organization Government Procurement Agreement will receive a correspondingly smaller score for this
criterion. In order to be eligible for any consideration for this criterion, offerors must complete and sign the
following certification. This certification will be included as a contractual obligation when the contract is
executed. Failure to complete and sign this certification will result in no consideration being given to the offeror
for this criterion.

I, Stephen J. Stasko, Client Executive [title] of theBM Corporation [name of Contractor] a New York
[place of incorporation] corporation or other legal entity, (“Contractor”) located at 2020 Technology
Parkway, Mechanicsburg, PA 17050 [address], having a Social Security or Federal Identification Number of
13-0871985 , do hereby certify and represent to the Commonwealth of Pennsylvania (" Commonwealth")
(Check one of the boxes below):

DAl of the direct labor performed within the scope of services under the contract will be performed
X exclusively within the geographical boundaries of the United States or one of the following countries
that is a party to the World Trade Organization Government Procurement Agreement: Aruba, Austria,
Belgium, Bulgaria, Canada, Chinese Taipei, Cyprus, Czech Republic, Denmark, Estonia, Finland, France,
Germany, Greece, Hong Kong, Hungary, Iceland, Ireland, Israel, Italy, Japan, Korea, Latvia, Liechtenstein,
Lithuania, Luxemburg, Malta, the Netherlands, Norway, Poland, Portugal, Romania, Singapore, Slovak
Republic, Slovenia, Spain, Sweden, Switzerland, and the United Kingdom.

OR

0 percent ( %) [Contractor must specify the percentage] of the direct labor performed
within the scope of services under the contract will be performed within the geographical boundaries of
the United States or within the geographical boundaries of one of the countries listed above that isa
party to the World Trade Organization Government Procurement Agreement. Please identify the direct labor
performed under the contract that will be performed outside the United States and not within the geographical
boundaries of a party to the World Trade Organization Government Procurement Agreement and identify the
country where the direct labor will be performed:

[Use additional sheetsif necessary]
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The Department of General Services [or other purchasing agency] shall treat any misstatement as fraudulent
concealment of the true facts punishable under Section 4904 of the Pennsylvania Crimes Code, Title 18, of Pa.
Consolidated Statutes.

Attest or Witness: International Business Machines
Corporate or Legal Entity's Name

Signature/Date Signature/Date
John M. L uchetti, Solution Manager Stephen J. Stasko, Client Executive
Printed Name/Title Printed Name/Title
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11-12. COSTARS Program Questionnaire

Complete and sign the questionnaire regarding the COSTARS program contained in
Appendix C of this RFP. Submit the signed questionnaire in the same sealed envelope

with the Technical Submittal.
Please refer to the following page for IBM's completed COSTARS Program Questionnaire.
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APPENDIX C

COSTARS PROGRAM QUESTIONNAIRE
COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF GENERAL SERVICES

If your firm is awarded a Contract, does it agree to sell the awarded items/services at the
same prices and/or discounts, and in accordance with the contractual terms and conditions, to
registered COSTARS Members who elect to participate in the contract? If your answer is
“YES’, your firm agrees to pay the applicable Administrative Fee ($1500 or $500 for
Qualified Small Businesses) upon contract award and each contract renewal date.

Please Answer: YES X NO

If you are asserting that your firm isa Qualified Small Business, have you completed, signed
and included with your bid the required Department of General Services Small Business
Certification form? NOT APPLICABLE FOR IBM.

Please Answer: YES NO

IBM Corporation

Corporate or Lega Entity Name

Signature/Date

Stephen J. Stasko / Client Executive
Printed Name/Title

Technical Response 81



Commonwealth of PA

Attachment A — Addendums

Please see the Commonwealth Addendums 1, 2, 3, 4, 5, 6 and 7 that are printed on the
following pages.
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Addendum 1

Date: 2/2/2010

Subject: SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT

Solicitation Number: 6100012054
Opening Date/Time: 2/26/2010 3:00 pm
Addendum Number: 1

To All Suppliers:

The Commonwealth of Pennsylvania defines a solicitation “Addendum™ as an addition to or
amendment of the original terms, conditions, specifications, or instructions of a procurement
solicitation (e.g., Invitation for Bids or Request for Proposals).

List any and all changes:

This Addendum is being posted to update the "Calendar of Events" sheet found on page
i of the RFP. All dates and addresses will remain the same except the Pre-proposal
Conference scheduled for February 9, 2010 at 10:30 AM EST has been changed to February 10,
2010 at 10:30 AM EST.

For electronic solicitation responses via the SRM portal:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

e To attach the Addendum, download the Addendum and save to your computer. Move to
‘My Notes”, use the “Browse” button to find the document you just saved and press “Add”
to upload the document.

e Review the Attributes section of your solicitation response to ensure you have responded,
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as required, to any questions relevant to solicitation addenda issued subsequent to the
initial advertisement of the solicitation opportunity.

For solicitations where a “hard copy” (vs. electronic) response is reguested:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

¢ If you have already submitted a response to the original solicitation, you may either
submit a new response, or return this Addendum with a statement that your original
response remains firm, by the due date to the following address:

Pennsylvania Department of General Services, Bureau of Procurement, 555
Walnut Street, 6th Floor, Forum Place, Harrisburg, PA 17101.

Except as clarified and amended by this Addendum, the terms, conditions, specifications, and
instructions of the solicitation and any previous solicitation addenda, remain as originally written.

Very truly yours,
Name: Tom Teprovich
Title: Commodity Specialist

Phone: 717 783-0257

Email: tteprovich@state.pa.us
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Addendum 2

Date: 2/8/2010

Subject: SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT

Solicitation Number: 6100012054
Opening Date/Time: 2/26/2010 3:00 pm
Addendum Number: 2

To All Suppliers:

The Commonwealth of Pennsylvania defines a solicitation “Addendum™ as an addition to or
amendment of the original terms, conditions, specifications, or instructions of a procurement
solicitation (e.g., Invitation for Bids or Request for Proposals).

List any and all changes:

This Addendum is being posted to update the "Calendar of Events" sheet found on page
i of the RFP. The changes to the "Calendar of Events" sheet will be as followed:

The Optional Pre-proposal Conference will be held at the Department of General Services, 555
Walnut St, 6th floor, Harrisburg, Pa. Conference Room 1 from 2:00 PM EST - 3:30 PM EST on
Wednesday February 17, 2010.

The answers to Potential Offeror(s) questions posted to the DGS website
(http://www.dgsweb.state.pa.us/comod/main.asp) no later than Friday February 19, 2010.

Sealed proposal must be received by 3PM EST in the Issuing Office at Department of General
Services, 555 Walnut Street, Forum Place, 6th floor, Harrisburg, PA 17101 on Friday March 12,
2010.
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For electronic solicitation responses via the SRM portal:

Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

To attach the Addendum, download the Addendum and save to your computer. Move to
‘My Notes”, use the “Browse” button to find the document you just saved and press “Add”
to upload the document.

Review the Attributes section of your solicitation response to ensure you have responded,
as required, to any questions relevant to solicitation addenda issued subsequent to the
initial advertisement of the solicitation opportunity.

