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FULLY EXECUTED
Contract Number: 4400007199
Original Contract Effective Date: 09/14/2010
Valid From: 09/27/2010 To: 12/31/2017

All using Agencies of the Commonwealth, Participating Political

Subdivision, Authorities, Private Colleges and Universities Purchasing Agent

Name: Millovich Joseph
Phone: 717-214-3434
Fax: 717-783-6241

Your SAP Vendor Number with us: 170579

Supplier Name/Address:
DELL MARKETING LP
4319 COLLECTIONS CENTER DR

CHICAGO IL  60693-0001 US Please Deliver To:

To be determined at
the time of the Purchase Order
unless specified below.
Supplier Phone Number: 800-955-3355

Supplier Fax Number: 866-584-8582

Contract Name:

Enterprise Software - Dell 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 4400007199 is to be used for the purchase of Software Licenses, License Renewals and Maintenance,
and Services for all software publishers excluding those software publishers for which the Commonwealth has
contracts. (ex. IBM, Oracle and Symantec)

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.




pennsylvania

OFFICE OF ADMINISTRATION
INFORMATION TECHNOLOGY

June 9, 2017
SUBJECT: Renewal of Contract: 4400007199

Contract Title: Enterprise Software - Dell

Term of Extension: September 30, 2017 through December 31, 2017
Dear Mr. Hull:

The Commonwealth is exercising its option to extend the Enterprise Software contract between the Commonwealth of
Pennsylvania and Dell Marketing LP. The contract states in Amendment 2:

“The Contract shall expire on June 30, 2017. Prior to the expiration date, the Commonwealth
may extend the Contract on a month-to-month basis, for up to an additional six (6) months.
The Commonwealth may extend the Contract by providing notice to Contractor via letter.”

The Commonwealth is extending the contract for three (3) months. The new termination date will be December 31, 2017.

The Commonwealth requests your acknowledgment of the contract extension. Please confirm your acknowledgment by
completing the bottom section of this letter and emailing a copy to me by close of business on June 16, 2017.

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

Sincerely,

e

Joseph M. Millovich
Commodity Specialist

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

Yes [ ] No

Title _Commercial Counsel

Date _June 13, 2017

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



pennsylvania

OFFICE OF ADMINISTRATION
INFORMATION TECHNOLOGY

April 6, 2017
SUBJECT: Renewal of Contract: 4400007199

Contract Title: Enterprise Software - Dell

Term of Extension: July 1, 2017 through September 30, 2017
Dear Mr. Hull:

The Commonwealth is exercising its option to extend the Enterprise Software contract between the Commonwealth of
Pennsylvania and Dell Marketing LP. The contract states in Amendment 2:

“The Contract shall expire on June 30, 2017. Prior to the expiration date, the Commonwealth
may extend the Contract on a month-to-month basis, for up to an additional six (6) months.
The Commonwealth may extend the Contract by providing notice to Contractor via letter.”

The Commonwealth is extending the contract for three (3) months. The new termination date will be September 30, 2017.

The Commonwealth requests your acknowledgement of the contract extension. Please confirm your acknowledgement by
completing the bottom section of this letter and emailing a copy to me by close of business on April 14, 2017.

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

Joseph M. Millovich
Commodity Specialist

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

[X] Yes [ ] No

Signature _|

Title Commercial Counsel

Date April 6,2017

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



CONTRACT AMENDMENT NUMBER 2
BETWEEN

COMMONWEALTH OF PENNSYLVANIA
OFFICE OF ADMINISTRATION

AND
DELL MARKETING, LP

CONTRACT NO. 4400007199

THIS CONTRACT AMENDMENT NUMBER 2 is entered into by and between the
Commonwealth of Pennsylvania (“Commonwealth”), acting through its Office of Administration
(“OA”) and Dell Marketing, LP (“Contractor”), with a principal place of business at One Dell Way
RR8-6, Round Rock, Texas 78682.

WITNESSETH:

WHEREAS, the Department of General Services (“DGS”) issued a request for proposals,
RFP No. 6100012054 (“RFP”), for software reseller services including management of the
Commonwealth’s Microsoft Select Agreement (hereinafter “Software Reseller Services”); and,

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

WHEREAS, the Commonwealth and Contractor entered into Contract Number
4400007199, a two (2) year contract with three (3) additional one (1) year renewals, which became
effective on October 1, 2010 (the “Contract”); and,

WHEREAS, on July 1, 2011, DGS delegated IT Contracting authority to OA, including
the Contract; and,

WHEREAS, OA exercised all renewals and extensions in the Contract, thereby extending
the termination date to December 30, 2015; and,

WHEREAS, through an emergency purchase order the parties extended the Contract for
an additional one (1) year from December 30, 2015 to December 31, 2016; and

WHEREAS, the parties desire to extend the Contract for up to an additional twelve (12)
months; and



WHEREAS, DGS has approved an emergency procurement to facilitate this extension of

the Contract.

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

Contractor agree as follows:

1.

2.

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

The Contract shall expire on June 30, 2017. Prior to the expiration date, the Commonwealth
may extend the Contract on a month-to-month basis, for up to an additional six (6) months.
The Commonwealth may extend the Contract by providing notice to Contractor via letter.

In consideration of the extension set forth in Section 2 above, beginning on January 1, 2017
(the “Effective Date” of this Amendment Number 2) and extending for the remainder of the
Contract term, Contractor shall charge the Commonwealth a zero percent (0%) markup on
all software and services provided to the Commonwealth through the Contract.

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

Because the services to be provided by Contractor hereunder have been approved by DGS as
an emergency procurement until full execution of this Amendment Number 2, Contractor
may provide the services based upon such emergency approval. Upon full execution of this
Amendment Number 2, all services provided during the period between the date of
emergency approval and the Effective Date of this Amendment Number 2 shall be merged
into and covered by the terms of the Contract.

All terms and conditions of the Contract not affected by this Amendment Number 2 shall
remain in full force and effect.

[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.

~ 14/2016 2-14-2016
S Date Date
Amanda E. Hudson Steve Koloski

Printed Name Printed Name

Contracts Manager Contracts Manager

Title Title

SAP Vendor Number - 170579

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

[Signature Affixed Electronically]
Office of Attorney General Date




CONTRACT AMENDMENT NUMBER 1
BETWEEN

COMMONWEALTH OF PENNSYLVANIA
OFFICE OF ADMINISTRATION

AND
DELL MARKETING, LP

CONTRACT NO. 4400007199

THIS CONTRACT AMENDMENT NUMBER 1 is entered into by and between the
Commonwealth of Pennsylvania (“Commonwealth”), acting through its Office of Administration
(“OA”) and Dell Marketing, LP (“Contractor”), with a principal place of business at One Dell
Way RR8-6, Round Rock, Texas 78682.

WITNESSETH:

WHEREAS, DGS issued a request for proposals, RFP No. 6100012054 (“RFP”), for
software reseller services including management of the Commonwealth’s Microsoft Select
Agreement (hereinafter “Software Reseller Services”); and,

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

WHEREAS, the Commonwealth and Contractor entered into Contract Number
4400007199, 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 4400007199, IT Contract
Terms and Conditions, thereby extending the termination date to December 30, 2015; and,

WHEREAS, the parties wish to extend Contract Number 4400007199, 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 an emergency
procurement extension of Contract Number 440007199 to facilitate this extension.



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

Contractor agree as follows:

1.

2.

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

Contract Number 4400007199 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 4400007199.

All terms and conditions of Contract Number 440007199 not affected by this Amendment
Number 1 shall remain in full force and effect.

[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:

11-04-2015

Signature

Date Signature Date

Steve Koloski

Printed Name

Printed Name

Contracts Manager

Title Title
SAP Vendor Number - 170579
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

[Signature Affixed Electronically]
Office of Attorney General Date



Steve_Koloski
Typewritten Text
Steve Koloski

Steve_Koloski
Typewritten Text
Contracts Manager

Steve_Koloski
Typewritten Text
11-04-2015


pennsylvania

OFFICE OF ADMINISTRATION

June 23, 2015

Dell Marketing, LP
One Dell Way RR8-6
Round Rock, TX 78682

SUBJECT: Renewal of Contract: 4400007199
Contract Title: Enterprise Software
Term of Extension:  October 30, 2010 — December 31, 2015

Dear Mr. Hull:

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

March 19, 2014

SUBJECT: Renewal of Contract: 4400007199
Contract Title: Enterprise Software - Dell
Term of Renewal: October 1, 2014 through September 30, 2015

Dear Mr. Emerson:

The Commonwealth is exercising its option to extend the Enterprise Software contract between the Commonwealth of
Pennsylvania and Dell Marketing L.P. 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 Commonwealth is renewing the contract for one (1) year. The new termination date will be September 30, 2015.

The Commonwealth requests your acknowledgement of the contract renewal. Please confirm your acknowledgement by
completing the bottom section of this letter and emailing a copy to me by close of business on March 10, 2014.

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

Sincerely,

Joseph M. Millovich
Commodity Specialist

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

Yes []No
Signature

Title Public Contracts Manager

Date 03//.? / 2o/ 9’

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



pennsylvania

OFFICE OF ADMINISTRATION

INFORMATION TECHNOLOGY

May 8, 2012

SUBJECT: Renewal of Contract: 4400007199
Contract Title: Enterprise Software - Dell
Term of Renewal: QOctober 1, 2012 — September 30, 2014

Dear Mr, Emerson:

‘The Commonwealth is exercising its option to renew the Enterprise Sofiware contract between the Commonwealth
of Pennsylvania and Dell Marketing. 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) yecars. The
Commonwealth may exercise the renewal(s) in single or mukltiple year increments, at any time during the contract
term”

The Commonwealth is renewing the contract for two (2) years. The new termination date will be September 30,
2014.

The renewal of this agreement includes the following reductions in the contract mark-up:
¢ Services mark-up reduced from 2% 10 .5%
¢ Software mark-up reduced from .5% to .25%

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.

Sheryl Kimport | IT Commodity Specialist

Governot's Office of Administration |Office for information Technology
Bureaun of I'T Procurement

506 Finance Building | Harrisburg, PA 17120

Phone: 717.346.2670 |[E-mail: skimport@pa.gov

The Commonwealth requests your acknowledgement of the confract renewal, mark-up reduction, 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 Monday, May 14, 2012,

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

Sincerely, | ‘

Sheryl Kimport
Commodity Specialist

I acknowledge the renewal of the above referenced contract for the above stated Term of Renewal, the noted mark-
up reduction, and that all terms and conditions in the contract shall remain in full force and effect.

Yes X No

Title Contrac'ts Manager

 May 15, 2012
Date Y

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
















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

V% %114 |20
2 C Date E Date
Printed Nafe : B : Pl:il_llcd :
PG S GG Bor T
Title Title
Federal I.D. Number — 74-2616805
SAP Vendor Number - 170579
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

[Signature Affixed Electronically]
Office of Attorney General Date




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)

(©)

(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 Contract 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 fully executed Contract shall not contain ink signatures by the Commonwealth. The
Contractor understands and agrees that the receipt of an electronically-printed Contract
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 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. The
Commonwealth shall not be liable to pay the Contractor for any supply furnished or work
performed or expenses incurred before the Effective Date of 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
Contract period. Each Purchase Order will be deemed to incorporate the terms and
conditions set forth in the Contract.

Page 1 of 58



(b)

(©)

(d)

(e)

(f)

(9)

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:

1) 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 Contractor, 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.

(@) 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.

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
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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)

(©)

(d)

(€)

()

(9)

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 tangible material authored or prepared by Contractor as
the work product covered in the scope of work for the Project, without limitation.

Developed Materials or Developed Works. Except for Contractor’s internal
communications relating to Services of this Contract that are not delivered to the
Commonwealth, all documents, data, records, software, samples or any other literary
works or other works of authorship produced by Contractor in carrying out the
obligations and Services under this Contract, without limitation. Developed Materials
and Developed Works are used interchangeably in this Contract and have the same
meaning.

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)

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 set 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, personal computer packaged software, etc.). Contractor 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.

Page 3 of 58



(©) 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:
http://www.portal.state.pa.us/portal/server.pt?open=512&0bjID=416&PagelD=210791&
mode=2), including the accessibility standards set out in IT Bulletin ACCO001, IT
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

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

@) This Contract; then

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

(c)  TheRFP.

CONTRACT INTEGRATION

€)] 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.

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

(d) 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
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10.

11.

12.

13.

14.

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.

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 good
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 not
commit or permit any act that will interfere with the performance of work by any other contractor
or by Commonwealth employees. This paragraph shall be included in the Contracts of all
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.
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15.

16.

(b)

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 be included on all invoices.
In addition, 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.

PAYMENT

(a)

(b)

(©)

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.

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.

Electronic Payments

Q 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 submitted 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.

ASSIGNABILITY
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17.

(a)

(b)

()

(d)

(e)

(f)

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

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

(@)

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 RFP, the Commonwealth’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
SOW.
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(b)

(©)

(d)

(€)

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

Contractor shall certify, in writing, to the Commonwealth when a particular Deliverable
milestone, interim 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 conditional acceptance of the
Developed Materials in the completed milestone, subject to the Commonwealth’s final
acceptance of the Developed Materials 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 conditional
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 conditional acceptance of the Developed Materials in the completed
milestone.
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(f)

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).

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:

@ 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;

@) 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 injury to property;

(13)  Material breach of any provision of this Contract;
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19.

20.

21.

(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 labor 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 execution 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 Commonwealth 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 Commonwealth 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

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

22. TERMINATION

€)] For Convenience

1)

(2)

©)

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 Contractor 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:

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

(i) 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.

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.

Page 11 of 58



(b)

(©)

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 other party if the
other party 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 specified 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.

@ 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 Contract 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,
guarantine 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 (c) shall abridge the Commonwealth’s right to
suspend, debar, or take other administrative action against the Contractor.

(@) 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) If this Contract is terminated as provided by this Subsection 22(c), the
Commonwealth may, in addition to any other rights provided in this Subsection,
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23.

24,

(d)

(e)

()

and subject to Section 36 (OWNERSHIP RIGHTYS) 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 http://www.psp.state.pa.us/psp/lib/psp/sp4-164.pdf. 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.

The Commonwealth specifically reserves the right of the Commonwealth to conduct
background checks over and above that described herein.

CONTRACT CONTROVERSIES

(a)

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
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25.

(b)

(©)

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 resolution 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 to the terms of the Contract.

CONFIDENTIALITY

(a)

(b)

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.c (DEFAULT), in addition to other remedies available to the non-breaching

party.

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

Q) already known to the recipient at the time of disclosure other than through the
contractual relationship;
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2 independently generated by the recipient and not derived from the information
supplied by the disclosing party;

3 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;

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

5) 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.

26. INSURANCE

(a)

(b)

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:

@ 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.S.8 101, et seq).

2 Public liability and property damage insurance to protect the Commonwealth, the
Contractor, and any and all Subcontractors from claims for damages for personal
injury (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.

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.

Page 15 of 58



27.

(©)
(d)

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

CONTRACTOR RESPONSIBILITY PROGRAM

(a)

(b)

(©)

(d)

(€)

()

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 cannot 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 natification 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
Contractor’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:

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
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28.

29.

30.

31.

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

@) The Contractor’s liability to the Commonwealth under this Contract shall be limited to
the greater of $250,000 or the value of this Contract (including any amendments). This
limitation will apply, except as otherwise stated in this Section, regardless of the form of
action, whether in contract or in tort, including negligence. This limitation does not,
however, apply to damages for:

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

(@) 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.

(b) In no event will the Contractor be liable for consequential or incidental damages unless
otherwise specified in the RFP. Except as set out in Section 32 (VIRUS; MALICIOUS,
MISCHIEVOUS OR DESTRUCTIVE PROGRAMMING), the Contractor will not be
liable for damages due to lost records or data, unless otherwise specified in the RFP.
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.