For solicitations where a “hard copy” (vs. electronic) response is reqguested:

Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

If you have already submitted a response to the original solicitation, you may either
submit a new response, or return this Addendum with a statement that your original
response remains firm, by the due date to the following address:

Pennsylvania Department of General Services, Bureau of Procurement, 555
Walnut Street, 6th Floor, Forum Place, Harrisburg, PA 17101.

Except as clarified and amended by this Addendum, the terms, conditions, specifications, and
instructions of the solicitation and any previous solicitation addenda, remain as originally written.

Very truly yours,

Name: Tom Teprovich

Title: Commodity Specialist
Phone: 717 783-0257

Email: tteprovich@state.pa.us
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Addendum 3

Date: 2/17/2010

Subject: SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT

Solicitation Number: 6100012054
Opening Date/Time: 3/12/2010 3:00 pm
Addendum Number: 3

To All Suppliers:

The Commonwealth of Pennsylvania defines a solicitation “Addendum™ as an addition to or
amendment of the original terms, conditions, specifications, or instructions of a procurement
solicitation (e.g., Invitation for Bids or Request for Proposals).

List any and all changes:

The Commonwealth has changed the percentage requirement that Offerors must meet to qualify
for Lot 1 listed in Section VI-2 Lot Structure and Qualifications of the RFP. The first sentence in
Mandatory Qualifications for Lots, Lot 1 will now read as follows:

"The Commonwealth requires the Offeror establish reseller relationships with at least 95% of
the Software Publishers listed in Appendix F — Required Software Publishers for Lot 1."

The Commonwealth has posted revised versions Appendix E, Appendix F and Appendix H. A
brief description of the change(s) to each appendix are listed below.

Appendix E - Commonwealth Software License Requirements
Updated Section 4, Patent, Copyright, Trademark, and Trade Secret Protection

Updated Section 5, Virus, Malicious, Mischievous or Destructive Programming
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Updated Section 6, Limitation of Liability
Updated Section 8, Background Checks
Updated Attachment 1

Appendix F - Required Software Publishers (All changes made to Lot 1 Only)
Updated the title to reflect this is the required list of software publishers for Lot 1

Deleted repeated software publishers and software publishers who will not provide
software through the awarded contract at this time

Appendix H - Cost Matrix (Changes were only made to Lot 1)

Line items that do not accurately reflect purchases made through the current contract were
eliminated from the Lot 1 Market Basket.

For electronic solicitation responses via the SRM portal:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.
e To attach the Addendum, download the Addendum and save to your computer. Move to

‘My Notes”, use the “Browse” button to find the document you just saved and press “Add”
to upload the document.

¢ Review the Attributes section of your solicitation response to ensure you have responded,

as required, to any questions relevant to solicitation addenda issued subsequent to the
initial advertisement of the solicitation opportunity.

For solicitations where a “hard copy” (vs. electronic) response is requested:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

¢ If you have already submitted a response to the original solicitation, you may either
submit a new response, or return this Addendum with a statement that your original
response remains firm, by the due date to the following address:

Pennsylvania Department of General Services, Bureau of Procurement, 555
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Walnut Street, 6th Floor, Forum Place, Harrisburg, PA 17101.

Except as clarified and amended by this Addendum, the terms, conditions, specifications, and
instructions of the solicitation and any previous solicitation addenda, remain as originally written.

Very truly yours,
Name: Tom Teprovich
Title: Commodity Specialist

Phone: 717 783-0257

Email: tteprovich@state.pa.us
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Addendum 4

Date: 2/19/2010

Subject: SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT

Solicitation Number: 6100012054
Opening Date/Time: 3/12/2010 3:00 pm
Addendum Number: 4

To All Suppliers:

The Commonwealth of Pennsylvania defines a solicitation “Addendum™ as an addition to or
amendment of the original terms, conditions, specifications, or instructions of a procurement
solicitation (e.g., Invitation for Bids or Request for Proposals).

List any and all changes:

This Addendum is to communicate the following documents have been posted to the
eMarketplace website:

1. Pre-Proposal Sign-In Sheet
2. Software Preproposal Conference Presentation

3. Software RFP Question Responses

For electronic solicitation responses via the SRM portal:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

e To attach the Addendum, download the Addendum and save to your computer. Move to
‘My Notes”, use the “Browse” button to find the document you just saved and press “Add”
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to upload the document.

¢ Review the Attributes section of your solicitation response to ensure you have responded,
as required, to any questions relevant to solicitation addenda issued subsequent to the
initial advertisement of the solicitation opportunity.

For solicitations where a “hard copy” (vs. electronic) response is requested:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

¢ If you have already submitted a response to the original solicitation, you may either
submit a new response, or return this Addendum with a statement that your original
response remains firm, by the due date to the following address:

Pennsylvania Department of General Services, Bureau of Procurement, 555
Walnut Street, 6th Floor, Forum Place, Harrisburg, PA 17101.

Except as clarified and amended by this Addendum, the terms, conditions, specifications, and
instructions of the solicitation and any previous solicitation addenda, remain as originally written.

Very truly yours,
Name: Tom Teprovich
Title: Commodity Specialist

Phone; 717 783-0257

Email: tteprovich@state.pa.us
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Addendum 5

Date: 2/19/2010

Subject: SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT

Solicitation Number: 6100012054
Opening Date/Time: 3/12/2010 3:00 pm
Addendum Number: 5

To All Suppliers:

The Commonwealth of Pennsylvania defines a solicitation “Addendum™ as an addition to or
amendment of the original terms, conditions, specifications, or instructions of a procurement
solicitation (e.g., Invitation for Bids or Request for Proposals).

List any and all changes:

The Commonwealth has updated Appendix E. Please note the only change is to the
Limitation of Liability provision (#6).

For electronic solicitation responses via the SRM portal:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

e To attach the Addendum, download the Addendum and save to your computer. Move to
‘My Notes”, use the “Browse” button to find the document you just saved and press “Add”
to upload the document.

¢ Review the Attributes section of your solicitation response to ensure you have responded,

as required, to any questions relevant to solicitation addenda issued subsequent to the
initial advertisement of the solicitation opportunity.
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For solicitations where a “hard copy” (vs. electronic) response is requested:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

¢ If you have already submitted a response to the original solicitation, you may either
submit a new response, or return this Addendum with a statement that your original
response remains firm, by the due date to the following address:

Pennsylvania Department of General Services, Bureau of Procurement, 555
Walnut Street, 6th Floor, Forum Place, Harrisburg, PA 17101.

Except as clarified and amended by this Addendum, the terms, conditions, specifications, and
instructions of the solicitation and any previous solicitation addenda, remain as originally written.

Very truly yours,
Name: Tom Teprovich
Title: Commodity Specialist

Phone: 717 783-0257

Email: tteprovich@state.pa.us
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Addendum 6

Date: 2/23/2010

Subject: SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT

Solicitation Number: 6100012054
Opening Date/Time: 3/12/2010 3:00 pm
Addendum Number: 6

To All Suppliers:

The Commonwealth of Pennsylvania defines a solicitation “Addendum™ as an addition to or
amendment of the original terms, conditions, specifications, or instructions of a procurement
solicitation (e.g., Invitation for Bids or Request for Proposals).

List any and all changes:

The Commonwealth added the following requirement as requirement #13 to Section V-4
Contract Requirements of the RFP.