COMMONWEALTH HELD HARMLESS
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(@)

(b)

The Contractor shall hold the Commonwealth harmless from and indemnify the
Commonwealth against any and all third party claims, demands and actions 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)

(b)

Notwithstanding any other provision in this Contract to the contrary, if the Contractor or
any of its employees, subcontractors or consultants introduces a virus or malicious,
mischievous or destructive programming into the Commonwealth’s software or computer
networks and has failed to comply with the Commonwealth software security standards,
and provided further that the Commonwealth can demonstrate that the virus or malicious,
mischievous or destructive programming was introduced by the Contractor or any of its
employees, subcontractors or consultants, the Contractor shall be liable for any damage to
any data and/or software owned or licensed by the Commonwealth. The Contractor shall
be liable for any damages incurred by the Commonwealth including, but not limited to,
the expenditure of Commonwealth funds to eliminate or remove a computer virus or
malicious, mischievous or destructive programming that result from the Contractor’s
failure to take proactive measures to keep virus or malicious, mischievous or destructive
programming from originating from the Contractor, its servants, agents or employees
through appropriate firewalls and maintenance of anti-virus software and software
security updates (such as operating systems security patches, etc.). In the event of
destruction or modification of software, the Contractor shall eliminate the virus,
malicious, mischievous or destructive programming, restore the Commonwealth’s
software, and be liable to the Commonwealth for any resulting damages. The Contractor
shall be responsible for reviewing Commonwealth software security standards in effect at
the commencement of the Contract and complying with those standards. The
Contractor’s liability shall cease if the Commonwealth has not fully complied with its
own software security standards.

The Contractor shall perform a security scan on any software or computer program
developed by the Contractor or its subcontractors in a country other than the United
States of America that may come in contact with the Commonwealth’s software or
computer networks. Contractor shall perform such security scan prior to introducing any
such software or computer program into a Commonwealth development environment,
test environment or production environment. The results of these security scans will be
provided to the Commonwealth prior to installing into any Commonwealth development
environment, test environment or production environment. The Commonwealth may
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(d)

(€)

perform, at its discretion, additional security scans on any software or computer program
prior to installing in a Commonwealth environment as listed above.

The Commonwealth may, at any time, audit, by a means deemed appropriate by the
Commonwealth, any computing devices being used by representatives of the Contractor
to provide services to the Commonwealth that will be connected to a Commonwealth
network for the sole purpose of determining whether those devices have anti-virus
software with current virus signature files and the current minimum operating system
patches or workarounds have been installed. Devices found to be out of compliance will
immediately be disconnected and will not be permitted to connect or reconnect to the
Commonwealth network until the proper installations have been made. The
Commonwealth shall not install any software or monitoring tools on the Contractor’s
equipment without the Contractor’s written consent to do so.

The Contractor may use the anti-virus software used by the Commonwealth to protect
Contractor’s computing devices used in the course of providing services to the
Commonwealth. It is understood that the Contractor may not install the software on any
computing device not being used to provide services to the Commonwealth, and that all
copies of the software will be removed from all devices upon termination of this
Contract.

Neither the Commonwealth nor the Issuing Agency will be responsible for any damages
to the Contractor’s computers, data, software, etc. caused as a result of the installation of
the Commonwealth’s anti-virus software or monitoring software on the Contractor’s
computers.

PATENT, COPYRIGHT, TRADEMARK, AND TRADE SECRET PROTECTION

(a)

The Contractor shall 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 or foreign
patents, copyrights, or trademarks, or for a misappropriation of trade secrets arising out of
performance of this Contract, including all work, services, materials, reports, studies, and
computer programs provided by the Contractor, and in any such suit or proceeding will
satisfy any final award for such infringement, including costs. The Commonwealth
agrees to give 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 the
terms 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. No settlement which prevents the
Commonwealth from continuing to use the Developed Materials as provided herein shall
be made without the Commonwealth's prior written consent. 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. 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
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 the
defense of the matter, the Contractor’s obligation to indemnify ceases. The Contractor
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(d)

(e)
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(9)

(h)

will, at its expense, provide whatever cooperation OAG requests in the 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 Contract, it has exercised and will continue to exercise due diligence to
ensure that all works produced under this Contract do not infringe on the patents,
copyrights, trademarks, trade secrets or other proprietary interests of any kind which may
be held by third parties. The Contractor also agrees to certify that work produced for the
Commonwealth under this contract shall be free and clear from all claims of any nature.

If the defense of the suit is delegated to the Contractor, the Contractor shall pay all
damages and costs awarded therein against the Commonwealth. If information and
assistance are furnished by the Commonwealth 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 products, materials, reports, studies, or computer
programs 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 products, materials, reports, studies, or computer programs or, at
the Contractor’s option and expense, obtain the rights for the Commonwealth to continue
the use of such products, materials, reports, studies, or computer programs.

If any of the products, materials, reports, studies, or computer programs provided by the
Contractor are in such suit or proceeding held to constitute infringement and the use or
publication thereof is enjoined, the Contractor shall, at its own expense and at its option,
either procure the right to publish or continue use of such infringing products, materials,
reports, studies, or computer programs, replace them with non-infringing items, or
modify them so that they are no longer infringing.

If the Contractor is unable to do any of the preceding, the Contractor agrees to pay the
Commonwealth:

@ any amounts paid by the Commonwealth less a reasonable amount based on the
acceptance and use of the deliverable;

2 any license fee less an amount for the period of usage of any software; and

3 the prorated portion of any service fees representing the time remaining in any
period of service for which payment was made

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

Notwithstanding the above, the Contractor shall have no obligation for:
(1) modification of any product, service, or deliverable provided by the

Commonwealth;
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2 any material provided by the Commonwealth to the Contractor and incorporated
into, or used to prepare, a product, service, or deliverable;

3 use of the product, service, or deliverable in other than its specified operating
environment;

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

5) infringement of a non-Contractor product alone;

(6) the Commonwealth’s distribution, marketing or use beyond the scope
contemplated by the Contract; or

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

(1) 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

@) 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.

(b) 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.

(c) 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 Appendix A.
It is understood that Appendix A is only applicable if PHI is provided to the Contractor.

CONTRACT CONSTRUCTION
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36.

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)

(b)

(©)

Ownership of Properties

)

(2)

All “Developed Works” shall be owned according to the provisions set forth in
this Section 36.

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 software 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:

)

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

(€)

()

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

3 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 106A of Title 17 of the United States Code,
the Copyright Act of 1976.

()] 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,
(i) 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
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(9)

(h)

@)

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.

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 object 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 includes but is not limited to, methodologies, information,
concepts, toolbars for maneuvering between pages, search engines, JAVA applets, and
ActiveX controls.

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

@ 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(f). 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 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.
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(1

2 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.

3 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.

4) 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
developed by Contractor prior to the Effective Date of this Contract, Contractor
shall retain 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 Commonwealth 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
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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
district, 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.

If Developed Works modify, improve, or enhance application software

or other materials not licensed to the Commonwealth by the Contractor, then
such modifications, improvements and enhancements shall be the property of the
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.

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.

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 Commonwealth.

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
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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.
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

@ 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

Page 27 of 58



37.

()

(r)

(s)

(t)

(u)

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
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 Software
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

Simultaneously 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. To the extent that the Developed Works include application software
or other materials generally licensed by the Contractor, then the source code shall be
placed in escrow, subject to the terms and conditions of an Escrow Agreement to be
executed by the Parties and an Escrow Agent that is acceptable to the Commonwealth.

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 deliverable under this Contract is commercially available software, the Contractor
hereby agrees that, before it incorporates such software into a deliverable it will inform
the licensor of the software, if the Contractor is not the licensor of the software, that it
will be required to enter into a license with the Commonwealth which is acceptable to the
Commonwealth.

PUBLICATION RIGHTS AND/OR COPYRIGHTS
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@) 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.

(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

@) 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
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42.

43.

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.

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:

@ Pursuant to federal regulations promulgated under the authority of The Americans With
Disabilities Act, 28 C.F.R.8 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.F.R. § 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.

(b) 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

@ 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.

(b) 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).
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(©)

(d)

(€)

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:

@ 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.

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.

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.

(@)

(b)

(©)

(d)

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).

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 seg., and all
rules and regulations promulgated pursuant to the Act.

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.

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 regulations, including the Clean Streams Law, Act of
June 22, 1937, as amended; the Pennsylvania Solid Waste Management Act, Act of July 7, 1980
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(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)

(b)

(©)

(d)

(€)

()

(9)

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,
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 Commonwealth 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
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(b)

(©)

(d)

(€)
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Definitions.

@ 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
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, partners, managers, key
employees, and owners of more than a five percent (5%) interest.

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

(i) 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 action 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.
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(9) 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.

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

Q) 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.

() 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 cumulative, 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 all 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
period specified herein.

@) 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.
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(b)

(©)

(d)

(e)
()

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 no cost to the Commonwealth, shall within ten (10) days notice of the nonconformity,
commence 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
applicable thereto, (c) 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.

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.

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.

All warranties shall survive final acceptance.

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.

LIQUIDATED DAMAGES

(a)

(b)

(©)

By accepting this Contract, the Contractor agrees to the delivery requirements of this
Contract. If a Contract schedule is not met, the delay will interfere with the
Commonwealth’s program. In the event of any such delay, it would be impractical and
extremely difficult to establish the actual damage for which the Contractor is the material
cause. The Commonwealth and the Contractor therefore agree that, in the event of any
such delay the amount of damage shall be the amount set forth in this Section 50 and
agree that the Contractor shall pay such amount as liquidated damages, not as a penalty.
Such liquidated damages are in lieu of all other damages arising from such delay.

Major Deliverables shall be identified by Contractor in its Proposal to the
Commonwealth. The Commonwealth and Contractor shall agree on Major Deliverables
for which liquidated damages shall be applicable in the event of delay and identify the
Major Deliverables in the Contract. If Major Deliverables are not identified in the
Contract, liquidated damages shall apply to the total value of the Contract.

The amount of liquidated damages for work not completed by the deliverable schedule

set out in the Contract shall be three-tenths of a percent (.3%) of the price of the
specifically identified Major Deliverable for each calendar day following the scheduled
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completion date of such Major Deliverable. Liquidated damages shall be assessed each
calendar day until the date on which the Contractor satisfactorily completes all required
work for such Major Deliverable, up to a maximum of thirty (30) calendar days.
Contractor shall recoup the amount of liquidated damages assessed against previous
deliverables if the Contractor accelerates progress towards future deliverables and meets
the final project completion date set out in the Contract.

(d) If, at the end of the thirty (30) day period specified in Section 50(b) above, the Contractor
has not met the schedule for completion of the Contract, then the Commonwealth, at no
additional expense and at its option, may either:

@ immediately terminate the Contract and all software, documentation, reports,
Developed Materials and any other materials provided for or created for the
Commonwealth as a result of this Contract shall be given to the Commonwealth,
and the Commonwealth shall be entitled to its remedies under Section 22(c); or

2 order the Contractor to continue with no decrease in effort until the work is
completed in a manner acceptable to the Commonwealth or until the
Commonwealth terminates the Contract. If the Contract is continued, the
liquidated damages will also continue until the work is completed.

(e) At the conclusion of the Contract, liquidated damages shall be paid by the Contractor and
collected by the Commonwealth by deducting them from the invoices submitted under
this Contract or any other contract Contractor has with the Commonwealth, by collecting
them through the performance security, if any, or by billing the Contractor as a separate
item.

( To the extent that the delay is caused by the Commonwealth, no liquidated damages will
be applied.

(9) If the delays are caused by the default of a Subcontractor, and if such default arises out of
causes beyond the control of both the Contractor and Subcontractor, and without their
fault or negligence, the Contractor shall not be liable for liquidated damages for delays,
unless the supplies or services to be furnished by the Subcontractor were obtainable from
other sources in sufficient time to permit the Contractor to meet the required performance
schedule.

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
guarantines, 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
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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 governmental 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., DHL, Federal Express, etc.), with
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. The Pennsylvania Right-to-Know Law, 65 P.S. §8 67.101-3104, applies to this Contract.

b. Unless the Contractor provides the Commonwealth, in writing, with the name and contact
information of another person, the agency shall notify the Contractor using the Contractor
information provided in the contract, if the agency needs the Contractor’s assistance in
any matter arising out of the Right to Know Law (“RTKL”). The Contractor shall notify
the agency in writing of any change in the name or the contact information within a
reasonable time prior to the change.

C. Upon notification to the Contractor that the Commonwealth has received a request for
records under the RTKL, the Contractor shall fully assist the Commonwealth in
responding to the request. Such assistance shall include providing the Commonwealth
within three (3) days, access to, and copies of, any Documentation or Developed Works
in the Contractor’s possession that the Commonwealth deems a Public Record
(“Requested Information”) and providing such other assistance as the Commonwealth
may request in order to comply with the RTKL. If the Contractor is unable to provide the
Requested Information within three (3) days for one of the reasons specified in the
RTKL, the Contractor must immediately notify the Commonwealth that it will need up to
an additional twenty-five (25) days, and must provide in writing the reason the additional
time is needed. If the Contractor fails to provide the Requested Information to the
Commonwealth within the period specified in this provision, the failure shall be
considered an event of default and the Contractor shall pay, indemnify and hold the
Commonwealth harmless for any damages, penalties, detriment or harm that the
Commonwealth may incur as a result of the Contractor’s failure. If the Office of Open
Records or the Pennsylvania Courts determines that a record in the possession of the
Contractor is a public record, liquidated damages of $500 per day will be assessed for
each calendar day beyond the date the Contractor was required to provide the record.

d. The Commonwealth’s determination as to whether the Requested Information is a public
record is dispositive of the question as between the parties. Contractor agrees not to
challenge the Commonwealth’s decision to deem the Requested Information a Public
Record. If the Contractor considers the Requested Information to be a Trade Secret or
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Confidential Proprietary Information, as those terms are defined by the RTKL, the
Contractor will immediately notify the Commonwealth, and will provide a written
statement signed by a representative of the Contractor explaining why the requested
material is exempt from public disclosure under the RTKL within five (5) days. If, upon
review of the Contractor’s written statement, the Commonwealth still decides to provide
the Requested Information, Contractor will not challenge or in any way hold liable the
Commonwealth for such a decision.

e. The Commonwealth will reimburse the Contractor for any costs associated with
complying with this provision 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.

f. Contractor agrees to abide by any decision to release a record to the public made by the
Office of Open Records, or by the Pennsylvania Courts. 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. 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.

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 Appendix B (ARRA Addendum), which is
incorporated herein as a material part of the Contract; provided, however, the requirements of
Appendix B shall only apply to those products and/or services purchased in whole or in part with
ARRA funds.

RECYCLED MATERIALS
Except as specifically waived by the Department of General Services in writing, any products

which are provided to the Commonwealth as a part of the performance of the Contract must meet
the minimum percentage levels for total recycled content as specified in Exhibit 1.
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EXHIBIT 1
PAPER PRODUCTS
RECYCLED CONTENT

(A) REQUIREMENT

All paper offered by the bidder, or included in the final product offered by the bidder, and sold to the
Commonwealth must contain the minimum percentage of post-consumer content as shown below for the
applicable products:
Post-Consumer Content
Item Notes (%)

Printing and Writing Papers

Reprographic Business papers such as bond, electrostatic, 30
copy, mimeo, duplicator and reproduction

Offset Used for book publishing, commercial 30
printing, direct mail, technical documents,
and manuals

Tablet Office paper such as note pads and 30
notebooks

Forms bond Bond type papers used for business forms 30

such as continuous, cash register, sales
book, unit sets, and computer printout,
excluding carbonless

Envelope Wove 30
Kraft, white and colored (including manila) 10
Kraft, unbleached 10
Excludes custom envelopes

Cotton fiber High-quality papers used for stationery, 30

invitations, currency, ledgers, maps, and
other specialty items

Text and cover Premium papers used for cover stock, 30
books, and stationery and matching
envelopes

Supercalendered Groundwood paper used for advertising 10
and mail order inserts, catalogs, and some
magazines

Machine finished groundwood Groundwood paper used in magazines and 10
catalogs

Papeteries Used for invitations and greeting cards 30

Check safety Used in the manufacture of commercial 10
and government checks

Coated Used for annual reports, posters, brochures, 10
and magazines. Have gloss, dull, or matte
finishes

Carbonless Used for multiple-impact copy forms 30

File folders Manila or colored 30

Dyed filing products Used for multicolored hanging folders and 20
wallet files

Index and card stock Used for index cards and postcards 20
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Pressboard High-strength paperboard used in binders 20
and report covers

Tags and tickets Used for toll and lottery tickets, licenses, and 20
identification and tabulating cards

Newsprint
Newsprint Groundwood paper used in newspapers 20

Commercial Sanitary Tissue Products

Bathroom tissue Used in rolls or sheets 20
Paper towels Used in rolls or sheets 40
Paper napkins Used in food service applications 30
Facial tissue Used for personal care 10
General-purpose Used in cleaning and wiping applications 40

Industrial wipers

Paperboard and Packaging Products

Corrugated containers Used for packaging and shipping a variety
Of goods (<300 psi) 25
(300 psi) 25
Solid fiber boxes Used for specialized packaging needs such 40
as dynamite packaging and army ration
boxes
Folding cartons Used to package a wide variety of foods, 40

household products, cosmetics,
pharmaceuticals, detergent, and hardware

Industrial paperboard Used to create tubes, cores, cans and 45
drums
Miscellaneous Includes “chipboard” pad backings, book 75

covers, covered binders, mailing tubes,
game boards, and puzzles

Padded mailers Made from kraft paper that is usually brown 5
but can be bleached white

Carrierboard A type of folding carton designed for 10
multipack beverage cartons

Brown papers Used for bags and wrapping paper 5

Miscellaneous Paper Products

Tray liners Used to line food service trays. Often 50
contain printed information.

“Post-consumer” content is “material or finished product that has served its intended use and has been

diverted or recovered from waste destined for disposal, having completed it life as a consumer item.
Post-consumer content is part of the broader category of recovered material.”
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The Commonwealth of Pennsylvania recognizes that paper products are universally made with scrap
material

recovered from the manufacturing process; use of such materials is a standard practice, both efficient and
economical for the paper maker; therefore, bidders of paper products need not certify that their products
are made with “pre-consumer,” “recovered.” or “secondary” paper fiber.

(B) BIDDER’S CERTIFICATION

Bidder certifies that the paper product(s) which the bidder is offering contains the required minimum
percentage of post-consumer content as shown above for the product.

(C) MANUFACTURER/MILL CERTIFICATION

In addition to the Bidders Certification in Subsection (B), a mill certification must be completed and
signed by the mill before payment will be made to the successful bidder for the delivered items. The
enclosed Manufacturer/Mill Certification form must be used. Bidders are not required to submit the
completed and signed Manufacturer/Mill Certification form with their bids. THE
COMMONWEALTH SHALL HAVE NO OBLIGATION TO PAY FOR THE ITEM(S) UNTIL A
PROPERLY COMPLETED AND SIGNED MANUFACTURER/MILL CERTIFICATION IS
SUBMITTED FOR THE DELIVERED ITEM.

(D) ENFORCEMENT
Awarded bidders may be required, after delivery of the paper product(s), to provide the Commonwealth
with

documentary evidence that the paper product(s) were in fact produced with the required minimum
percentage of post-consumer content.
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APPENDIX A

COMMONWEALTH OF PENNSYLVANIA
BUSINESS ASSOCIATE APPENDIX LANGUAGE

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 Appendix and the HIPAA Privacy Regulations
at 45 CFR Part 160-164.

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

1. Definitions.

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

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

c. “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
limited to 45 CFR 8164.501.

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

e. 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 Appendix. 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
Appendix, in accordance with 45 CFR 8§164.504(e)(2)(i).

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 Appendix. 45 CFR 8164.504(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)

b)

c)

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).

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 8164.504(e)(4)(ii).

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(¢e)(2)(i)(B).

5. BUSINESS ASSOCIATE OBLIGATIONS:

a)

b)

d)

Limits On Use And Further Disclosure Established By Appendix 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 permitted or required by the
Appendix 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
Appendix. 45 CFR 8164.504(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
Appendix. 45 CFR 8§164.504(e)(2)(ii)(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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f)

9)

h)

)

k)

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 Appendix. 45 CFR 8164.504(e)(2)(ii)(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 8164.524 and 45 CFR §164.504(e)(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 (e)(2)(ii)(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 PHI. At termination of this Appendix, 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 Appendix. If return or destruction of the
PHI is not feasible, Business Associate agrees to extend the protections of this Appendix
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 PHI, it shall certify to Covered
Entity that the PHI has been destroyed. 45 CFR §164.504(e)(2)(ii)(1).

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 manner contrary to
this Appendix or the HIPAA Privacy Regulations. 45 CFR 8164.530(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
Appendix.

Sanction Procedures. Business Associate agrees that it must develop and implement a
system of sanctions for any employee, subcontractor or agent who violates this Appendix
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 title or rights to the PHI, including any de-identified
information, as a result of its relationship with the program or department.
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6)

m) Grounds For Breach. Any non-compliance by Business Associate with this Appendix

0)

b)

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.

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 Appendix.

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.

OBLIGATIONS OF COVERED ENTITY:

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 8164.520, as well as changes to such notice.

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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APPENDIX 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:

@) The total amount of ARRA funds received;

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

(©) 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;

U] 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. Reqistrations and ldentification Information

@) Contractor must maintain current registrations in the Center Contractor Registration
(www.ccr.gov) at all times during which they have active federal awards funded with ARRA
funds. A Dun and Bradstreet 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.pacareerlink.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 1V of chapter 31 of title 40, United States Code.

8. Whistleblower Provision.

@) 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 fraud,
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 notify 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.

@) 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 covenants 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:

@) On the basis of race, color or national origin, in Title V' | 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.

(c) On the basis of sex or blindness, in Title IX of the Education Amendments of 1972 (20
U.S.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 General Services (DGS) policy for contracting
( http://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 (WBEs) 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 Inspector General Act of 1988 (5 U.S.C. App.) or of the U.S. Comptroller General is
authorized:

@) to 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 et seq. and the Freedom
of Information Act, 5 U.S.C. 8552.
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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. 88§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 CFR 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 | and Il in the alternative as detailed below:

I. The following shall apply for Projects using ARRA funds for the construction, alteration,
maintenance, or repair of a public building or public work when:
e the estimated value of the project is less than $7,443,000; or
e the procurement is being conducted by local governments and municipalities; or
o 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:

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

(ii) 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:

M 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.
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10. “United States” means the 50 States, the District of Columbia, and outlying areas
including:

(i) Commonwealths: (a) Puerto Rico; (b) The Northern Mariana Islands;
(ii) Territories: (a) American Samoa; (b) Guam; (c) U.S. Virgin Islands; and
(iii) Minor outlying islands: (a) Baker Island; (b) Howland Island; (c) Jarvis Island;
(d) Johnston Atoll; (e) Kingman Reef; (f) Midway Islands; (g) Navassa Island; (h)
Palmyra Atoll; (i) 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 (c)(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—
(i) 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;

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

(c) Quantity;

(d) Price;

(e) Time of delivery or availability;

(f) Location of the construction project;

(g) Name and address of the proposed supplier; and
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(h) 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 shall include a reasonable survey of the
market and a completed price comparison table in the format in paragraph (e) of this
clause.

(iii) 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 1:

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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I1. 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 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 (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 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. “Designated country” means: Aruba, Australia, Austria, Belgium, Bulgaria, Chile,
Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hong Kong,
Hungary, Iceland, Ireland, Israel, Italy, 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

(ii) 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
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a new and different construction material distinct from the materials from which it
was transformed.

5. “Domestic construction material” means:

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

(ii) 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

(if) 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 international agreement that obligates the recipient to treat the
goods and services of that Party the same as domestic goods and services, or where
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
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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:

(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 overall cost of the project by more than 25 percent;

(i) 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

(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 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) A description of the foreign and domestic construction materials;

(b) Unit of measure;

(c) Quantity;

(d) Price;

(e) Time of delivery or availability;

() 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.

(if) 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.

(iii) 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
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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
Item 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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Dell Marketing L.P. ;
One Dell Way :m

Round Rock, TX 78682, USA

03/12/2010

Commonwealth of Pennsylvania
Department of General Services

555 Walnut Street

Forum Place 6th Floor

Harrisburg, Pennsylvania 17101

Attention: Thomas Teprovich
Reference: Request for Proposal -- Software Reseller -- RFP 6100012054
Subject: Enclosure of Dell Response

Dear Mr. Teprovich:

Dell appreciates the opportunity to provide Commonwealth of Pennsylvania (hereinafter referred to as
“COPA") our thorough response to your Request for Proposal - Software Reseller. We believe our
proposed products and services not only meet your criteria, they provide the best overall computing
experience at the lowest total cost.

Dell’'s success as the world's leading computer systems company is built on our ability to respond to our
customers’ critical business issues. We design and build solutions based on industry-standard technology
and related value-added services. Our direct business model allows us to customize these solutions to
the specific needs of customers like you.

We are committed to providing cost-effective solutions consistent with your requirements — technology
suited to the way you operate and designed to provide excellent performance with lower overall cost of
ownership. Dell also offers you a program account team:

* Major Account Manager to ensure overall account satisfaction

e Software Account Team to provide software-related expertise
e System Consultants to provide a seamless deployment experience

* Technical Sales Representatives to facilitate order management
e Customer Service Representatives to provide post-sale support

Attached is our complete response to your request. Please note our ability to meet or exceed your
required products and service levels. If necessary, Dell agrees to negotiate additional terms and
conditions that are mutually acceptable to Dell and COPA.

Should you have any questions regarding this response, please contact me at 512-723-1575 or online at
meghan_flisakowski@dell.com. Technical questions may be directed to Dell Software’s Senior Sales
Manager for Major Public Accounts, Alison Turner, at 425-761-8664 or online at
Alison_Turner@Dell.com.

Sincerely,

Meghan Flisakowski
Proposal Consultant
Dell Marketing L.P.
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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.

Dell Response:

Dell is pleased to provide the Commonwealth of Pennsylvania a response to your Request for Proposal
Number 6100012054 for a Software Reseller, including management of your Microsoft Select Agreement.
We believe that we have a firm understanding of COPA'’s needs, based on our history of working with you
and based on the requirements set forth in this RFP. We believe that Dell offers a solution that fits
uniquely with those needs.

We understand that COPA is looking for a Software Reseller and Value Added Partner that can provide a
comprehensive solution which includes: software, training, pre-sales assistance, documentation, volume
license agreement administration and related services.

We also understand that while COPA is looking for a reseller that can offer a broad selection of software
products at competitive prices, those factors represent just a portion of the value that the Commonwealth
expects to receive from this contract. If all your Software Reseller did was take orders, the selection of a
reseller to administer your software agreements would not be as critical of a decision. Any software
reseller can take an order, but COPA expects the awarded reseller to go beyond taking orders and to play
a role in supporting COPA initiatives and IT goals, as we have done for COPA since 2003.

Dell currently administers COPA contract 4400004230, the vehicle through with the Commonwealth
purchases 90% of your software needs. Therefore we have had the opportunity to learn firsthand about
COPA'’s specific goals for this contract, as well as the IT challenges that Pennsylvania agencies
encounter. The software products and related services that we have provided the Commonwealth have
evolved over time to meet your changing needs.

Dell also has a solid understanding of the requirements of contracts of this nature based on our history
administering software licensing contracts for other State Government customers. We currently hold
statewide software contracts in 35 states across the country. Dell Software works with customers in each
of these states to understand their IT budgets, licensing standards, and future needs, and we recommend
and sculpt software purchasing options to best meet their needs. We also provide SlIA-approved reports
and License Confirmation Certificates so that all contract users can easily track and maintain records of
all purchases.

Dell's acquisition of ASAP Software in 2007 strengthened Dell's existing business with the integration of
ASAP’s complementary expertise in managing software licensing, purchasing, renewals, and compliance.
Together, the combined organization offers the Commonwealth an outstanding combination of value and
services.

As this proposal will demonstrate and our references will confirm, now more than ever, Dell has the
history, people and processes in place to make this contract a success for the Commonwealth of

Dell Marketing L.P.




I1-2 - Management Summary. .

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.

Dell Response:

Dell has the experience, capabilities and resources to make the Commonwealth’s Software Reseller
contract a success. Within this summary, we provide an overview of the work be performed, our
approaches and our resources. We also provide a high-level list of the items to be delivered and the
services to be provided. Of course, we expand on these topics throughout the proposal which follows as
well.

Company Facts - Dell at a Glance

Dell listens to customers and delivers innovative technology and services that they trust and value.
Uniquely enabled by its direct business model, Dell sells more systems globally than any computer
company, placing it Number 34 on the Fortune 500. Dell's climb to market leadership is the result of a
persistent focus on delivering the best possible customer experience by directly selling standards-based
computing products and services.

Dell was founded in 1984 by Michael Dell, the longest-tenured executive to lead a company in the
computer industry. The company is based on a simple concept: by selling computer systems directly to
customers, Dell could best understand their needs and efficiently provide the most effective computing
solutions to meet those needs. The direct model allows the company to build every system to order and
offer customers powerful, richly-configured systems at competitive prices. Dell also introduces the latest
relevant technology much more quickly than companies with slow-moving, indirect distribution channels,
turning over inventory in just under five days on average.

The Dell and ASAP Software Advantage

Dell made a significant move recently in our efforts to simplify information technology. By acquiring ASAP
Software in November 2007, we were able to augment Dell’s reach as a leading supplier of commercial
technology and services with ASAP’s expertise in software licensing and asset management. This, in
addition to Dell’'s previous software expertise, significantly enhanced our capabilities and put Dell in a
leadership position when it comes to managing business such as the Commonwealth of Pennsylvania’s
software needs. We are now able to our offer our customers complementary expertise in managing
software licensing, purchasing, renewals, and compliance.

Dell's acquisition of ASAP Software combined the strengths of two industry leaders to deliver
unsurpassed value to customers. Dell's legacy of delivering top-notch hardware solutions is paralleled by
ASAP Software’s experience in delivering top-notch software licensing solutions. In short, Dell provides
best-of-breed IT solutions that help simplify IT for our customers.

ering superior capability around software licensing, IT

ense compliance. We help clients save time in IT management
tments, keep current on industry-leading technology, and
omers the ability to spend more time focusing on cost reduction
and IT innovation, and less time administering and maintaining their IT environment.

Unparalleled Experience with Software Licensing Contracts

Dell Software’s experience in software licensing for state government entities is second to none. Our
expertise and familiarity can perhaps be best demonstrated by the number and types of software
contracts that we administer for government entities (state, local, academic and federal) throughout the
United States.
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Looking at state government in particular, Dell is proud to administer statewide software contracts for a
wide range of state government customers. We currently hold statewide software contracts in 35 states
across the country. In particular, we have had the privilege of working with COPA for your software
needs since 2003.

All members of Dell Software’s sales team must attend ongoing training and updates on the major
software publishers’ licensing programs. While some resellers have separate licensing teams and do not
require their sales force to continue licensing education, Dell strives to have all members of our software
sales team to be proficient in software licensing.

In addition, Dell has a team of in-house specialists within our Marketing department who are dedicated to
supporting the various software publishers’ products and programs. This dedicated team ensures that
our sales team stays on top of the industry’s latest products, volume licensing programs and buying
options.

Dell believes that COPA can reduce your risk in selecting a Software Reseller by choosing an
organization that has not only served many customers well in support of their software volume licensing
contracts, as our references will support, but has also earned the industry’s vote of confidence. Dell
Software, our proprietary eBusiness system known as Dell Software Online, and our proprietary asset
management tool, eSMART, have been recognized many times over our history by industry partners,
publications and organizations.

In short, we have a great deal of experience supporting statewide software contracts of this nature. We
have the tools and processes in place to make the new contract a success for COPA, and we are excited
to continue our partnership with you for your software needs.

Products and Services to be Provided to the Commonwealth

Dell has a team dedicated to State and Local Government customers in Pennsylvania. Our dedicated
sales and support team stands ready to satisfy the specific requirements of the contract resulting from
this RFP.