13. The Commonwealth requires the awarded Offeror to accept purchase orders for
software maintenance/support that can extend up to two (2) year past the end date of the
awarded contract. This type of purchase order must be in place sixty (60) days prior to the end
date of the contract.

For electronic solicitation responses via the SRM portal:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

e To attach the Addendum, download the Addendum and save to your computer. Move to
‘My Notes”, use the “Browse” button to find the document you just saved and press “Add”
to upload the document.

e Review the Attributes section of your solicitation response to ensure you have responded,
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as required, to any questions relevant to solicitation addenda issued subsequent to the
initial advertisement of the solicitation opportunity.

For solicitations where a “hard copy” (vs. electronic) response is reguested:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

¢ If you have already submitted a response to the original solicitation, you may either
submit a new response, or return this Addendum with a statement that your original
response remains firm, by the due date to the following address:

Pennsylvania Department of General Services, Bureau of Procurement, 555
Walnut Street, 6th Floor, Forum Place, Harrisburg, PA 17101.

Except as clarified and amended by this Addendum, the terms, conditions, specifications, and
instructions of the solicitation and any previous solicitation addenda, remain as originally written.

Very truly yours,

Name: Tom Teprovich
Title: Commodity Specialist
Phone: 717 783-0257

Email: tteprovich@state.pa.us
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Addendum 7

Date: 2/23/2010

Subject: SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT

Solicitation Number: 6100012054
Opening Date/Time: 3/12/2010 3:00 pm

Addendum Number: 7

To All Suppliers:

The Commonwealth of Pennsylvania defines a solicitation “Addendum™ as an addition to or
amendment of the original terms, conditions, specifications, or instructions of a procurement
solicitation (e.g., Invitation for Bids or Request for Proposals).

List any and all changes:

The Commonwealth has received additional inquiries about Appendix E -
Commonwealth Software Licenses Requirements. It is the Commonwealth's intent for Offerors
to present Appendix E to the publishers listed in in Appendix F as a part of the Offeror's
publisher reseller agreement. The only responsibility the Reseller will have is to inform
publishers that in order to sell software and services to the Commonwealth through the awarded
contract, Appendix E must be part of the publishers license agreement with the Commonwealth
and these requirements are non-negotiable. It is responsibility of the Commonwealth to review
Appendix E, Attachment 1 with the Publishers.

The Commonwealth has received requests for clarification on line items for HP, Citrix and
WebEX listed in Lot 1 of Appendix H - Cost Matrix. The following individuals are the
Commonwealth's contact for these software publishers and can be contacted for additional
information on these line items.
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HP - Joel McGowan, (609) 723-2772, joel.mcgowen@hp.com
Citrix - Steve Petrakis, (412) 264-4252, Steve.Petrakis@citrix.com

WebEXx - Anthoney Sweitzer, (703) 484-8487, anthoney.sweitzer@webex.com

For electronic solicitation responses via the SRM portal:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

e To attach the Addendum, download the Addendum and save to your computer. Move to
‘My Notes”, use the “Browse” button to find the document you just saved and press “Add”
to upload the document.

o Review the Attributes section of your solicitation response to ensure you have responded,
as required, to any questions relevant to solicitation addenda issued subsequent to the
initial advertisement of the solicitation opportunity.

For solicitations where a “hard copy” (vs. electronic) response is requested:

e Attach this Addendum to your solicitation response. Failure to do so may result in
disqualification.

¢ If you have already submitted a response to the original solicitation, you may either
submit a new response, or return this Addendum with a statement that your original
response remains firm, by the due date to the following address:

Pennsylvania Department of General Services, Bureau of Procurement, 555
Walnut Street, 6th Floor, Forum Place, Harrisburg, PA 17101.

Except as clarified and amended by this Addendum, the terms, conditions, specifications, and
instructions of the solicitation and any previous solicitation addenda, remain as originally written.

Very truly yours,

Name: Tom Teprovich

Title: Commodity Specialist
Phone: 717 783-0257

Email: tteprovich@state.pa.us
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2020 Technology Parkway
Mechanicsburg, PA 17050

May 10, 2010

Thomas Teprovich
Commonwealth of Pennsylvania
Department of General Services
555 Walnut Street, 6th floor
Harrisburg, PA 17101-1914

Re: Lot 2 through 10 BAFO Small Disadvantaged Business submittal

Dear Mr. Teprovich:

Per your letter of May 5, 2010, IBM is pleased to submit the attached Best and Final Offer (BAFO) for
the Small Disadvantaged Business section of our proposal. This BAFO is in response to your RFP
#6100012054: Software Reselling Including Management of Microsoft Select Agreement.

IBM’s commitment to supplier diversity is a long-standing corporate policy. Our Supplier Diversity
program was created in 1968, prior to U.S. regulations mandating the creation of corporate supplier
diversity programs. We are proud of our substantial accomplishments under this program.

Should you have any addition questions or require clarification of this BAFO, please do not hesitate to
contact me. IBM sincerely appreciates your consideration of our proposal.

Sincerely,

Stephen J. Stasko
IBM Client Executive
sjstasko@us.ibm.com
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DELEGATION OF AUTHORITY

1, Jessica E. Lorden, Viee President and General Counsel, IBM North America, do hereby
certify that said Vice President and General Counsel, in accordance with and pursuant o
resolutions of the Board of Directors of International Business Machings Corporation
(“TBM™) duly sdopled ot & mecting duly held and ealled on April 25, 1994, has been duly
authorized to execuie and deliver in the name of and on behalt of IBM any comiract or
other document or instrument necessary or appropriste in the ordinary course of [BM's
business, including but not lrmited 1o bid documents for the sale of 1BM products and
serviees to federal, state and local governments and apencies. purchase orders and sales
agrecments, and the like, and 1o delegate this authorization within the 1BM organization
in the Uinited States, including Puerto Rico; and that sad authonzation has not been
modified, amended or resanded and continues in full force and effect. So authorized, |
hereby delepate said authority Lo execute and deliver in the name of and on behalt of 1BM
any such contract or other decument oF instrument 1o the persons holding the below listed
positions in the 1BM organization in the United States, including Puerto Rico:

President
Treasurer
Vice President
General Manager
Partner
Associate Partner
Position titles that include the words:
Counsel
Altormey
Director
Executive
Principal
Sales Manager
Program Manager
Sales Representative
Sales Specialist
Service Specialist
Contracts & Negohations
Client Manager
Practice Leader
Project Mariger
Busimess Area Leaders
Business Operations Manager
Business Partner Relationship Representative
Chent/Customer Contract Representative
Client Relationship Representative
Chent Umt Executive



Client Representative

Customer Fulfillment Protessional
Customer Operations Manager
Account Suppont Representative
Bankruptey Coordinator

Contracts Relations Advisor
Complex Opportumty Professional
Financial Offerimgs Lemlér

Software Account Muanager

Service Delivery Manager

Service Delivery Executive

System Service Representative
Client Solutions Support Representative
Technical Support Renewal Manager
Integrated Channel Eepresenlative

IN WITNESS WHERECOF, | have hereunta set my hand and affixed the corporate seal of
said International Business Machines Corporation on this _5_day of JAuvaay
2009,

ie,mm“fm;ﬁw—-—"’
Jesfica E. Lorden
ide President, General Counsel
Morth America

Dued: /5 /8069
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[1-9. BAFO Disadvantaged Business Submittal.

a. Disadvantaged Business Information.

i) To receive credit for being a Small Disadvantaged Business or a Socially Disadvantaged
Business or for entering into a joint venture agreement with a Small Disadvantaged
Business or for subcontracting with a Small Disadvantaged Business (including
purchasing supplies and/or services through a purchase agreement), a Offeror must
include proof of Disadvantaged Business qualification in the Disadvantaged Business
Submittal of the proposal, as indicated below:

1) A Small Disadvantaged Businesses certified by BMWBO as an MBE/WBE must
provide a photocopy of their BMWBO certificate.