Dell Software is the highest-level partner with major software publishers including Adobe, Business
Objects, McAfee, Microsoft, Novell, Symantec, and many others. In fact, we sit on the advisory boards of
many software giants. It is common for a software publisher designing a new software Licensing Program
to consult with Dell Software, so we are representing our customers’ interests even “behind the scenes.”
We will partner with these major publishers — and with a wide range of smaller publishers — to supply the
software that the Commonwealth wishes to purchase, and to support the specific terms and conditions
which the Commonwealth requires for these purchases.

The products and services which Dell will supply to COPA under this contract include, but are not limited
to:

Software licenses

tion

ided services

e Dedicated sales team focusing on Software for State and Local Government and Education within
the Commonwealth of Pennsylvania

¢ Initial and ongoing education of COPA customers on how to use the contract to their best
advantage

e Educating software publishers on COPA requirements for software

e Coordinating software publisher training for COPA on popular products and new releases on the
horizon
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e Software VLA Agreement and Enrollment Assistance

* Volume License Agreement administration

e Assistance identifying and implementing advantageous new VLAs or VLA options

e Standard and custom reporting to the software publishers and to COPA customers

e SllIA-approved reports and License Confirmation Certificates

e Customer satisfaction surveys to ensure the contract is meeting COPA customer needs

e Regularly scheduled business reviews for DGS to identify areas for contract enhancement

Our Commitment to the Commonwealth

Dell has a passion for delivering a superior customer experience. We deliver an excellent customer
experience for your software purchases by combining a highly-trained team of account executives with
technology and processes that deliver superior accuracy and quick fulfilment at a low cost. In addition,
we are pleased to offer COPA a wide range of value-added services which will enable your contract users
to derive more benefits from their software purchases. Many of these services are described within the
proposal that follows.

Dell Marketing L.P.




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.

Lot Structure and Qualifications
Lot 1

Dell Software is pleased to submit a proposal for one lot of this RFP: Lot 1, the COPA Market Basket.

We have met or exceeded the requirements in the Lot Qualifications listed for Lot 1. Specifically:

e We have established relationships with that will allow us to procure 100.00% of the Software
Publishers listed in Appendix F — Required Software Publishers for Lot 1. We have submitted
Appendix F defining these required publishers for which we are authorized to resell titles. Note
that we have provided software from these publishers to COPA during the current contract term.

e We will continue to work with Commonwealth and the software publishers to onboard additional
publishers whose products and programs are a good fit for Commonwealth customers.

* Qver the contract term, as we have done during the current contract, Dell will apprise the
Commonwealth of possibilities for additional volume license agreements; make recommendations
to COPA regarding possible savings from their use; and assist the Commonwealth in developing
such agreements at the Commonwealth’s request.

e We are supplying documentation from Microsoft of our Large Account Reseller (LAR) status.

Immediately following are Appendix F and our letter of authorization from Microsoft.

Dell Marketing L.P.




Appendix F

Software Publisher Authorized Reseller Yes/ MO
MICROSOFT CORPORATION Yes
SYNTELLECT Yes
ADOBE SYSTEMS Yes
PERFORMAMCE LEARNING SYSTEMS Yes
CA Yes
COOPER MOTIFICATION Yes
SOFTWARE AG USA INC Yes
HEWLETT PACKARD YES
CHECK POINT Yes
ALUTODESK Yes
EMC Yes
INTERGRAPH CORPORATION Yes
INTERACT PUBLIC SAFETY SYSTEMS Yes
BMIC Yes
WEBEX COMMUNICATIONS Yes
TELE ATLAS NORTH AMERICA INC Yes
TOTAL COMPUTER GROUP Yes
PAPERFREE CORPORATION Yes
RSA SECURITY Yes
BIO-KEY INTERMATIOMAL Yes
METASTORM Yes
IROMPORT SYSTEMS IMC Yes
CITRIX Yes
COMPUWARE Yes
UNISYS Yes
VERISIGN Yes
SRCSOLUTIONS Yes
LAPIS Yes
SIGHTLIME SYSTEMS CORP Yes
CENTRELEARN SOLUTIONS Yes
HAMNCOCK SOFTWARE Yes
XSTANDARD Yes
IMR LIMITED Yes
GUIDAMNCE SOFTWARE Yes
INFORMATICA Yes
MIMOSA SYSTEMS Yes
WEBSENSE INC Yes
SYBASE Yes
GLOBAL SECURE SYSTEMS Yes
STACS DNA Yes
OBIECTEBUILDERS Yes
PEN-LINK Yes
KOFAX IMAGE PRODUCTS Yes
LAWSON SOFTWARE AMERICAS INC Yes
DELTA DEVELOPMENT GROUP Yes
IMPERVA Yes
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TREMD MICRO Yes
INFORMATION SERVICES GROUP Yes
SAS INSTITUTE INC Yes
IMAGETECH 5YSTEMS Yes
ALLEM SYSTEMS GROUP INC Yes
GLOBAL 360 Yes
SOPHOS INC Yes
QUEST Yes
DECISIOM LENS Yes
WEBMETHODS Yes
JDA Yes

Dell Marketing L.P.




Microsoft Authorization Letter

Microsoft Corporation Tel 425 882 BOBO
One Microsoft Way Fax 425 936 7329
Redmond, WA 98052-6399 http/fwww.microsoft.com/

Microsoft

December 2, 2009

To Whom It May Concern:

As of December 2, 2009, Dell, Inc. holds the following Microsoft authorizations:

Large Account Reseller (LAR) — allowing Dell to offer the Microsoft Select
volume licensing program to end customers

Enterprise Software Advisor (ESA) — allowing Dell to service and support
Microsoft Enterprise Agreements

Authorized Direct Reseller (ADR) — allowing Dell to offer Microsoft Open
Value Agreements to end customers

Authorized Education Reseller (AER) — allowing Dell to offer Microsoft
academic products to qualified education customers

Service Provider Reseller Authorization — allowing Dell to offer Service
Provider License Agreement (SPLA) licensing to SPLA resellers

Such authorizations are effective as of September 1, 2009 and continue through
August 31, 2010 unless earlier terminated or mutually extended by the parties.
Dell first became an authorized LAR in 1996.

Sincerely,

Ma ipbf; Scliad~
Mary Jo Schrade

Senior Attorney
Microsoft Corporation

Dell Marketing L.P.

Microsoft Corporation is an equal opportunity employer.
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Lots 2- 12

Dell Response:

Dell is submitting a response for Lot 1 of this solicitation only.

Company Profile Summary

Dell Response:

For 25 years, Dell has revolutionized the industry to make computing accessible to customers around the
globe, including businesses, institutional organizations and individual consumers. Because of Dell's direct
model—and the industry's response to it—information technology is more powerful, easier to use and
more affordable, giving customers the opportunity to take advantage of powerful new tools to improve
their businesses and personal lives.

Direct relationships with our customers give us an advantage of seeing changing customer requirements
and needs earlier than companies who do not have the same breadth of direct relationships. As a result,
we are able to develop products with simpler and more productive technology to better serve our
customers. As we continue to expand our global presence, we are further diversifying our revenue and
profit streams. Our strategy is to focus on higher margin products, services, and solutions to increase
overall profitability as we balance our liquidity, profitability, and growth. We are also focused on improving
our competitiveness by reducing overall costs. In May 2008, we announced a $3 billion cost reduction
initiative, which includes both cost of goods sold and operating expenses. In the fourth quarter of Fiscal
2009, we identified additional savings opportunities and have increased our cost-reduction target to $4
billion by the end of Fiscal 2011. Our growth strategy involves reaching more customers worldwide
through new distribution partners, such as retail, expanding our relationships with value-added resellers
and distributors, and augmenting select areas of our business through targeted acquisitions. Our goal
continues to be to optimize the balance of liquidity, profitability, and growth with a focus on increasing the
mix of our product portfolio to higher margin products and recurring revenue streams.

Dell Software has been a thriving business, specializing in the sale of software, for the last twenty-four
years. A pioneer in the field of volume licensing agreements and a leader in the industry, we have
introduced new software licensing concepts to government customers across the country. In particular,
Dell Software’s experience in managing statewide software contracts is second to none. We currently
hold statewide software contracts in over thirty states.

Each of the states represents a wide collection of purchasing entities with diverse needs. Dell Software
has worked with each state to identify its unique needs, negotiate and implement volume license
agreements, as appropriate, and then structured marketing campaigns to reach that state’s eligible
customers. Each state has its own story of why they selected Dell Software—in some cases not just once
but through several renewal processes.

In addition to earning our customers’ votes of confidence through a history of long-term relationships and
o earned the industry’s vote of confidence. Our Online Order
rmation Week magazine’s list of the top 100 eBusiness sites for
. Dell Software was the only software reseller to achieve this

Immediately following is Appendix | — Company Profile
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11-3 - Work Plan’

Organization Chart

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.

Dell Response:

Dell understands and agrees to comply. Dell made a significant move recently in our efforts to simplify
information technology. By acquiring ASAP Software in November 2007, we were able to combine Dell’'s
reach as a leading supplier of commercial technology and services with ASAP’s expertise in software
licensing and asset management.

The organizational chart which follows depicts the structure of the software sales team that will support
this contract for the Commonwealth of Pennsylvania, as well as how the software sales team (shown in
darker blue) fits into the overall organization.

COPA contract users have worked with most of these individuals since 2003, and we look forward to
continuing these relationships well into the future.

Dell Marketing L.P.




Public Sector Sales

Dell Core Sales Team

Steve Harris
General Mgr.
Baltimore, MD

Katie Driscoll
Regional Sales Mgr.
MclLean, VA

Dave Lohr
PA Account Executive

Harrisburg, PA

Dell Marketing L.P.

Dell Software Sales Team

Randy Lee
Sr. Group Mgr., Software
Buffalo Grove, IL

Dell Services and Delivery
Management Team

lessica McSherry
PA Project Manager
Valley Forge, PA

Bill Kluth Alison Turner

NE Lead Software AE
Buffalo Grove, IL

Regional Sales Mgr.,
Software

Kirkland, WA

Marie Hopkins

PA Software Account
Executive

Havertown, PA

Susan Henriksen
Inside Sales Mgr., Software
Buffalo Grove, IL

Hikari Baba

PA Software Senior Inside
Sales Rep.

Buffalo Grove, IL

Jamie Wilson

PA Software Senior Inside
Sales Rep.

Buffalo Grove, IL

Matt Lynch
PA Software Inside Sales
Rep.
Buffalo Grove, IL

Kayla Macko
PA Software Inside Sales
Rep.
Buffalo Grove, IL
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References

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.

Dell Response:

Dell Software understands and fully complies with this requirement. As requested, below is contact
information for 2 private and 2 public sector clients that comply with the requirements of this section.
Additional references are available upon request, and we encourage the Commonwealth to directly
contact any additional Dell Software clients for references as well, including COPA customers who
purchase off the current contract.

The Commonwealth of Massachusetts

Contact: Marge MacEvitt

Title: Procurement Manager

Organization name: Commonwealth of Massachusetts

Address: One Ashburton Place, Room 1017
Boston, MA 02108

Phone: 617-720-3121

Fax: 617-727-4527

Email: marge.macevitt@osd.state.ma.us

Dell Software has held a comprehensive contract for the Commonwealth of Massachusetts’ software
continuously since 1998. This contract is of similar size and scope to the one that Pennsylvania intends
to put in place.

The State of New Jersey
Contact: Marianne Bixler
Title: Sub-Team Leader, Information Technology Procurement
Organization Name: State of New Jersey, Division of Purchase and Property
Address: 33 West State Street, 8" Floor
Trenton, NJ 08625

@treas.state.nj.jus

Dell Software has held a comprehensive contract for the State of New Jersey’s software since 2008. This
contract is of similar size and scope to the one that Pennsylvania intends to put in place.

Dell Marketing L.P.
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Zurich Financial Services

Contact: Stephen A. Selznick, ChFC, CLU

Title: Head of Global IT Contracts

Address: 4601 Wilshire Blvd., Suite 250

Los Angeles, CA 90010

Phone: 323-932-3263

Email: steve selznick@farmersinsurance.com

Dell Software administers various software volume license agreements for Zurich Financial Services.
This organization’s purchases are of similar size and scope to the contract that Pennsylvania intends to
put in place. Note: This individual travels frequently for international business. Please let us know if we
may assist in coordinating your conversation with him.

Humana, Inc.

Contact: Glenn Morgan

Title: Manager of Technical Services
Address: 123 E. Main Street

Louisville, KY 40202

Phone: 502-476-1022

Email: gmorgan@humana.com

Dell Software administers various software volume license agreements for Humana. This organization’s
purchases are of similar size and scope to the contract that Pennsylvania intends to put in place.

Cost Matrix

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.

Dell Response:

uded our Cost Matrix in a separate sealed and Lot-labeled

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.

Dell Marketing L.P.
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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.

Dell Response:

Dell understands and agrees to comply. Immediately following are the resumes of the Project Manager
who will support COPA, Jessica McSherry, and 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, Bill Kluth.

Note that both resumes demonstrate a minimum of five years of experience with increased levels of
responsibility and experience managing large scale projects for software. Both resumes also include
references for these individuals.

Of course, these Project Managers are just part of the overall team supporting this software contract for
the Commonwealth. We supplied an Organizational Chart previously in this proposal, and we also
describe the roles of the various account team members in the section which follows.

Dell Marketing L.P.




Jessica MeSherry
P. 0. Box 216
Valley Forge, PA 19481
Cell 484-858-2812

SUMMARY:

Ms. MeShermry's capabibibes combine outsourced service debvery management, techmical consuliing,
strategic marketing and sales support.

BUSINESS EXPERIENCE:

2005 — Present Dell Inc,
Services Principal

= Manager of stratepic, global outsourcing contract. Balanced scorecard metries for this position
included: P&L profitability, revenue growth, executive relattonship management, vendor management
and service level performance.

»  Kevwoik stream ownership Morth Amencan Service Desk (24x7 -17,000 users), Bagquest
Management, Dezkside Support, Application Packaging, Software Distmbution, Software and
Hardware Asset Management

=  Worked with the cross-orgamzational Global teams to incorporate ITIL practices m multple countnes,

= Member of the team that designed and mplemented Request Management solution reducing
fulfillment interval by 7 business davs. Automated approvals process for enterprise and BFE
applications. Reduced request fulfillment staff by 50%.

=  Implemented software enntlement'installation reconcihzhon procedures and reporting

» Trapsiton manager for state migration to a consolidated, pan agency IT service delivery model,
including online traiming for users and IT prefessiomals, application rationalization, compatibility
testing and productiomzation.

1994 - 2005 Gefronies, Amsterdam, NL
Global Program Manager
Solution Architect

Global IT services firm specialiming in remote systems management. Full hfe cvele services include
analvsiz and design, systems miegraton/communications convergence, mmplementabon and ongoing
mnfrastmucture support.

»  Spluton architect and transmion manager for outsourcing contracts for Fortune 100 compames—
responsible for S0W, SLAs, governance and organizational development, mplementation of global,
ITIL compliant service delivery framework.

» Led TCO assessments (benchmarking, implementaton ROL), business/IT aliznment services, due
dilipence and fransition procedures for prospects and customers in NA, LA and EMEA.

»  Managed IT outzourcing contract for global chemical: company — responmible for conmtract
negotiations, P&L, “shared” service operations and add-on projects, performance metrics and
personnel management Scope includes North Amencan WAN, campus LAN, Computer Center and
Help Dezk operations, file’prmt &application server admimstrabion, voice and video commmmnications.

Dell Marketing L.P.

Page 18




1990 - 1994 Gandalf Data Limited, Cherry Hill, NT
Infotron Systems Limated
Marketing Director

LAN/WAN internetworking svstems mamufacturer with sales and service operations mn 95 countries.

»  Developed corporate marketing plan focusing hardware anmd softwrare engmeenng resources amd
selling divisions toward the remote access market.

»  Managed ten product managers m Canada and 15,

»  Managed product development process from market requrement, specification, prototvping and
testing, launch and retrement.