IBM has included MBE/WBE certificates from the BMWBO for the following Small
Disadvantaged Businesses, at the end of this section:

Argus Associates, Inc.

Black Consulting Services, Inc.

e&e IT Consulting Services, Inc.
Eclaro International, Inc.

Pierson Computing Connection, Inc.

2) Businesses certified by the U.S. Small Business Administration pursuant to Section
8(a) of the Small Business Act (15 U.S.C. § 636(a)) as an 8(a) Small Disadvantaged
Businesses must submit proof of U.S. Small Business Administration certification.
The owners of such businesses must also submit proof of United States citizenship.

For this RFP, IBM is not utilizing any Small Disadvantaged Businesses that are certified by
the U.S. Small Business Administration pursuant to Section 8(a) of the Small Business Act.

3) Businesses, which assert that they meet the U.S. Small Business Administration
criteria for designation as a small disadvantaged business, must submit: a) self-
certification that the business meets the Small Business Administration criteria and b)
documentary proof to support the self-certification. The owners of such businesses
must also submit proof of United States citizenship, and provide any relevant small
disadvantaged business certifications by other certifying entities.

For this RFP, IBM is not utilizing any Small Disadvantaged Businesses that have self-
certified with the U.S. Small Business Administration.

4) All businesses claiming Small Disadvantaged Business status, whether as a result of
BMWBO certification, or U.S. Small Business Administration certification as an 8(a) or
self-certification as a U.S. Small Business Administration small disadvantaged
business, must attest to the fact that the business has 100 or fewer employees.

At the end of this section of our response, IBM has included letters from each small
disadvantaged business attesting to the fact that the business has 100 or fewer employees.

Small Disadvantaged Business Submittal - BAFO
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5) All businesses claiming Small Disadvantaged Business status, whether as a result of
BMWBO certification, or U.S. Small Business Administration certification as an 8(a) or
self-certification as a U.S. Small Business Administration small disadvantaged
business, must submit proof that their gross annual revenues are less than
$20,000,000 ($25,000,000 for those businesses in the information technology sales or
service business). This can be accomplished by including a recent tax return or
audited financial statement.

At the end of this section of our response, IBM has included tax returns as evidence from
each Small Disadvantaged Business, proving that their gross annual revenues are less than
$20,000,000 ($25,000,000 for those businesses in the information technology sales or
service business).

ii) All businesses claiming status as a Socially Disadvantaged Business must include in
the Disadvantaged Business Submittal of the proposal clear and convincing evidence to
establish that the business has personally suffered racial or ethnic prejudice or cultural
bias stemming from the business person’s color, ethnic origin or gender. The submitted
evidence of prejudice or bias must:

1) Berooted in treatment that the business person has experienced in American society,
not in other countries.

2) Show prejudice or bias that is chronic and substantial, not fleeting or insignificant.

3) Indicate that the business person’s experience with the racial or ethnic prejudice or
cultural bias has negatively impacted his or her entry into and/or advancement in the
business world.

BMWBO shall determine whether the Offeror has established that a business is socially
disadvantaged by clear and convincing evidence.

IBM has not included vendors claiming status as a Socially Disadvantaged Business in its
proposal.

iii) In addition to the above verifications, the Offeror must include in the Disadvantaged
Business Submittal of the proposal the following information:

1) Those Small Disadvantaged Businesses submitting a proposal as the Offeror, must
include a numerical percentage which represents the total percentage of the work (as
a percentage of the total cost in the Cost Submittal) to be performed by the Offeror
and not by subcontractors and suppliers.

IBM, as the offeror, is not a small disadvantaged business.

2) Those Small Disadvantaged Businesses submitting a proposal as a part of ajoint
venture partnership, must include a numerical percentage which represents the total
percentage of the work (as a percentage of the total cost in the Cost Submittal) to be
performed by the Small Disadvantaged Business joint venture partner and not by
subcontractors and suppliers or by joint venture partners who are not Small
Disadvantaged Businesses. Offeror must also provide:
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a) The amount of capital, if any, each Small Disadvantaged Business joint venture
partner will be expected to provide.

b) A copy of the joint venture agreement signed by all parties.

c) The business name, address, name and telephone number of the primary contact
person for the Small Disadvantaged Business joint venture partner.

IBM is not submitting a proposal along with a small disadvantaged business as part of a joint
venture partnership.

3) All Offerors must include a numerical percentage which represents the total
percentage of the total cost in the Cost Submittal that the Offeror commits to paying
to Small Disadvantaged Businesses as subcontractors. To support its total
percentage DB subcontractor commitment, Offeror must also include:

a) The dollar amount of each subcontract commitment to a Small Disadvantaged
Business;

For this RFP, a dollar amount is not required by the Commonwealth.

b) The name of each Small Disadvantaged Business. The Offeror will not receive
credit for stating that after the contract is awarded it will find a Small
Disadvantaged Business.

IBM has included Small Disadvantaged Businesses participation from the following

vendors:

e Argus Associates, Inc.

e Black Consulting Services, Inc.

e e&e IT Consulting Services, Inc.

e Eclaro International, Inc.

e Pierson Computing Connection, Inc.

In certain circumstances, the above vendors may not be able to provide the skills
required by a Commonwealth agency. In these circumstances, IBM may provide the
necessary labor utilizing either IBM resources or additional Small Disadvantaged
Businesses.

c) The services or supplies each Small Disadvantaged Business will provide,
including the timeframe for providing the services or supplies.

For services required by Commonwealth agencies related to software purchased under
this contract, IBM will provide labor from both IBM and Small Disadvantaged Businesses.
When IBM utilizes Small Disadvantaged Businesses to perform services, the following
categories of labor will be utilized:

e Software Consulting and Planning
e Software Installation, Personalization, Configuration, and Tuning
e Software Training
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d) The location where each Small Disadvantaged Business will perform services.

Most of the services provided by Small Disadvantaged Businesses will be performed at a
Commonwealth site. Some work may be performed at an offsite location.

e) The timeframe for each Small Disadvantaged Business to provide or deliver the
goods or services.

When a Small Disadvantaged Business is used to provide services under this contract,
work will be performed during the term of the contract as per the agreed upon start and
end dates indicated in the Commonwealth’s purchase order to IBM.

f) A signed subcontract or letter of intent for each Small Disadvantaged Business.
The subcontract or letter of intent must identify the specific work, goods or
services the Small Disadvantaged Business will perform and how the work, goods
or services relates to the project.