1986 - 1990 Swstems and Computer Technology, Inc_, Malvem, PA
Semior Consultant

Applications software, systems integration and facilities management service provider for government and
educabon sectors.

»  Performed transition management of customer business applications implementation and data center
oustsourcing.

=  Responsible for prospectng, zales and delrvery of services to targeted mdustries.

=  Performed network plannmg, needs assessment, analyvsiz and design specificanions, BFP zeperation,
vendor selection and bid negotiations, and mmplementations for clients.

=  Bult organization of network consultants for billable engagements.

»  Generated promotional literature, proposal boilerplate and prospect sereens for consultng practice.

1983 - 1986 Medig Informaton Systems, Inc. Pennsauken NT
Dwrector of Commumeations Consulting
Project Manager
Senior Consultant

=  Responsible for marketing strategies, sales objectives and client development activities.

= Hired, framed and managed consulting staff.

» Desizgned and mplemented networks for application specific and'or integrated voice, data, Imaging
and video.

»  Performed neterork analv=is and desizned wide area networks for national customer basa.

EDUCATION:

American Unrersity Direxel University
Washington D.C. Philadelphia, PA
B.A. - Government and Psychology M.B.A. - Marketing
ITIL Foundation Certification

Deell PMI Certification
Gartner Cartified TCO Expert and Train the Tramner— Distributed Computing, Data Networks, Voice
Wetworks, and Enterprise Operations Center models.

Vinnie Dipalermo
55 Merritt Blvd
Trumbull, CT

Cell #203-257-2815
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Education

Certifications

Bill Kluth

Mortheast Contracts Lead Account Executive
And Substitute / Temporary Project Manager
Dell Software

BS, University of lllinois

Microsoft Certified, Movell Certified, SAM and CS5M Certified

Industry Experience

1990 - In over 19 years experience with ASAP Software and now Dell Software, have
Present held several sales and project management roles, with progressing
responsibility.

Since 19949, have been focused on supporting statewide software contracts in
the Eastern United States, including the Commonwealth of Pennsylvania, in
the following roles:

* Senior Account Executive
. Regional Sales Manager
. Mew England Contracts Lead Account Executive (current)

In current role as Mortheast Contracts Lead Account Executive, have enjoyed
the opportunity to:

Dell Marketing L.P.

Work with each of the Software Account Executives and Software Inside Sales
Representatives supporting these statewide software contracts to ensure high
quality service and conformance with contract requirements

Work with each participating state at a high level to provide reporting, contract
reviews, address questions or concerns, etc.

Work with software publishers to ensure participating states are buying at the
most advantageous levels possible

Work with new software publizshers to make sure they are onboarded as guickly
and efficiently as possible in order to provide fast, reliable service to customers
Serve new and existing customers directly as a point of contact

In-person, on-gite expertise in working with customers to supply technology and
licensing information and to provide assistance with licensing compliance

Align with partners, integrators, and software publizshers including Microsoft,
Adobe, Symantec, McAfee, WMware, Novell, Citrix, Trend Micro and many others
to ensure success of this contract

Industry References

Have had the privilege to work closely and develop strong partnerships
with many individualz in support of the current contract. These are just 2
such references:

Marge MacEwitt

Commonwealth of Massachusetts
617-T20-3121

marge. macevitiifosd. state. ma.us

Marianne Bixler

State of New Jersey
609-252-2194
marianne. bixlenf@treas state ni.jus

bor

.
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Dell Sales Team

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.

Dell Response:

Dell lays the groundwork for high quality and timely presales assistance by ensuring that our software
sales team is armed with knowledge of the software publishers' programs. We require 100% of our
software sales force to attend publisher trainings and to achieve software publisher sales certifications
such as Microsoft sales certifications. We also provide that sales team with access to many different
types of publisher resources, both internal to Dell and external, so that we can answer more complex
guestions confidently and quickly.

We give our customers the opportunity to speak to a live, knowledgeable representative anytime during
the customer's regular business hours. If a caller dials the direct toll-free number for his or her
designated Software Inside Sales Representative and that individual doesn't answer, the caller may press
zero followed by the pound sign to reach another member of the sales representative's team, who will
also be knowledgeable about COPA contract products, terms and conditions.

Our clients often turn to us for assistance with products to meet a specific need. Our responses in these
instances are customized based on the particular customer making the request. Sometimes we are able
to direct a customer to a statewide or organization-wide standard or preference (e.qg. if an agency already
has a volume license agreement in place with special pricing for a preferred flow-charting package, or
antivirus solution, etc.).

In other instances, when a customer is researching a product with no history or preference within the
organization, we have various ways in which we can assist. Because we work with a wide variety of
software publishers, our representatives are often able to identify several alternatives based on their own
hands-on experience. We also have software categories and sub-categories identified within our internal
systems, and we can run reports based on those categories. In the Dell Software Online tool, a customer
may also search for software by category, sub-category, or brand, and may narrow the search by price or
other available filters.

Once we have identified alternatives that the customer wishes to consider, we work with our internal
resources and/or the various publishers to provide product comparisons in terms of features, cost, market
share, frequency of purchase in the particular agency or state, etc.

Part of the reason that Dell is able to respond to these types of requests efficiently is due to the publisher-
specific resources in our organization who support the Commonwealth account team behind the scenes.
These roles include: Software Licensing Specialists who are experts in a specific publisher's VLA
offerings; publisher-specific Product Managers and Product Champions within our marketing department;
i ' i @ihin our purchasing and contracts departments. The people in

s of the individual publishers' Volume License Agreements, and
e the Dell sales teams so that we can help customers make

| Software account team has immediate access to a wealth of
publisher information, VLA terms and conditions, product information, as well as the latest pricing and
versions, all posted on an internal database of software information.

Dell Marketing L.P.




Implementation Plan

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.

Dell Response:

Dell Software holds statewide software contracts in 35 states across the country, and we have a great
deal of experience with software contract transitions and implementations. In this case, the
implementation will be very straightforward. We have had the privilege to work with COPA for your
software needs since 2003 so we already have your accounts, purchasing preferences, and software
Volume License Agreements set up in our backend and online systems.

Even as the current reseller, there are steps that we want to take up front to make sure that elements of
the new contract such as pricing, contract options, and customized reporting fields are set up accurately
before we begin taking orders under the new contract. Rest assured that these actions will all be on our
end; the Commonwealth's involvement will be limited to following the software publisher's process for
establishing agreements and designating Dell as the reseller, if applicable.

Based upon our history with COPA, as well as advance preparation and execution of the above steps, we
will be ready to provide service to COPA customers for approved publishers as of the effective date of the
new contract.

Below, we provide additional details of the Implementation Plan, using the specific categories identified in
the RFP.

Structure of the COPA Account Team

Within this section, we will describe the organizational structure of the overall Dell and Dell Software
account team assigned to COPA, and how various resources from within Dell will come together in
support of all aspects of the Commonwealth’s software contract (including product research).

When selling organizations talk about the people who will service you, the word "team" is often used. At
Dell, though, team is more than a buzzword. Our account management concept provides our customers
with multi-level staffing to ensure that we exceed your expectations for service.

Any software reseller can take an order, but Dell goes beyond taking orders and partners with our
customers to provide advice for money-saving opportunities and long-term solutions. Dell Software also
looks beyond the existing programs and analyzes what programs will best meet the needs of our
customers moving forward. We have grown and evolved along with our various government and

' ed with many states where we hold statewide software contracts
nt offerings and identify which of those make sense for them. We
e sure these VLAs, as well as the services we offer in

ur customers’ needs.

The roles of the members of the Commonwealth of Pennsylvania Account Team are described below.
Marie Hopkins, COPA Software Account Executive

Marie Hopkins is the Software Account Executive for COPA, and she has extensive experience working
with state and local government and academic accounts. Specifically, Marie has worked with the
Commonwealth of Pennsylvania fulfillment of the current software contract since 2005. Marie is based in
Havertown, PA.

Dell Marketing L.P.
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As an experienced software professional, Marie Hopkins understands software licensing, as well as the
unique needs of state and local government customers. Marie will meet with DGS regularly; proactively
arrange meetings with Pennsylvania customers; help analyze license usage and recommend purchasing
options in line with Pennsylvania software standards, initiatives, goals and budgets; arrange and attend
publisher seminars; attend state and local events as appropriate; and provide fast, knowledgeable
product and pricing information. Marie will also be able to provide accurate license tracking and
reporting, as well as educate COPA customers on Dell Software Online, our online eCommerce
application, to enable you to access your contracts and purchase history 24 hours a day, 7 days a week.

In addition to her day to day activities in support of this contract, Marie will also be prepared to meet with
DGS periodically to conduct a broad review of software products and services, ongoing operations, and

contract recommendations. We suggest quarterly business reviews for contracts of this nature, and will

be happy to conduct a review at other times as well upon request from DGS.

In addition to Dell's extensive initial and ongoing training regimen, every Account Executive at Dell
Software—including Marie Hopkins —must complete the SlIA’s Certified Software Manager program. This
curriculum focuses primarily on the legal issues of software licensing, which allows Marie to help COPA
ensure that your PCs are in legal compliance with the Commonwealth’s licensing agreements.

Marie is well versed in helping state and local government customers to identify the best way to procure
software. She has forged strong relationships with the publisher representatives who support COPA, and
she has successfully assisted Pennsylvania customers with implementation and administration of their
software needs. We are confident that this experience will be beneficial to COPA under the new contract
as well.

For day to day administration of this contract, Marie will work closely with Software Inside Sales
Representatives in Dell Software’s offices in Buffalo Grove, lllinois: Hikari Baba, Jamie Wilson, Matt
Lynch and Kayla Macko. Their roles are described below.

e Hikari Baba, Senior Software Inside Sales Representative, COPA
e Jamie Wilson, Senior Software Inside Sales Representative, COPA
* Matt Lynch, Software Inside Sales Representative, COPA

e Kayla Macko, Software Inside Sales Representative, COSTARS

Based in our Buffalo Grove, lllinois office, our software inside sales team is instrumental in handling the
day-to-day operations of our state government contracts. Please note that while the inside sales team is
based in Illinois, their working hours are based upon the territories that they support. Easily accessible
during Pennsylvania’s regular business hours via a direct, toll-free phone number, fax, or email, the
COPA Software Inside Sales Team of Hikari Baba, Jamie Wilson, Matt Lynch and Kayla Macko will be
readily available to meet your needs.

Hikari, Jamie, Matt and Kayla are all experienced members of a team that works exclusively with state
and local government and academic accounts. They each have experience working with statewide
software contracts, and they all work with COPA now in support of COPA’s current software contract.
the major publishers, including Microsoft, and they are excited
ise to meet COPA'’s needs.

's knowledge of the software publishers’ government offerings

of them a valuable asset for their customers. In their roles
working with COPA under the new contract, Hikari, Jamie, Matt and Kayla will provide pricing, product
information and contract information, assist with and process paperwork, fill orders, ensure timely
shipment and receipt of orders, track orders, provide reports of purchase history, provide assistance with
Dell Software Online for online services that agencies wish to use, and process return requests. In short,
they are empowered to meet the day-to-day needs of COPA customers.

Dell Marketing L.P.
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Dave Lohr, Dell Core Account Executive

Dave Lohr is the Core Account Executive who works with the Commonwealth of Pennsylvania. Dave is
based in Harrisburg, PA. He is frequently on site working with Pennsylvania customers, and he will work
in tandem with Marie Hopkins and the Software Inside Sales Team to support all of COPA’s IT needs.
Dave will provide Pennsylvania customers with ongoing account management and strategic planning
assistance. Essentially, Dave expands upon the services that Marie Hopkins and the Software Inside
Sales Team provide by offering additional onsite representation and a broader set of tools and services to
enable COPA customers to simplify their IT purchasing process.

Jessica McSherry, Dell Project Manager

Jessica McSherry is the Project Manager who will ensure that services under this contract are being
delivered accurately and on schedule. Jessica has over 20 years of relevant industry experience, and
over 15 years in Project Management roles. She has worked to manage large scale projects, including
hardware projects for COPA, and we are excited to add her experience to this software contract under the
new term.

Bill Kluth, Dell Backup Project Manager and Lead Software Account Executive for the
Northeast

Bill Kluth has been with ASAP Software and now Dell for over 19 years, and he has had roles of
progressing responsibility during this time. Since 1999, Bill has been focused on supporting statewide
software contracts in the Eastern U.S., including the Commonwealth of Pennsylvania. He has been a
Senior Account Executive and Regional Sales Manager for the East. In his current role as Northeast
Contracts Lead Account Executive, Bill has enjoyed the opportunity to work with the Software Account
Executives and Software Inside Sales Representatives supporting statewide software contracts in the
Northeast to ensure high quality service and conformance with contract requirements. He looks forward
to continuing to work with COPA in support of the new contract.

The State Government Software Inside Sales Team

An account team that works exclusively with state and local government and academic accounts also
backs up the primary COPA team. This team has access to and knowledge of your contract information.
Each team member has experience working with major state government contracts that Dell administers,
and each will be aware of the intricate details of the new COPA contract as well.

If you call Hikari Baba, Jamie Wilson, Matt Lynch and Kayla Macko and reach voicemail, you may press
zero (0) followed by the pound sign (#) to be connected with another member of the State Government
Software team. In the event that the entire team is occupied, your call will be routed to the next available
member of our sales or customer service team. In other words, if you want to speak with a live,
knowledgeable person during COPA business hours, that is always an option. And remember, all

st achieve publisher certifications and attend regularly scheduled
news, including new versions and programs, so you can feel
ive from this group.

Sales Manager, Eastern State Government

The Software Inside Sales Team for the Eastern United States, including Pennsylvania, reports to Susan
Henriksen. Susan is based in Buffalo Grove, IL but works during COPA business hours since her team
supports customers in the Eastern U.S. Susan has been with ASAP Software and now Dell since 2001.
She has worked with major contracts and helped to make these agreements a success. She is dedicated
to the goal of memorable customer service and encourages her team members to develop nhew ways to
meet their state government customers’ unique needs. Not only will Susan be supporting the COPA
Account Team behind the scenes, she will also be available to personally assist COPA customers. In the
event of a problem or concern that you need to escalate, Susan will be happy to address it. And she
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would also like to hear from you to discuss industry trends or how to maximize the benefits of this
contract.

Alison Turner—Senior Sales Manager, Software - Education, State and Local Government

Alison is the Senior Sales Manager-Software for Dell Software’s Education, State and Local Government
group. Alison has been with ASAP Software and now Dell since 1994 and has spent that entire period of
over fifteen years working with state and local government and academic customers. Alison manages the
field Software Education, State and local Government team, including Marie Hopkins. She is very familiar
with the operations of the thirty-five states that have selected Dell to hold statewide contracts, and she is
aware of the unique challenges facing education, state and local government organizations. Alison has
worked with publisher representatives and licensing executives across the country and has helped ensure
the success of many statewide software agreements.

Randy Lee—Senior Group Sales Manager, Public Sector Software

Randy oversees all software government contracts at Dell Software. Randy has been in the IT industry
and focusing on government accounts since 1982. Randy came to Dell | ASAP Software’s offices in
Buffalo Grove, lllinois in 1992 and was integral in building a government software team. Since that time,
Dell Software has become one of the most influential software solutions providers in the U.S. government
market. Randy was instrumental in convincing both software publishers and the U.S. Government to add
various Volume License Agreements to the Federal GSA Schedule. This started a landslide of state
government interest in VLA programs. And since then, Randy has worked to make many new types of
software purchasing vehicles accessible to government customers. Randy Lee supports all public sector
software sales throughout the United States, but he still takes the time to make sure individual customers
are delighted with the services we provide. You can feel confident that any group headed up by Randy
Lee has the government focus necessary to make your contract a success.

Setting up Software Publisher Relationships

Because the Commonwealth is currently working with Dell Software for your wide array of software needs
in the past, Dell already has relationships established to procure 100.00% of the software publishers
listed in Appendix F, as well as many additional software publishers not specifically named in Appendix F.
(Dell Software represents more than 2,400 software publishers whose products we can provide to COPA
customers, pending approval of COPA required terms & conditions.)

As clarified by COPA in Addendum 7, we understand that it is the Commonwealth's intent for Offerors to
present Appendix E to the publishers listed in Appendix F as a part of the Offeror's publisher reseller
agreement. We understand that it is our responsibility as the Reseller 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 publisher’s license agreement with the Commonwealth and these requirements are non-negotiable.
In order to minimize delays, we have already approached many of the publishers (whose products the
Commonwealth is currently using) with the updated Appendix E. Many software publishers have
provided feedback and are willing to discuss and/or negotiate some terms with the Commonwealth before
final agreement.

A, we anticipate that there might be some delays in our ability to
through the contract, and upon notice of award we will make
torical publishers, presenting them with the updated Appendix E
0 agreement with COPA. Once we have been informed by
COPA that a successful agreement has been reached between the software publisher and COPA, we will
add those publishers to the list of authorized publishers under the COPA contract with Dell. We believe
that much of the groundwork is already in place between Dell and the software publishers because of our
long-term, successful work with these publishers and COPA customers. We will continue with a high
sense of urgency to assure that the publishers understand the importance and urgency of reaching
license terms and conditions with COPA.
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Web-based Ordering and Reporting Tool

Dell Software already makes a web-based ordering and reporting tool available to COPA. Our online
system, Dell Software Online, accesses the information found in our backend system, TRACKER, and
provides our customers with a centralized, comprehensive software management system. Access to Dell
Software Online is free to COPA customers and includes Internet-based applications designed to help
you:

e Manage volume license agreements (both at a centralized and agency level) to ensure
compliance

* Obtain real-time contract pricing for accurate costing

e Place orders for software licenses, shrink-wrap, media, docs, and technical services
e Enforce organizational standards through custom catalogs

e Track purchases and license deployment

e Manage your technology assets easily by running and/or scheduling standard and custom activity
reports

e Keep budgets in check and enforce purchasing limits with electronic approval routing
e Submit first-level technical support requests for product purchased from Dell Software

e Stay up to date through opt-in e-mail subscriptions to Daily Industry News, Software Alerts, and
eNewsletters

e Request authorization to return items

This web-based ordering and reporting tool is discussed in more detail in the E-Procurement section of
this proposal.

Introducing the New Contract

Dell typically begins our education efforts for a new State contract by conducting face-to-face
informational sessions, and our preference is to conduct a presentation within the first 30 days of the
contract period. This method is very effective because we are able to meet with customers and build (or
strengthen existing) relationships, assist with enroliments, demo services such as Dell Software Online,
and discuss contract benefits, including Microsoft Software Assurance and other publishers’ programs.
This personalized program, while very effective, only reaches customers in or around a specific
geographical area or areas. So to reach a broader group we also like to send out introductory emails to
potential contract users, and we would welcome the opportunity to communicate with customers in
outlying areas via webcasts as well. We look forward to coordinating this initial training with DGS
promptly upon award of the new contract.

We understand that COPA customers are decentralized and communication can be difficult, which means
that the role of your selected software reseller in informing contract users about this contract is especially
i essage about the benefits of purchasing off the volume

PA entities will make a major difference in the success of this
ustomers - both formally and informally, and both initially and over

Dell Software intends to continue acting as a partner for the Commonwealth, and communication is one
of the keys to maintaining our partnership. Your Dell Pennsylvania-based account team will be available
for regular onsite visits, with both DGS and also COPA’s many eligible contract users. With the approval
of DGS, we would also like to provide face-to-face Quarterly Business Reviews for the Commonwealth.
At these meetings, we would present the quarterly contract activity, go over results of any customer
satisfaction surveys, make suggestions of any new contract options or benefit implementation we would
recommend for COPA, and also gather feedback from participants in this contract on our performance
and any suggestions to enhance COPA’s experience using the contract.
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Invoicing Meeting COPA’s Standards

As the current software contractor for COPA, Dell Software has demonstrated that our software invoices
meet the Commonwealth’s standards. There are no new processes that need to be implemented.
However, we can certainly work with COPA at any time to add additional information such as CIO
(Custom Information Option) fields to your invoices, as an added record-keeping benefit for you.

E-Procurement Plan

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 1V-4 (3) Contract Requirement

Dell Response:

Dell Software already makes a web-based ordering and reporting tool available to COPA which meets the
requirements set forth in Part 1V-4(3) Contract Requirement. Our online system, Dell Software Online,
accesses the information found in our backend system, TRACKER, and provides our customers with a
centralized, comprehensive software management system. Access to Dell Software Online is free to
COPA customers and includes Internet-based applications designed to help you:

e Manage volume license agreements (both at a centralized and agency level) to ensure
compliance

e QObtain real-time contract pricing for accurate costing

e Place orders for software licenses, shrink-wrap, media, docs, and technical services
e Enforce organizational standards through custom catalogs

e Track purchases and license deployment

* Manage your technology assets easily by running and/or scheduling standard and custom activity
reports

e Keep budgets in check and enforce purchasing limits with electronic approval routing
e Submit first-level technical support requests for product purchased from Dell Software

e Stay up to date through opt-in e-mail subscriptions to Daily Industry News, Software Alerts, and
eNewsletters

e Request authorization to return items

This web-based ordering and reporting tool is also discussed in more detail in the Reporting section of
this proposal.

We are providing some screen shots below to give you an idea of some of the screens COPA contract
users will experience when using Dell Software Online.
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When a customer visits our website they will see a welcome page. From there, the COPA customer will
need to log into Dell Software Online using his or her email address and password in order to access
contract-specific pricing or purchase history.

© Intemational | CustomerCare | ContactUs | SEARCH | Keyword i Paré | (g

Login Account Management Shopping Cart

IT Solutions Expertise & Resources About Dell

Shop Online * Login 1] Fage Help

Current Dell Customers

Start here if you slresdy have & Login for:
= Dell Software Cnline
= LA Communications Program

Login now to gain access

For our eSMART customers go here to get started ==

Email Address:

[1 |
Password:

| |

[ Remember Me
Wihat iz Thiz?

Forgot your pasamord?
If you need assistance with your account,
contact ebusinesscustomercarei@dell.com

The Order Management menu in Dell Software Online allows customers to place orders and provides you
links to every aspect of your order.

E-Ws: ent Management (T Page

Order Management Did You Know?
Below are a number of key order management functions available for you to use. Getting started i as

sasy as a click of the mouse

D Scheduled Sie

Maintenance Order Templates Order Status
Ayoid searching for the same products over Track the status of an order with the
and over. Get Started » shipping carrier or within the approval

routing chain. Ti Look >

ACCOUNT MANAGEMENT

Express Order by ltem #

Electronic Software Downloads (ESD)
Downioad software code. Get Started »

= Order Management

Favorites List Returns
Save items to this list for future ence and Need to return an item? Re

estan RMA #

Favorttes List

easy ordering. Get Started > from cur Q4 department. Reguest a Return »
My Quotes

Order Status My Quotes Invoice Reprint

Electronic Software Meed pricing on an item not in our catalog? Want Search and reprint invoices as needed
Downloads (ESD) a hard copy quote? Started » tarted »

Returns

Invoice Reprint

Licensing Price Lists
Reports

My Account Profile
Support

Change Default Application

Change Login Customer #
Default

S @ Internet
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When searching for products, customers may use an Express Search or an Advanced Search. The

Advanced Search is shown below.

Select from any or all of the options below. Hold down the Ctrl key (PC) or Apple key (MAC) to make multiple selections.
Keyword(s
Price Range : § to3

Brand . ||y
1058 FRO

12 INCH DESIGN

Category

Platferm

ASAP tem #

Manufacturer tem #
Display . @ Alltems

O teme available as Electronic Softwars Downloads (ESD) only
O Instock items only

Once a customer has searched for products, in addition to placing orders, there are options to save an

order template or to create a quote for a future order.

Following is a screen shot of an order acknowledgement.

Confirmation

Your order has been submitted for approval.

Send additional email confirmations to:

SEND EMAILS
Enter up to § email addresses, separated by commas

Order Information

Routing #: Date Ordered: Order Name:
W4000952 111872007 Training Cart
Billing Address Shipping Address

ABC CORPORATION mer Number: ASAP SOFTWARE Attention of:
850 ASBURY DRIVE 77 HIGH Receiving - Tom

BUFFALO GROVE, IL 60088 STAMFORD, CT 06805

us us

Payment Shipping Method

Purchase Order: Currency: Physical Products: License Products:
FO uso FEDEX GROUND Email (1 Email address)

Custom Information Options for this Order

COST CENTER : 8786
GENERAL LED! NUMBER
JOB NUMBER : 2264

Approval

Ordered by: Approver:
Sammy Tester — 3 Sheri Rosenbaum
1111812007 Fending

&) pone
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Customers may choose to route orders for approval before they are released. Here is the screen an

approver would see.

DEUM, ABL LURFURA | TUN | SWITON LUSD

SHOP IT Solutions Expertise & Resources About ASAP
SOFTWARE

@ﬂ >  SOFTWARE | LICENSING | BRANDS

E-Way * Account Manage:

View

0 Scheduled Site
Maintenance
Orders pending my approval

7 Orders To Approve

Date Created Routed from

111872007 00 Sammy Tester
SCCOUNT M AN NN Untitled Qrder 111572007 W40008%6 Erica Behnke
Order Management Untitled Order 11/13/2007 W4000880 Erica Behnke
Order Templatss Untitled Order 110672007 W4000736 Nichole DeTota
Express Order By em # ristin 1140612007 V4000727 Kristin Howynia
FemelE Uniitled Qrder 110562007 W4D00648 Susan Spalding
My Quotes ’ . .
Untitled Qrder 11/05/2007 V4000573 Suzan Spalding

= Order Status
Electronic Software
Downloads (ESD)
Returns

Invoice Reprint

Orders may be easily tracked online...

Order Tracking & Inquiry
D scheduled Ste

Waintenance
My Recent Orders Search For Order(s)

P Status Order Date  Ship Date
ACCOUNT MANAGEMENT

Ordes / Invoice # PO

470368- SHIF - .
! 03 b 11/15/2007 11182007
A 11140 GCOMPLETE 0 Search for a particular order or & group of orders, enter the criteria
Order Templates o p— ) . in the appropriate field(s ickly select a date range use the
Express Order By ftem # AEIEAET 12520 11/08/2007 11/08/2007  calendar picker icons.
EtomcS Bt 53130 INVOICED ~ 10/24/2007 11/08/2007 o
My Quotes Qrder { Invoice #

INVOICED ~ 11/01/2007 11/02/2007

* Order Status
Electronic Software
Downloads (ESD)

Returns

Customer # | All Customer #s

11/01/2007 PO #

I

. senrint INVOICED  10/25/2007 10/26/2007 [C] Exact match
nvoice Reprint
! B Credit Card #

|

INVOICED ~ 10/25/2007 10/26/2007

Licensing Price Lists (Enter last 4 digits)
Reports 03729037 53014 INVOICED  10/24/2007 1pizez007| Reference PO #
[] Exact match

;2':“ INVOICED 10/25/2007 10/25/2007 Order Status
Support 243095
03728258 P INVOICED ~ 10/23/2007 10/24/2007 Shipped Begin Date

My Account Profile

User Administration
52014 INVOICED  10/22/2007 10/24/2007 Shipped End Date
Change Default Customer #
418331- INVOICED 10/22/2007  10/24/2007 Dlda NOT want to use a date range
20120 e — e on this inquiry
52013 INVOICED  10/2212007 10/22/2007 Order Total § l:l
I (%1 min, & 9 )
20120- - - e
e INVOICED  10/18/2007  10/22/2007

Country | United States ~

10/18/2007  10/22/2007 ., -
State / Province | Select State / Province v

03725421 f;ff;z INVOICED ~ 10/18/2007 10/22/2007  product Serial # l:l
s INVOICED ~ 10/18/2007 10/18/2007 #of items to be listed
f;]iia 10/19/2007 10/13/2007 FIND ORDER(S)
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B Scheduled Site
Maintenance

ACCOUNT MANAGEMENT
Order Management
Order Templates

Express Order By ftem #

Favo
My Quotes

Order Status
Electronic Software
Downloads (ESD)

Returns
= Invoice Reprint
Licensing Price Lists
Reports
My Account Profile
Support

User Administration

The Reports Menu will provide contract users with a variety of ways to access information about their
purchase history. We provide additional details on our reporting capabilities later in this proposal.

Site Supervisor New

@ Scheduled Site
Maintenance

ACCOUNT MANAGEMENT
Order Management
Licensing Price Lists

- Reports

Backorder
stom Detail

Custom Summary
Executive
Order Lew
Standard
Wolume License Contract
Status

t Tracking

Volume License Tracking
Scheduled Reports
Current Report Log

My Account Profile

Support

Change Default Application

Change Login Customer #
Default

While the screen shots above give you an idea of the user experience, we would welcome the opportunity
to provide a live demonstration of Dell Software Online so that you experience a broader range of the
online benefits to which the COPA will be entitled under the new contract.
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Change Default Customer #

Back to Invoice Reprint Page

ASAP Order [ Invoice #: 10518341

Customer #: 23506

VUM WRIGLEY JR COMPANY

Print/Dowinload DUPLICATE Invoice #/0518341

=

Email Invoice:
Email this invoice to up to 5 recipients

(® Email DUPLICATE invoice

O Email ORIGINAL invoice

EMAIL

Reports

These activity reports contain all purchases no matter how the original order was placs
hem online, via email or download, you'll h
at a glance. For added convenience, schedule a report to come to you electronically v

or traditional methods. Whether you vit

Print/Downioad ORIGINAL Invoice #0518341

Order Tracking:

order tracking information for this invoice

electronically
y information
email

Create / schedule a new report: | Chooss Report Typs v =2

Backorder
Provi a list of items that are backordered
and estimated ship dates. Get Started »

Custom Detail
Design your own report. Select from over 50
data fields and fitering options. Get Started »

Custom Summary
Similar to th stom Detai
capabilties. Get Started >

with subtotaling

Executive
The graphical format provides a snapshot of
purchases and contract status. Get Started »

Volume License Contract Status
Discover re your organization stands in
relation to its contract commitment. Get
Started »

Volume License Tracking

Monitor purchases of licenses toward your
contract commitment

Get Started »

Scheduled Reports
View your scheduled reports or schedule a
new one. Get Started >

Current Report Log

Order Level
details of purchas
d to item level

it the order level as
t Started »

Standard Asset Tracking
Vi summary and tem level detail for all
purchases. Get Started »

Listing of reports sither ready for dow.
or =ent via email per your reguest
Started »




11-3 - Work Plan’

Transition Plan

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

Dell Response:

Dell holds statewide software contracts in 35 states across the country, and we have a great deal of
experience with software contract transitions and implementations. In this case, the transition will be very
straightforward. We have had the privilege to work with COPA for your software needs since 2003 so we
already have your accounts, purchasing preferences, and software Volume License Agreements set up in
our backend and online systems.

Even as the current reseller, there are steps that we want to take up front to make sure that elements of
the new contract such as pricing, contract options, and customized reporting fields are set up accurately
before we begin taking orders under the new contract. Rest assured that these actions will all be on our
end; the Commonwealth's involvement will be limited to following the software publisher's process for
establishing agreements and designating Dell as the reseller, if applicable.

Upon contract award, Dell would immediately begin the transition process. Based on the estimated
effective date, we would anticipate a timeline that looks something like this:

e COPA announcement of Dell as the awarded bidder approximately: 4/1/2010

¢ Dell coordinates with software publishers regarding Appendix E and any other transitions or new
agreements necessary for the new contract beginning approximately: 4/1/2010

e Dell begins working with COPA Eligible Entities to prepare for upcoming orders, renewals and
projects approximately: 4/5/2010 (immediately upon award, so agencies do not experience delays
or obstacles in preparing orders for the next fiscal year)

Because the Commonwealth has contracted with Dell Software for your wide array of software needs in
stablished with 100.00% of the software publishers listed in
oftware publishers not specifically named in Appendix F. (Dell
ftware publishers whose products we can provide to COPA
equired terms & conditions.)