IBM has included a letter of intent for each Small Disadvantaged Business that is it is
subcontracting to at the end of this section.

g) The name, address and telephone number of the primary contact person for each

Small Disadvantaged Business.

Contact nameltitle Company Address Phone
Name
Ruthann Black, Black 2051 State Road 717-620-3042
President Consulting Suite 10.1
; Camp Hill, PA 17011
Services, Inc.
Pamela A. Green, Argus 2909 Route 100 North 610-289-2330

President

Associates, Inc.

Suite 230
Orefield, PA 18069

Kate McCabe, Business | Eclaro 450 Seventh Avenue 646-695-2931
Development Executive | International, Suite 506
Inc. New York, NY 10123
Linda K. Etter, President | e&e IT é?“ltg ?gage Road 717-975-1664
Consulting Camp Hill, PA 17011
Services, Inc.
Debra Pierson, Pierson & North F rederick Street 717-796-0493
. . Mechanicsburg, PA
President Computing

Connection, Inc.

17055
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4) The total percentages and each subcontractor commitment will become contractual
obligations once the contract is fully executed.

For this BAFO response, IBM has included a commitment to Small Disadvantaged
Businesses equal to 5% of the services purchased by Commonwealth agencies under this
contract.

5) The name and telephone number of the Offeror’s project (contact) person for the
Small Disadvantaged Business information.

The IBM contact person for the Small Disadvantaged Businesses for this RFQ is John M.
Luchetti, IBM Client Solutions Executive. John can be reached at 717-610-2085.

iv) The Offeror is required to submit two copies of its Disadvantaged Business Submittal.
The submittal shall be clearly identified as Disadvantaged Business information and
sealed in its own envelope, separate from the remainder of the proposal.

For this BAFO response, DGS has informed IBM that a single electronic copy, submitted via
email, is sufficient.

v) A Small Disadvantaged Business can be included as a subcontractor with as many
prime contractors as it chooses in separate proposals.

IBM acknowledges that a Small Disadvantaged Business can be included as a subcontractor
with as many prime contractors as it chooses in separate proposals.

vi) An Offeror that qualifies as a Small Disadvantaged Business and submits a proposal
as a prime contractor is not prohibited from being included as a subcontractor in
separate proposals submitted by other Offerors.

IBM acknowledges that a Contractor that qualifies as a Small Disadvantaged Business and
submits a proposal as a prime contractor is not prohibited from being included as a
subcontractor in separate proposals submitted by other Contractors.
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Small Disadvantaged Business Attachments

Please find separate email attachments for the following Small Disadvantaged Business firms, in
PDF format:

Argus Associates, Inc.

Black Consulting Services, Inc.

e&e IT Consulting Services, Inc.
Eclaro International, Inc.

Pierson Computing Connection, Inc.
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b. Enterprise Zone Small Business Participation.

i) To receive credit for being an enterprise zone small business or entering into a joint
venture agreement with an enterprise zone small business or subcontracting with an
enterprise zone small business, an Offeror must include the following information in the
Disadvantaged Business Submittal of the proposal:

1) Proof of the location of the business’ headquarters (such as a lease or deed or
Department of State corporate registration), including a description of those activities
that occur at the site to support the other businesses in the enterprise zone.

2) Confirmation of the enterprise zone in which it is located (obtained from the local
enterprise zone office).

3) Proof of United States citizenship of the owners of the business.
4) Certification that the business employs 100 or fewer employees.

5) Proof that the business’ gross annual revenues are less than $20,000,000 ($25,000,000
for those businesses in the information technology sales or service business). This
can be accomplished by including a recent tax return or audited financial statement.

6) Documentation of business organization, if applicable, such as articles of
incorporation, partnership agreement or other documents of organization.

ii) In addition to the above verifications, the Offeror must include in the Disadvantaged
Business Submittal of the proposal the following information:

1) The name and telephone number of the Offeror’s project (contact) person for the
Enterprise Zone Small Business.

2) The business name, address, name and telephone number of the primary contact
person for each Enterprise Zone Small Business included in the proposal. The Offeror
must specify each Enterprise Zone Small Business to which it is making commitments.
The Offeror will not receive credit for stating that it will find an Enterprise Zone Small
Business after the contract is awarded or for listing several businesses and stating
that one will be selected later.

3) The specific work, goods or services each Enterprise Zone Small Business will
perform or provide.

4) The total cost amount submitted in the Offeror’s cost proposal and the estimated
dollar value of the contract to each Enterprise Zone Small Business.

5) Of the estimated dollar value of the contract to each Enterprise Zone Small Business,
the percent of the total value of services or products purchased or subcontracted that
each Enterprise Zone Small Business will provide.

6) The location where each Enterprise Zone Small Business will perform these services.

7) The timeframe for each Enterprise Zone Small Business to provide or deliver the
goods or services.

8) The amount of capital, if any, each Enterprise Zone Small Business will be expected to
provide.
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9) The form and amount of compensation each Enterprise Zone Small Business will
receive.

10) For a joint venture agreement, a copy of the agreement, signed by all parties.

11) For a subcontract, a signed subcontract or letter of intent.

iii) The dollar value of the commitment to each Enterprise Zone Small Business must be
included in the same sealed envelope with the Disadvantaged Business Submittal of the
proposal. The following will become a contractual obligation once the contract is fully
executed:

1) The amount of the selected Offeror’s Enterprise Zone Small Business commitment;
2) The name of each Enterprise Zone Small Business; and

3) The services each Enterprise Zone Small Business will provide, including the
timeframe for performing the services.

For this BAFO response, IBM is not submitting a response for Enterprise Zone Small Business
participation.

Small Disadvantaged Business Submittal - BAFO



International Business Machines Corporation 2020 Technology Parkway
Mechanicsburg, PA 17050

May 7, 2010

Ms. Pamela A. Greene
President

Argus Associates, Inc.
2909 Route 100 North
Suite 230

Orefield, PA 18069

Dear Ms. Greene:

Please accept this letter as IBM's intent to subcontract to your firm, a portion of the services required
by the Commonwealth of Pennsylvania, Pennsylvania Department of General Services RFP
6100012054 for Software Reselling including Management of Microsoft Select Agreement.
Specifically, we intend to utilize your skills in Lots 2 through 10 around the consulting, installation,
tuning and configuration of IBM Software products, as well as related training.

Sincerely,

John Luchetti

IBM Client Solutions Executive



Commonwealth of Pennsylvania

DEPARTMENT
OF

GENERAL SERVICES

Be it hereby known that

Argus Associates Inc
A

Woman Business Enterprise

Is recognized as a certified business enterprise owned and controlled in accordance with
the criteria established by Executive Order No. 2004-6 and 4 Pennsylvania Code,
Section 68.204.

ISSUE DATE: 11/19/2008 EXPIRATION DATE: 11/30/2010

W’yn m’/;) W»?—{?/

Kathryn Waters-Perez, Director
Bureau of Minority and Women

Business Opportunities
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May 7, 2010

IBM
Mr. John Luchetti
Client Solutions Executive, IBM Government Solutions

Commonwealth of Pennsylvania Account
2020 Technology Parkway, Mechanicsburg, PA 17050

This letter certifies and confirms that Argus Associates, Inc. has less than 100 employees.