Based upon our history with COPA, as well as advance preparation and execution of the above steps, we
will be ready to provide service to COPA customers for approved publishers as of the effective date of the
new contract.
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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.

Dell Response:

The following chart summarizes Dell Software’s approach to inquiries from COPA customers.

Who are the Commonwealth of Hikari Baba — Software Senior Inside Sales Rep, COPA
Pennsylvania’s primary contacts in I

support of this contract, who work as Hikari_ Baba@Dell.com 866-276-3671

a team to assist customers with
software licensing, product questions,
orders, reports, software benefit
administration, and other inquiries? Jamie Wilson@Dell.com 800-556-4621

Jamie Wilson - Software Senior Inside Sales Rep, COPA

Matt Lynch — Software Inside Sales Rep, COPA
Matthew Lynch@Dell.com 800-988-3975

Kayla Macko — Software Inside Sales Rep, COSTARS
Kayla Macko@Dell.com 800-988-4354

Marie Hopkins, Software Account Executive
Marie Hopkins@Dell.com 215-776-4695

Dave Lohr, Dell Core Account Executive
David Lohr@Dell.com 717-422-1729

Bill Kluth, New England Lead Software Account Executive
William_Kluth@Dell.com 630-253-6790

Jessica McSherry, Contract Manager
Jessica McSherry@Dell.com 484-868-2812

When can Commonwealth of Anytime during Pennsylvania’s regular business hours.
Pennsylvania customers expect a live
response to any request?
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What is the response turnaround time
if a caller leaves a message for a
member of the software account
team?

As quickly as possible, and within no more than 4 business
hours.

If a question cannot be answered
within 4 business hours, what can a
Commonwealth customer expect?

A progress report within 4 business hours.

Who should the Commonwealth of
Pennsylvania contact next to escalate
a high-priority situation?

Susan Henriksen — Inside Sales Manager, Software
800-248-2727 x5306

Susan_Henriksen@Dell.com

What is Dell Software’s
Management'’s goal for response time
for an escalated concern?

As quickly as possible, and no more than 4 business hours.

Who are Commonwealth of
Pennsylvania’s additional Dell
Software management resources?

Alison Turner—Senior Sales Manager, Software
425-761-8664

Alison_Turner@Dell.com

Randy Lee—Senior Group Sales Manager, Software
224-543-5900
Randy Lee@Dell.com

Katie Driscoll- Regional Sales Manager, Dell
703-628-6164

Katie Driscoll@dell.com

Steve Harris- Sales Director
410-698-7034

Steve Harris@dell.com

When should a Commonwealth of
Pennsylvania customer escalate an
inquiry?

Anytime you feel you would benefit from more assistance.
Your Dell representatives work as a team to provide our
customers with memorable customer service. We think of
escalation of a concern as an opportunity to better serve you,
and we welcome that.
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We would also like to give COPA an idea of what your account team is doing behind the scenes
whenever a customer reports an incident or concern:

1. Our sales team is the first line of support for any customer concerns that arise.
2. If the sales team is unable to address a situation, they collaborate with the department within Dell
best equipped to address the issue, depending upon the nature of the problem. These departments

may include:
a. Sales management
b. Services
c. Marketing

d. Accounting
e. Technical support
3. Ifinternal resources are not sufficient to solve a problem, the sales team engages outside resources,
which include but are not limited to:
a. Software publisher resources
b. Distributor resources
c. Other customers who have encountered similar challenges
4. Once a solution is identified, regardless of the method used to identify it, the member of the sales
team gets back to the customer with the necessary information.

Our sales team is armed with a variety of resources, and our customers enjoy knowing that their sales
contacts will perform necessary research and respond to them in a timely manner.

Repository Plan

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.

Dell Response:

Dell understands and agrees to comply. We have such a system in place, and we have been using it to
track COPA's license purchases since 2003.

Dell Software revolutionized the software and Volume License Agreement (VLA) management process
with our TRACKER system. Unlike any other method of managing software purchases, TRACKER is a
completely automated, umbrella system that accommodates every VLA and maintenance program on the
market today. This unique and proprietary system currently manages thousands of contracts,
representing millions of PCs.

What does this mean to vou? First. it guarantees that every time a COPA customer places an order, they
rices available under the contract. License purchases are
contract and enrollment with 100 percent accuracy, and each
agency or political subdivision. Next, you’ll have confidence that
es will be registered with the software publisher —accurately and
on time. What's more, TRACKER automatically keeps track of your specific VLA profiles, as well as the
complexities of your maintenance programs. This ability speeds-up our service response and reduces the
time you spend involved with the process.

All COPA accounts are established in our TRACKER VLA management system using a parent-child
relationship. The children and grandchildren accounts wrap up into one main parent account. Therefore,
the records for each Authorized Purchaser are tracked separately, and they also roll up to centralized
reporting as well. While the children accounts will only be able to access the information about their own
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purchases, the Pennsylvania Department of General Services will be able to view all participating entities’
purchases, along with the cumulative purchases toward all of the State’s VLA forecasts. In short, our
system allows users to access the information that is important and relevant to them...and only the
information that is important and relevant to them.

Our online system, Dell Software Online, accesses the information found in TRACKER and provides our
customers with a centralized, comprehensive software management system. Access to Dell Software
Online is free to Dell customers and includes online applications designed to help you:

e Manage volume license agreements (at the State, department, agency, and location level) to
ensure compliance

* Obtain real-time contract pricing for accurate costing

* Place orders for software licenses, shrink-wrap, media, docs, and publisher-provided services
e Enforce organizational standards through custom catalogs

* Track purchases and license deployment

e Manage your technology assets easily by running and/or scheduling standard and custom activity
reports

e Keep budgets in check and enforce purchasing limits with electronic approval routing
e Submit first-level technical support requests for product purchased from Dell Software

e Stay up to date through opt-in e-mail subscriptions to Daily Industry News, Software Alerts, and
eNewsletters

e Request authorization to return items

Dell Software Online is just one of the tools that Dell Software offers to our customers as part of an
overall partnership. By giving you hands on access to our systems, we are able to offer COPA better
visibility to the Commonwealth’s purchases, greater confidence that contract obligations are being met
accurately and on time, and, ultimately, better service to customers throughout the Commonwealth.

Reporting Plan

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.

Dell recognizes the importance of easily accessible, accurate
xtremely committed to this goal. In fact, we believe our reporting
ublic sector organizations across the country look at software
Volume License Agreements. Working with Dell Software, COPA will have more information available to
you than you would through any other source.

All of Dell Software’s reports for the Commonwealth will be a real-time, accurate reflection of software
purchased under the agreement, and all are approved by the Software & Information Industry Association
or SIIA. We are one of a handful of industry organizations who have had our processes audited by the
SIIA and received this premier certification. This SIIA audit typically takes place on an annual basis.

Dell Marketing L.P.




All of our software reports will be available to all authorized contract users, free of charge. Contract users
may request a report from the COPA Software Account Team at any time, and we will run it on their
behalf—typically within 1 business day—or they may opt to run their own reports simply by logging onto
our website. The reports available via Dell Software Online include, but are not limited to:

1. On-demand, Ad-hoc reporting in various formats, both standard and customized
Scheduled delivery reports that may be sent at intervals the customer prefers

3. Historical sales reports for time periods the customer specifies, and including the specific
fields that are most valuable to the customer

4. Forecast reporting that supplies valuable information about the State’s purchases against
contract milestones or commitments

All COPA accounts will be set up in our TRACKER VLA management system (and in fact, most COPA
accounts are already set up in our system) using a parent-child relationship. The children and
grandchildren accounts wrap up into one main parent account. This means that all COPA contract users
and ordering locations have one thing in common: they are all children of the main COPA account. And
while the children accounts will only be able to access the information about their own purchases, DGS
will be able to view all contract users’ purchases, along with the cumulative purchases toward the
Commonwealth’s contract forecasts. In short, our system allows users to access the information that is
important and relevant to them...and only the information that is important and relevant to them.

Dell Software has maintained our database of reporting information and License Confirmation Certificates
since TRACKER was introduced in 1995. We make these reports available to COPA contract users via
the following formats: Excel Spreadsheet (.xls), Comma Delimited (.csv), Tab Delimited (.txt), or Adobe
Acrobat PDF (.PDF).

Once your order information is captured in TRACKER, it is easy to access that information online in a
variety of useful formats using Dell Software Online. There are many standard online inquiries and reports
available to you via this system, including:

e Order Tracking — If at any time, day or night, you need to inquire about a particular software
order, simply go to the order inquiry area in Dell Software Online. Here you will find the status of
every order you placed, no matter how it was submitted—via EDI, Internet, fax, phone, email or
mail. Then, if you need to track a shipment, just click on the tracking number and it will
automatically link you to the carrier’s web site for complete tracking information.

e Asset Summary Reports — These pre-formatted reports show you precisely the number of
software units shipped—including licenses and maintenance under each publisher’s licensing
agreement, as well as any other items you have purchased through Dell Software. These reports
also indicate to whom the orders were shipped.

— When COPA entrusts your software licensing agreements to
receive reports generated automatically using information
backend TRACKER system. These reports will contain precise
umption, for the entire history of the VLA.

e VLA Contract Status — For every active software license agreement with Dell Software, you'll be
able to discover immediately where the Commonwealth stands in relation to your contract
commitments. You may also view the start and end dates of your contracts, your pricing levels,
what options are available, and what maintenance is required.

e Back Order Reports — This report provides you with the status of any software orders placed by
the State that have not yet shipped. You will also be able to view the estimated ship date for
each back ordered item.
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e Executive Reports — Information in these reports is presented graphically. Using pie and bar
charts, you can view a variety of purchasing and contract information in a snapshot. The
graphical format provides a shapshot, which visually summarizes purchases and contract status.
These unique reports currently include the following options:

Percentage to commitment by VLA Contract

Purchase activity by Average Order Value

Purchase activity by Net Purchases

Purchase activity by # of Orders

Purchases by CIO field (any custom field designated by the customer)
Purchases by Customer #

Purchases by Manufacturer

Purchases by Manufacturer and Type of Product

Purchases by Order Placement Method (EDI, XML, online or traditional methods)
Purchases by Product Category (i.e. antivirus, application suite, etc.)
Purchases by Product Class (i.e. software, hardware, docs, media, services)
Purchases by Ship to Address

OO0 O0OO0OO0OO0OO0OO0OO0ODOO0OO

e Custom Reports — If you need a more tailored activity report, we've provided a way for you to
develop your own summary or detailed custom report. While online, select the data fields you
need, date range, product types, manufacturer(s), and click “OK.” It's that simple. If there's a
custom report you run on an ongoing basis, you may save it as a template for the next time you
need the information.

Tracking Level of Detail

As mentioned above, Dell Software offers a wide variety of standard and custom reports detailing COPA
purchases. To give you an idea of the level of detail captured in TRACKER and available via Dell
Software Online, we are including a list of fields that you can select from when running a Custom Detail
Report (just one of the many report types offered).
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0 Sschedule St
Maintenance

1 Pending Order

ACCOUNT MANAGEMENT
Order Management
Licensing Price Lists
Reports
Backorder

= Custom Detail
Custom Summary
Executive
Order Level
Standard Asset Tracking

Volume License Contract
Status

Volume License Tracking
Scheduled Reports
Current Report Log

My Account Profile

Support

1. Run a Custom Detail Report 2. Define Fields

Define Fields

Selected options will be displayed in your final report

™ Select Al Ficlds

[T Order Detail (select all}
I~ Customer#
[T Customer Name
[~ Date Order Entersd
I™ Date Invoiced / Shipped
[~ ASAP Order ! Invoice #
[T Customer CC#
[T Customer PO #
[T Quantity Shipped
™ Price Per Untt USD

[T Product Details (select all)
[T Manufacturer Name
™ Manufacturer tem #
[T AsAPHem#
[T UNSPSC Code
[T Product Description (ASAP)
[~ Product Description (Mfr}
™ wersion

[T #of Licenses J Pack

[ Billing Information {select all)
M Billto Address 1
[T 8ilto Address 2

[ gillto City

[T Shipping Information (select all)
[ ship To
[T Ship to Address 1
[T Ship To Address 2
[T Ship To City

[T Ship To State / Province

[T Custom Information Options - (CI0)

[T COST CENTER
[ GENERAL LEDGER NUMBER
[T COSTCENTER

Previous NEXT

[T Extended Price USD
[ Exchange Rate at Time of Purchase

[~ Price Per Untt (Currency Purchased in)

[T Extended Price (Currency Purchased In)
[T Currency Code

[ List Price Per Unit USD Fields Defined
[T Serial# Category:
Software, Herdware, Media, et

[T Email of Person Placing Order
Sub-category:

[T Languags

Platform:

[ -Product Type Windows, Mac, Linix
[T Sub-Categories

[T Categories

[T Platiorm

[T Licensing Program Name

[T Licensing Contract ID

[T ASAPInternal Contract #

[ Bil To State / Province
[ Bilto Zip / Postal Code

[T Bl To Country

™ ship To Zip / Postsl Code
[ Ship To Country

[ Shipping Method

I carrier

[T Tracking#

[T JoB NUMBER
[T 108 NUWBER

Previous

Another unique feature of Dell Software’s reports is that you'll be able to retrieve data fields as they relate
to unique custom information option (CIO) fields that DGS or an individual COPA customer can identify,
and that we can capture for you. For example, if DGS requests that certain information (e.g. cost center,
agency code, project number) be captured on all of the Commonwealth’s orders, then you are able to

report.

capture exactly the information you are looking for, you may also

specify the dates for the report and you may filter within certain fields to capture only certain types of
information for that field. For example, you will be able to filter by Manufacturer Name, or by Product
Type, Contract, Customer Number, Platform, Class, Category, or by any of the custom fields you have

identified.

Once you have identified the type of report you wish to generate, and the time frame you wish to
examine, you will be prompted to indicate how you would like to receive the report. Your choices will
include the options to Preview Online, Receive via E-mail, or Download via FTP. If you choose the E-mail
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or FTP option, you will then be prompted to indicate which file format you prefer, including Excel
Spreadsheet (.xls), Comma Delimited (.csv), Tab Delimited (.txt), or Adobe Acrobat PDF (.PDF). In short,
Dell Software Online walks you through the process and allows you to access—quickly, easily, and in a
professional format—information that is invaluable to making the most of your software contract.

Please note that Dell Software’s reports contain purchasing activity for all purchases, regardless of how
the original order was placed—including online or traditional methods. In addition, whichever way you
choose to receive the information—view online, transmit via e-mail or download as an electronic file
(FTP)—the reports are approved by the Software & Information Industry Association (SIIA) as a valid form
of proof-of-purchase. If you have reports that you anticipate you will run frequently, you may save report
templates to use them again. And, for added convenience, you may request to have any of these reports
automatically pushed to you via e-mail on a regularly scheduled basis.

Please also note that once an order is placed with Dell, regardless of the method used to place the order,
the status may be easily tracked online through our state-of-the-art Dell Software Online system. When
you track your order using Dell Software Online, which is available to you 24 hours a day, 7 days a week,
you will have access to order details including the date entered, date invoiced, date shipped and the
shipper’s tracking number. In fact, the tracking number will automatically launch the appropriate web site
to show exact package location and/or delivery information.

As another method of order acknowledgement, and to
help our customers keep accurate records of their
purchases, Dell Software also sends out a License PO f717 '
Confirmation Certificate—automatically and free of LIC(' nse COF{ﬁ rmation
charge—every time you place an order against one of
your software Volume License Agreements. Please
see the sample included within this document. You
may opt to receive these certificates in hard copy, or e =
you may have them sent to you electronically via Y 1™
email. The electronic copies are sent in Adobe .PDF
format and may be easily printed or saved to your
hard drive.

.. . . DeALL | £
In addition to all the relevant order information, these SR

certificates are included in the category of purchase
documentation, which has reviewed and approved by
the Software and Information Industry Association
(SlIA) as proof of software license. Each certificate is unique to an order and is printed out when an order
is placed, and this information is captured in our system so that these certificates may be replaced if lost.
Our customers appreciate that this helps them keep track of purchases, especially since the requestor,
the purchasing contact, and the receiver may be in three different locations. Not only does the License
Confirmation Certificate make the purchasing process easier, it also provides COPA customers with
bulletproof documentation of their license usage.