If you have any questions or require additional detail, piease feel free to contact me.
Sincerely,

Pamela Greene

President

Argus Associates, Inc.

2909 Route 100 N. Suite 230
Orefield, PA 18069

2009 Route 100 N., Suite 230
Orefield, PA 18069

8929 S. Sepulveda Blvd., Suite 500
Los Angeles, CA 90045

info@gotoargus.com

Office 610.289.2330
Fax 610.530.4220
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International Business Machines Corporation 2020 Technology Parkway
Mechanicsburg, PA 17050

May 7, 2010

Ms. Ruthann Black

President

Black Consulting Services, Inc.
2051 State Road

Suite 101

Camp Hill, PA 17011

Dear Ms. Black:

Please accept this letter as IBM's intent to subcontract to your firm, a portion of the services required
by the Commonwealth of Pennsylvania, Pennsylvania Department of General Services RFP
6100012054 for Software Reselling including Management of Microsoft Select Agreement.
Specifically, we intend to utilize your skills in Lots 2 through 10 around the consulting, installation,
tuning and configuration of IBM Software products, as well as related training.

Sincerely,

John Luchetti

IBM Client Solutions Executive
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October 06, 2009

Ruthann Black

Black Consulting Services Inc
5275 East Trindle Road

Suite 201

Mechanicsburg, PA 17050

CERTIFICATION NO: 111130Black Co
EXPIRATION DATE: November 30, 2011

The Bureau of Minority and Women Business Opportunities has reviewed your submission for
recertification. | am pleased to inform you that your company has been approved. This
recertification demonstrates the Commonwealth's recognition of your company as a Woman
Business Enterprise.

Through the application process, you have presented documentation that your company is engaged
in providing certain products and/or services. Information regarding these products and/or
services for which you have been certified has been electronically listed for use by all
Commonwealth agencies. Please note that obtaining certification is only the first step in pursuing
state contracts. The next step is to use this certification as a tool when you market your goods or
services to the Commonwealth's agencies and departments. For information on workshops
explaining how to pursue state government contracts, please contact our Business Development
Unit at 717-705-2398.

Your recertification is valid until the expiration date noted in this letter. Ninety (90) days prior to
the expiration of your certification, you should contact the bureau regarding the recertification
process. If the eligibility standards set forth in our Statements of Policy including but not limited
to ownership, management, or operational control change during the certification period, you
should immediately notify the bureau of the changes.

The Bureau of Minority and Women Business Opportunities reserves the right to periodically
review the ownership. management and operational control to confirm the continued validity of the
certification status, as conferred by the Commonwealth.,

We look forward to assisting you in doing business with the Commonwealth of Pennsylvania.
Sincerely,

Hoattagn (ol '@—’%

Kathryn Waters-Perez, Director

Enclosure(s): Certificate

Bureau of Minority & Women Business Opportunities
611 North Office Building | Harrisburg, PA 171251 717.783.3119 | F 717.787.7052 | www.dgs.state.pa.us



Black Consulting Services Inc -2

CERTIFIED CODES

72102203
72102204
72102205
72102208
72102209
30101504
80101507
30101604
80111501
80111504
80161501
1111508
81111805
81111809
SI111811
86101801
86101802
86101803
86101804
86101805
86101807
86101808

Communication equipment installation
Safety or security systems installation
Telecom equipment maintenance or support
Cable laying

Cable pulling

Strategic planning consultation services
Information technology consultation services
Project administration or planning
Management development

Labor training or development

Office administration or secretarial services
Application implementation services
Proprietary or licensed systems maintenance or support
System installation

Technical support or help desk services

Bank or finance sector manpower development
Re training or refreshing training services
Vocational rehabilitation services
Commercial sector manpower development
Industrial sector manpower development
Management sector manpower development
Public sector manpower development services

October 06, 2009
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Be it hereby known

Black Consulting Services Inc

A

Woman Business Enterprise

Is recognized as a certified business enterprise owned and controlled in accordance with

the criteria established by Executive Order No. 2004-6 and 4 Pennsylvania Code,
Section 68.204.

ISSUE DATE: 10/6/2009 EXPIRATION DATE: 11/30/2011

Moty (Jatic> ko@

Kathryn Waters-Perez, Director
Bureau of Minority and Women
Business Opportunities




5275 E. Trindle Road

Suite 201

) Mechanicsburg, PA 17050

Phone: 717-620-3042

| FAX: 717-591-1572
CONSULTING SERVICES, INC.

May 7, 2010

To Whom it May Concern:

Thank you for the opportunity to partner with IBM. Black Consulting Services, Inc.
(BlackCSlI) is proud to be part of your proposal. | certify that BlackCSI has under 100
employees and has gross revenues under $25 million. Please see the attached
2009 tax return and Commonwealth of Pennsylvania WBE certification documents.

| look forward to working with you on this contract.

Sincerely,

Jﬁ@p%&é‘_

Ruthann Black
President
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International Business Machines Corporation 2020 Technology Parkway
Mechanicsburg, PA 17050

May 7, 2010

Mr. Andrew Masson

Account Manager

e&e IT Consulting Services, Inc.
2010 State Road

Suite 100

Camp Hill, PA 17011

Dear Mr. Masson:

Please accept this letter as IBM's intent to subcontract to your firm, a portion of the services required
by the Commonwealth of Pennsylvania, Pennsylvania Department of General Services RFP
6100012054 for Software Reselling including Management of Microsoft Select Agreement.
Specifically, we intend to utilize your skills in Lots 2 through 10 around the consulting, installation,
tuning and configuration of IBM Software products, as well as related training.

Sincerely,

John Luchetti

IBM Client Solutions Executive
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September 08, 2009

Linda K Etter

E & E IT Consulting Services Inc
2010 State Rd

Suite 100

Camp Hill, PA 17011

CERTIFICATION NO: 110930E & EIT
EXPIRATION DATE: September 30, 2011

The Bureau of Minority and Women Business Opportunities has reviewed your submission for
recertification. I am pleased to inform you that your company has been approved. This
recertification demonstrates the Commonwealth's recognition of your company as a Woman
Business Enterprise.

Through the application process, you have presented documentation that your company is engaged
in providing certain products and/or services. Information regarding these products and/or
services for which you have been certified has been electronically listed for use by all
Commonwealth agencies. Please note that obtaining certification is only the first step in pursuing
state contracts. The next step is to use this certification as a tool when you market your goods or
services to the Commonwealth's agencies and departments. For information on workshops

explaining how to pursue state government contracts, please contact our Business Development
Unit at 717-705-2398.

Your recertification is valid until the expiration date noted in this letter. Ninety (90) days prior to
the expiration of your certification, you should contact the bureau regarding the recertification
process. If the eligibility standards set forth in our Statements of Policy including but not limited
to ownership, management, or operational control change during the certification period, you
should immediately notify the bureau of the changes.

The Bureau of Minority and Women Business Opportunities reserves the right to periodically
review the ownership, management and operational control to confirm the continued validity of the
certification status, as conferred by the Commonwealth.

We look forward to assisting you in doing business with the Commonwealth of Pennsylvania.
Sincerely,

Kt [oted>Foy

Kathryn Waters-Perez, Director

. Enclosure(s): Certificate

Bureau of Minority & Women Business Opportunities
611 North Office Building | Harrisburg, PA 171251 717.783.3119 | F 717.787.7052 | www.dgs.state.pa.us




"E&EIT Consulting Services Inc -2-

CERTIFIED CODES

80101507
80111608
80111609
80111610
80111701
80111702
80111703
81111501
81111504
81111506
81111507
81111508
81111509
81111510
81111601
81111602
81111603
81111604
81111605
81111606
81111607
81111608
81111609
81111610
81111611
81111612
81111801
81111802
81111803
81111804
81111809
81111810
81111811
81112103
81112201
86141703

Information technology consultation services

Temporary information technology software developers
Temporary information technology systems or database administrators
Temporary information technology networking specialists
Staff recruiting services

Reference or background check services

Resume or curriculum vitae screening services
Mainframe software applications design

Application programming services

Client or server programming services

ERP or database applications programming services
Application implementation services

Internet or intranet client application development services
Internet or intranet server application development services
Programming for Visual Basic

Programming for Java

Programming for HTML

Programming for ALGOL

Programming for Assembler

Programming for Basic

Programming for C or C++

Programming for COBOL

Programming for FORTRAN

Programming for Pascal

Programming for PL/1

Programming or Proprietary Languages

Computer or network or internet security

Mainframe administration services

Local area network LAN maintenance or support

Wide area network WAN maintenance or support

System installation

Software coding

Technical support or help desk services

World wide web WWW site design services

Maintenance or support fees

Computer programmed instruction

September 08, 2009
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DEPARTMENT OF GENERAL SERVICES

Be it hereby known

E & E IT Consulting Services Inc

A

Woman Business Enterprise

Is recognized as a certified business enterprise owned and controlled in accordance with
the criteria established by Executive Order No. 2004-6 and 4 Pennsylvania Code,
Section 68.204.

ISSUE DATE: 9/8/2009 EXPIRATION DATE: 9/30/2011

7@;%77” Ma@’@ .

Kathryn Waters-Perez, Director
Bureau of Minority and Women

Business Opportunities




IT Consulting Services, Inc.

October 28, 2009

To: Whom It May Concern
Subject: Number of Employees

The purpose of this letter is to verify that the total number of employees currently
employed by e&e IT Consulting Services, Inc. is eighty-two (82).

If you require any additional information, please contact me directly.
Thank you.

Sincerely,

“Linda K. Etter, President

e&e IT Consulting Services, Inc.
2010 State Road, Suite 100
Camp Hill, PA 17011
717-975-1664

717-975-1665 fax
letter@ene-it-consulting.com
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International Business Machines Corporation 2020 Technology Parkway
Mechanicsburg, PA 17050

May 7, 2010

Ms. Kate McCabe

Business Development Executive
Eclaro International, Inc.

450 Seventh Avenue

Suite 506

New York, NY 10123

Dear Ms. McCabe:

Please accept this letter as IBM's intent to subcontract to your firm, a portion of the services required
by the Commonwealth of Pennsylvania, Pennsylvania Department of General Services RFP
6100012054 for Software Reselling including Management of Microsoft Select Agreement.
Specifically, we intend to utilize your skills in Lots 2 through 10 around the consulting, installation,
tuning and configuration of IBM Software products, as well as related training.

Sincerely,

John Luchetti

IBM Client Solutions Executive



| pennsylvania

DEPARTMENT OF mm%mgr SERVICES

Be it hereby known

Eclaro International Inc

A

Minority Business Enterprise

I's recognized as a certified business enterprise owned and controlled in accordance with
the criteria established by Executive Order No. 2004-6 and 4 Pennsylvania Code,
Section 68.204.

ISSUE DATE: 2/9/2010 LEXPIRATION DATE: M\wm\moww

gm&%\@ﬁ\

Kathryn Waters-Perez, Director
Bureau of Minority and Women

Business Opportunities




cclaro internatrional

BUSINESS AND TECHNOLOGY CONSULTING

May 7, 2010 . imiuchet@us.ibm.com

Mr. John Luchetti

Client Solutions Executive

IBM Government Solutions, Commonwealth of Pennsylvania Account
2020 Technology Parkway, Mechanicsburg, PA 17050

Subject: Eclaro International, Inc. information, as requested
Dear Mr. Luchetti,

Thank you for the opportunity to-assist IBM in bidding and delivering solutions for the Commonwealth of
Pennsylvania.

Eclaro International, Inc. is headquartered at 450 Seventh Avenue, Suite 506, New York, NY 10123. The
telephone number is 212-258-2626, or direct number is 646-695-2931. The company's federal tax ID
number is 73-1703199. The cofnpany's 2008 federal tax return reflecting corporate revenue is attached.
The 2009 tax return has not been filed yet, we've received an extension. We would be happy to provide
that when it's filed

~ Eclaro International is a Commonwealth of Pennsylvania Certified Minority Owned Business. The BMW
BO Certification is attached.

Eclaro International Inc. also certifies that it has less than 100 employees.
Please feel free to contact Kate McCabe if you have any questions or need additional information. As you

know, Kate can be reached at 646-695-2931 and via email at cmccabe@eclarol T.com.

We wish you the best with your proposal and ook forward to assisting [BM in this effort.

Sincerely,

President and CEO

Attachmeni(s) as stated

450 Seventh Avenue, Suite 506
New York, NY 10123
Telephone 212.258.2626 Fax 212.258.2115
www.eclarolT.com
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International Business Machines Corporation 2020 Technology Parkway
Mechanicsburg, PA 17050

May 7, 2010

Mrs. Debra A. Pierson

President

Pierson Computing Connection, Inc.
6 North Frederick Street
Mechanicsburg, PA 17055

Dear Mrs. Pierson:

Please accept this letter as IBM's intent to subcontract to your firm, a portion of the services required
by the Commonwealth of Pennsylvania, Pennsylvania Department of General Services RFP
6100012054 for Software Reselling including Management of Microsoft Select Agreement.
Specifically, we intend to utilize your skills in Lots 2 through 10 around the consulting, installation,
tuning and configuration of IBM Software products, as well as related training.

Sincerely,

John Luchetti

IBM Client Solutions Executive
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omputing Connection Inc
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Pierson

May 10, 2010

Mr. John Luchetti
IBM

2020 Technology Parkway
Mechanicsburg, PA 17050

Dear John:

Thank you for the opportunity to bid with IBM in response fo the
Commonwealth of Pennsylvania software RFP. We appreciate your
partnership and look forward to working with you. This letter serves to
attest that Pierson Computing Connection, Inc. employees fewer than

100 employees.

Sincerely,

gm0

Debra A. Pierson
President

P.0. Box 206

New Kingstown, PA 17072
717.796.0493

Fax 717.796.0692
www._piersoncci.com
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December 22, 2009

Debra A Pierson

Pierson Computing Connection Inc
6 North Frederick Street
Mechanicsburg, PA 17055

CERTIFICATION NO: 120131Pierson
EXPIRATION DATE: January 31,2012

The Bureau of Minority and Women Business Opportunities has reviewed your submission for
recertification. I am pleased to inform you that your company has been approved. This
recertification demonstrates the Commonwealth's recognition of your company as a Woman
Business Enterprise.

Through the application process, you have presented documentation that your company is engaged
in providing certain products and/or services. Information regarding these products and/or
services for which you have been certified has been electronically listed for use by all
Commonwealth agencies. Please note that obtaining certification is only the first step in pursuing
state contracts. The next step is to use this certification as a tool when you market your goods or
services to the Commonwealth's agencies and departments. For information on workshops
explaining how to pursue state government contracts, please contact our Business Development
Unit at 717-705-2398.

Your recertification is valid until the expiration date noted in this letter. Ninety (90) days prior to
the expiration of your certification, you should contact the bureau regarding the recertification
process. If the eligibility standards set forth in our Statements of Policy including but not limited
to ownership, management, or operational control change during the certification period, you
should immediately notify the bureau of the changes.

The Bureau of Minority and Women Business Opportunities reserves the right to periodically
review the ownership, management and operational control to confirm the continued validity of the
certification status, as conferred by the Commonwealth.

We look forward to assisting you in doing business with the Commonwealth of Pennsylvania.
Sincerely,

W &)a@ ’@fly/

Kathryn Waters-Perez, Director

Enclosure(s): Certificate

Bureau of Minority & Women Business Opportunities
611 North Office Building | Harrisburg, PA 171251 717.783.3119 | F 717.787.7052 1 www.dgs.state.pa.us



Pierson Computing Connection Inc -2-

CERTIFIED CODES

80101507
81111508
81111801
81111802
81111803
81111804
81111805
81111806
81111809
81111811
81111901
81112001
81112002
81112201
86141703

Information technology consultation services
Application implementation services

Computer or network or internet security
Mainframe administration services

Local area network LAN maintenance or support
Wide area network WAN maintenance or support
Proprietary or licensed systems maintenance or support
Database analysis

System installation

Technical support or help desk services

Database information retrieval

On line data processing

Data processing or preparation services
Maintenance or support fees

Computer programmed instruction

December 22, 2009
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CALENDAR OF EVENTS

The Commonwealth will make every effort to adhere to the following schedule:

Walnut Street, Forum Place, 6™ floor, Harrisburg, PA
17101

Activity Responsibility Date
Deadline to submit Questions via email to Potential
RA-itpurchases@state.pa.us Offeror(s) 2/3/2010
Optional Pre-proposal Conference—Location: Department Issuing
of General Services, 555 Walnut St, 6 floor, Harrisburg, | Office/Potential 2/9/2010
Pa. Conference Room 1 (10:30 am — 12:00 am) Offeror(s)
Answers to Potential Offeror(s) questions posted to the
DGS website . .
(http://www.dgsweb.state.pa.us/'comod/main.asp) no later Issuing Office 211212010
than this date.
Please monitor website for all communications regarding Potential Onaoin
the RFP. Offeror(s) going
Sealed proposal must be received by 3PM EST in the
Issuing Office at Department of General Services, 555 Offeror(s) 2126/2010



mailto:RA-itpurchases@state.pa.us�
http://www.dgsweb.state.pa.us/comod/main.asp�

PART |
GENERAL INFORMATION

I-1.  Purpose. This request for proposals (RFP) provides to those interested in submitting
proposals for the subject procurement (“Offerors™) sufficient information to enable them to
prepare and submit proposals for the Department of General Service’s consideration on behalf
of the Commonwealth of Pennsylvania (“Commonwealth”) to satisfy a need for Software
Resdlling including M anagement of the Microsoft Select Agreement (“Project”).

[-2.  Issuing Office. The Department of General Services (“Issuing Office”) has issued this
RFP on behalf of the Commonwealth. The sole point of contact in the Commonwealth for this
RFP shall be Thomas Teprovich, Forum Place 6 FI, 555 Walnut St. Harrisburg, PA, 17101,
RA-itpurchases@state.pa.us, and the Issuing Officer for this RFP. Please refer all inquiries to
the Issuing Officer.

I-3.  Scope. This RFP contains instructions governing the requested proposals, including the
requirements for the information and material to be included; a description of the service to be
provided; requirements which Offerors must meet to be eligible for consideration; general
evaluation criteria; and other requirements specific to this RFP.

I-4. Problem Statement. COPA seeks Software Resellers and Value Added Partners to
provide software, training, pre-sales assistance, documentation, volume license agreement
administration and related services. Additionally, the Offeror(s) will provide software which is
not available through volume license agreements. Additional detail is provided in Part IV of
this RFP.

[-5. Type of Contract. It is proposed that if the Issuing Office enters into a contract as a
result of this RFP, it will be an Established-Price contract containing the IT Terms and
Conditions as shown in Appendix A. The Issuing Office, in its sole discretion, may undertake
negotiations with Offerors whose proposals, in the judgment of the Issuing Office, show them to
be qualified, responsible and capable of performing the Project.

-6. Rejection of Proposals. The Issuing Office reserves the right, in its sole and complete
discretion, to reject any proposal received as a result of this RFP.

[-7.  Incurring Costs. The Issuing Office is not liable for any costs the Offeror incurs in
preparation and submission of its proposal, in participating in the RFP process or in anticipation
of award of the contract.

-8. Preproposal Conference. The Issuing Office will hold a preproposal conference as
specified in the Calendar of Events. The purpose of this conference is to provide opportunity for
clarification of the RFP. Offerors should forward all questions to the Issuing Office in
accordance with Part |, Section 1-9 to ensure adequate time for analysis before the Issuing
Office provides an answer. Offerors may also ask questions at the conference. In view of the
limited facilities available for the conference, Offerors should limit their representation to two

Page 1 of 37



(2) individuals per Offeror. The preproposal conference is for information only. Any answers
furnished during the conference will not be official until they have been verified, in writing, by
the Issuing Office. All questions and written answers will be posted on the Department of
General Services’ (DGS) website as an addendum to, and shall become part of, this RFP.
Attendance at the Preproposal Conference is optional.

[-9. Questions & Answers. If an Offeror has any questions regarding this RFP, the Offeror
must submit the questions by email (with the subject line “ RFP 6100012054 Question”) to the
Issuing Officer named in Part I, Section |-2 of the RFP. If the Offeror has questions, they must
be submitted via email no later than the date indicated on the Calendar of Events. The Offeror
shall not attempt to contact the Issuing Officer by any other means. The Issuing Officer shall
post the answers to the questions on the DGS website by the date stated on the Calendar of
Events.

All questions and responses as posted on the DGS website are considered as an addendum to,
and part of, this RFP in accordance with RFP Part |, Section 1-10. Each Offeror shall be
responsible to monitor the DGS website for new or revised RFP information. The Issuing Office
shall not be bound by any verbal information nor shall it be bound by any written information
that is not either contained within the RFP or formally issued as an addendum by the Issuing
Office. The Issuing Office does not consider questions to be a protest of the specifications or of
the solicitation. The required protest process for Commonwealth procurements is described on
the DGS website.

[-10. Addendato the RFP. If the Issuing Office deems it necessary to revise any part of this
RFP before the proposal response date, the Issuing Office will post an addendum to the DGS
website at http://www.dgsweb.state.pa.us’/RTA/Search.aspx. It is the Offeror’s responsibility
to periodically check the website for any new information or addenda t