Dell’ s ability to capture and mamtam accurate ordering records makes our customers’ jobs easier. We
ions and reports automatically. We give you the capability to run
f these unique documents may be reproduced if you need them.
isplaced, or if someone leaves an agency and the reporting
decipher, or in the event of an audit, Dell will come to the rescue
ing and reporting expertise will continue to provide you with a
major advantage when it comes to managing the Commonwealth’s software contract.

Please let us know if you would like more information or a demonstration of how's TRACKER and Dell
Software Online systems work together to provide COPA with fast, accurate, and detailed information
about your past purchases and your future purchase options.

As requested, on the pages that follow you will find examples of reports, using real Pennsylvania
purchase data. Note that due to space limitations in this Word document, we are unable to show all fields
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in this format. Please let us know if you would like us to provide complete purchase reports for the history
of the entire contract (since 2003), and we will provide those separately and in the format you select.

An example of a Volume License Report, when viewed online, follows.

SWR
APPS
APPS
APRS
5YS
sYS
Svs
SWR
SYR
SYR

An example of Custom Detail Report follows. This report shows actual COPA history for 2009 and
therefore is too large to view online, so it is shown here in Excel. Note that not all fields visible when
displayed within this Word document. Please let us know if you would like us to send a complete report
of all 2009 data (or for the complete history of COPA'’s contract with ASAP Software and now Dell
Software) separately.

Dell Marketing L.P.

B00.833.T173
Volume License Contract Status
PA-S PEHHSYLVAHIA PARENT - 108173001 {176769)

44637 MICROSOFT SELECTE0
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SEL LIC
SEL LIC
SEL LIC
LICi=A
LICISA
LICisa
LICisA
LICISA,
LICisA
LICISA
LICisA
LICISA,

01262969

o]
s}
[}

YR1D
YR2D
YR3D
YRAD
YR2D
YR3ID
YR1D
YR2ZD
YRID

052 %

010%
5.00 %
0.00 %
0.00 %
0.00 %
0.00 %
0.00 %
0.00 %
0.00 %
0.00 %

0.00 %
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]
Mo
Mo
Mo
]
Mo
Mo
]
Mo
Mo
Mo

]

Hotice of Confidentiality: This is a confidertial document produced for the exclusive uze of Dell Software and PA-S PEMNMEYLY ANIA PARENT

Dell Software Online reports are approved by the Software & Information Industry Associstion (S14) a5 & valid proof-of-license, should you be audited by the SI4,
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A B D E F G
1 Customer Name : PA-5 PENNSYLVANIA PARENT
2 |Customer #: 109173001 (176769)
3 Date Range: 01/01/2009-12/31/2009
4 Dell Software: Custom Detail
5 | |
Price Per Extended
6 Customer Name Customer PO# Shipped Unit (USD)  Price (USD)  Manufacturer Name Manufacturer Part # Product Descr
7 PA-LCOUNTY OF NORTHAMPTON N95058 1100 $19.39 $21,329.00 MESSAGING ARCHITECTS 177001 PA M+ARCHIV
8 |PA-LCOUNTY OF NORTHAMPTOMN  N395058 50 $244.90 $12,245.00 MESSAGING ARCHITECTS 20025 PA PRO SERVIE
9 PA-LCITY OF PITTSBURGH CP-5127 1 53,637.77 53,637.77 CARTEGRAPH SYSTEMS PA PITTSBURG
10 PA-LCITY OF PITTSBURGH 652009 1 51,253.09 51,253.09 CARTEGRAPH SYSTEMS 2528699 PA PITTSBURG
11 PA-LCITY OF PITTSBURGH 093-ACI5 502 1 58,307.98 $8,307.98 ACS GOVERNMENT SYSTEMS 2531898 PA FIREHOUSE
12 PA-LCITY OF PITTSBURGH 09-ACIS 502 1 $1,350.20 $1,350.20 ACS GOVERNMENT SYSTEMS 2531899 PA ANNUAL M
13 PA-LCITY OF PITTSBURGH 09-ACIS 502 1 58,307.98 $8,307.98 ACS GOVERNMENT SYSTEMS 2531900 PA FIREHOUSE
14 PA-LCITY OF PITTSBURGH 09-ACIS 502 1 51,350.20 51,350.20 ACS GOVERNMENT SYSTEMS 2531901 BAANNUAL I
15 PA-LCITY OF PITTSBURGH KXNO3061009 1 $6,377.55 $6,377.55 CARTEGRAPH SYSTEMS 2531965 PA CARTEFLEX
16 PA-LCITY OF PITTSBURGH KXNO3061009 1 $0.00 50.00 CARTEGRAPH SYSTEMS 2531966 PA GEODATAC
17 PA-LCITY OF PITTSBURGH 03-ACIS 835 1 $367.35 $367.35 TABLEAU SOFTWARE 2542458 PA PITTSBURG
18 PA-LCITY OF ERIE PURCHASING 20699 2 $136.80 $273.60 MICROSOFT CORPORATION  059-06030 WLA WORD 200
19 PA-LCITY OF ERIE PURCHASING 20463 1 $312.48 $312.48 MICROSOFT CORPORATION  79P-01207 VLA OFFICE PF
20 PA-LCITY OF ERIE PURCHASING 20463 1 $27.00 $27.00 MICROSOFT EASY 79P-00031 OFFICE PRO PL
21 PA-LERIECOUNTYHEALTHDEPT 21254 3 5120.68 $362.04 SYMANTEC CORPORATION 14348099 VLA BACKUPE
22 PA-LERIECOUNTY HEALTHDEPT 21234 4 $72.17 $288.68 SYMANTEC CORPORATION 143535910 WLA BACKURPE
23 PA-LERIECOUNTY HEALTHDEPT 21254 1 $120.68 $120.68 SYMANTEC CORPORATION 14354205 WLA BACKURPE
24 PA-LERIECOUNTY HEALTH DEPT 22339 3 3546.11 51,638.33 SYMAMNTEC CORPORATION 14348121 WLA BACKUPE
I COIC ~AHIMTY UCAITU NCNT a7 A 2375 £ 21 305 79 CVRAAARMTC, ~ADDNADATIAR 1AZCI0RT ALA DACLYLID

A DA 220
4 4 » W[ Dell_Custom Detail_382010_71729 ¥ ‘ i

Dell Software customers can have confidence in the information captured and maintained in our systems,
and in the reports that we supply. The Software & Information Industry Association (SIIA) provides the

following assurances regarding Dell’s license tracking and reporting capabilities:

“Dell | ASAP Software (“Dell | ASAP”) is an SIIA Premier Reseller, an exclusive designation
granted only to a small number of software suppliers. As such, Dell | ASAP’s purchase
documentation, specifically its online reports, which reflect purchases made worldwide by

Dell | ASAP’s customers and which are accessed via the Web, and its activity summaries meet
SIIA record keeping requirements and provide an effective means of tracking and proving

license of software during an SIIA action.”

Keith Kupferschmid

Senior Vice President, Intellectual Property Policy & Enforcement

Dell Marketing L.P.
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Software & Information O
Industry Association

1090 Vermont Ave NV Sixth Floor SI I A
Washington, DC 20005-4095

September 19, 2008

Dell | ASAP Software
850 Asbury Drive
Buffalo Grove, IL, 60089

To Dell | ASAP Software:

SIIA and its predecessor organization, the Software Publishers Association (SPA), have been
pursuing companies that had insufficient or no software licenses for over eighteen years. During
the 20 years SIIA has been combating digital piracy we have gained invaluable experience as to
how to work with corporations and other organizations to ensure their compliance with U.S.
copyright laws.

SIIA’s litigation/audit activities typically involve comparing software found through the physical
inventory of hard drives, servers, floppy disks and other magnetic media with the organization’s
records of software licenses. However, those records must satisfy our stringent record keeping
requirements.

Dell | ASAP Software (“Dell | ASAP”) is an SIIA Premier Reseller, an exclusive designation
granted only to a small number of software suppliers. As such, Dell | ASAP’s purchase
documentation, specifically its online reports, which reflect purchases made worldwide by

Dell | ASAP’s customers and which are accessed via the Web, and its activity summaries meet
SIIA record keeping requirements and provide an effective means of tracking and proving
license of software during an SIIA action.

SIHA will recognize unmodified Dell | ASAP reports as official proof of license.

Any questions regarding the statements made in this letter should be directed to Keith
Kupferschmid, Senior Vice President, Intellectual Property Policy & Enforcement at (202) 789-
4442. This designation is valid until further notice, with additional information to be found at
www.siia.net /piracy.

Sincerely,

Keith Kupferschmid
Senior Vice President, Intellectual Property Policy & Enforcement

Dell Marketing L.P.




Value Added Services

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

Dell Response:

Dell understands and agrees to comply. Dell is pleased to offer COPA a wide range of value added
services to help make your new software contract a success. The following matrix describes some of the
additional services we will provide, beyond those required in the State’s RFP. Unless otherwise
indicated, all of the services below will be provided to COPA at no additional charge; working with Dell
Software, you will not have to sacrifice service for price.

Service

License Confirmation Certificate

Brief Description / Benefit

Sent automatically in hard copy or .PDF for software

volume licensing orders, these certificates will give
COPA contract users confidence that their orders
have been placed with the software publisher and
that they are legally licensed.

SIIA Approval of all Online Reports

Our processes were inspected and approved by the
SIIA so our customers are protected in the event of
an audit.

eNewsletters and Webinars

Dell keeps our customers informed of industry
happenings so that contract users can stay on top
of technology changes in these times of change and
organizational uncertainty.

Purchasing Options and Enrollment Support

COPA customers have access to many different
purchasing options. Not only will Dell work with
each COPA entity to help them understand their full
range of options, we will also walk them through the
necessary paperwork to make sure they meet their
IT needs and achieve licensing compliance, and at
the lowest possible price.

Ongoing Support for Publisher Licensing Program
Requirements

Many software licensing programs contain annual or
periodic commitments such as True-ups under the
Microsoft Enterprise Agreement or annual
maintenance. Dell will work with COPA customers
to help them understand these requirements,
budget for them, and remain compliant with the VLA
terms.

osoft
Software Assurance Benefit Administration

Microsoft offers many benefits to Software
Assurance customers via the MVLS site. However,
customers need to understand the site in order to
access and take advantage of the benefits. Dell will
work proactively with COPA contract users to
provide assistance and training on the MVLS site
and available benefits. If an agency wishes to
assign us administration rights, we can also perform
MVLS functions on their behalf.

Note: While this particular offering is associated with
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Microsoft licensing specifically, this is representative
of our efforts to be an advocate for our contract
customers in helping them maximize the benefits of
their software purchases.

CSM Certified Account Executive

Your field Software Account Executive is required to
achieve Certified Software Manager status, which
helps our customers achieve legal compliance with
the software publisher licensing requirements.

Customer Satisfaction Surveys

Dell proactively conducts customer satisfaction
surveys and monitors service levels to the
Commonwealth to ensure the satisfaction of our
contract customers.

Quarterly Contract Review

With the permission of DGS, Dell would like to
present the Commonwealth with a quarterly contract
review, presenting activity from the quarter before
and asking for feedback and suggestions to further
enhance our service to the Commonwealth.

Reporting capabilities that exceed RFP
requirements

COPA customers will have access to many types of
standard and customized reports via our website.
We make it easy for our customers to access the
information they need to simplify the purchasing and
administration of volume licensing.

eSMART Asset Management

Dell Software is pleased to offer our customers a
fee-based asset management solution called
eSMART. eSMART works in conjunction with our
TRACKER license management system to help our
customers compare what's been purchased with
what'’s being used. This helps our customers with
VLA compliance and often reduces unnecessary
spending.

Contract Requirements

Reseller Agreements — Appendix E

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

py of all executed license agreements entered into by the

Dell understands and agrees to comply. Because the Commonwealth is currently working with Dell
Software for your wide array of software needs in the past, Dell already has relationships established to
procure 100.00% of the software publishers listed in Appendix F, as well as many additional software
publishers not specifically named in Appendix F. (Dell Software represents more than 2,400 software
publishers whose products we can provide to COPA customers, pending approval of COPA required

terms & conditions.)
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As clarified by COPA in Addendum 7, we understand that it is the Commonwealth's intent for Offerors to
present Appendix E to the publishers listed in Appendix F as a part of the Offeror's publisher reseller
agreement. We understand that it is our responsibility as the Reseller 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 publisher’s license agreement with the Commonwealth and these requirements are non-negotiable.
In order to minimize delays, we have already approached many of the publishers (whose products the
Commonwealth is currently using) with the updated Appendix E. Many software publishers have
provided feedback and are willing to discuss and/or negotiate some terms with the Commonwealth before
final agreement.

Since this is a new requirement for COPA, we anticipate that there might be some delays in our ability to
offer some software publishers’ products through the contract, and upon notice of award we will make
direct communications with all of the historical publishers, presenting them with the updated Appendix E
and encouraging them to quickly come to agreement with COPA. Once we have been informed by
COPA that a successful agreement has been reached between the software publisher and COPA, we will
add those publishers to the list of authorized publishers under the COPA contract with Dell. We believe
that much of the groundwork is already in place between Dell and the software publishers because of our
long-term, successful work with these publishers and COPA customers. We will continue with a high
sense of urgency to assure that the publishers understand the importance and urgency of reaching
license terms and conditions with COPA.

Project Manager

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.

Dell Response:

Dell understands and agrees to comply. In the Project Manager section of this response, Dell has
included the resume of Jessica McSherry. Jessica is the Project Manager who will ensure that services
under this contract are being delivered accurately and on schedule. As described previously in this
proposal, Jessica is one of several Dell team members who will support the requirements of this contract.
Jessica has over 20 years of relevant industry experience, and over 15 years in Project Management
scale projects, including hardware projects for COPA, and we
software contract under the new term.

E-Procurement

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.
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The Offeror must remove any software title from the secure e-procurement site at the direction of the
Commonwealth. Iltems 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.

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.

Dell Response:

Dell Software already makes a web-based ordering and reporting tool available to COPA which meets the
requirements set forth in Part 1V-4(3) Contract Requirement. Our online system, Dell Software Online,
accesses the information found in our backend system, TRACKER, and provides our customers with a
centralized, comprehensive software management system. Access to Dell Software Online is free to
COPA customers and includes Internet-based applications designed to help you:

e Manage volume license agreements (both at a centralized and agency level) to ensure
compliance

e Obtain real-time contract pricing for accurate costing

e Place orders for software licenses, shrink-wrap, media, docs, and technical services
e Enforce organizational standards through custom catalogs

e Track purchases and license deployment

e Manage your technology assets easily by running and/or scheduling standard and custom activity
reports

e Keep budgets in check and enforce purchasing limits with electronic approval routing
e Submit first-level technical support requests for product purchased from Dell Software

e Stay up to date through opt-in e-mail subscriptions to Daily Industry News, Software Alerts, and
eNewsletters

* Request authorization to return items

This web-based ordering and reporting tool is also discussed in more detail in the Reporting section of
this proposal.

We are providing some screen shots below to give you an idea of some of the screens COPA contract
users will experience when using Dell Software Online.

Dell Marketing L.P.




When a customer visits our website they will see a welcome page. From there, the COPA customer will
need to log into Dell Software Online using his or her email address and password in order to access
contract-specific pricing or purchase history.

SEARCH [ Keymord or Faré | (08 -

© Intemational | Customer Care | Contact Us

Login A vt

IT Solutions Expertise & Resources About Dell

(1) Fage Help

Shop Online * Login

Current Dell Customers

Start here if vou already have a Login for:
= Dell Software Onling
= LA Communications Program

Login now to gain access

For our eSMART customers go here to get started ==

Email Address:
I |
Password:

\ |
[ Rememker Me

Wihat iz This?

Forgot your pasaword?
It you need sssistance with your sccount,
contact ebusinesscusto mercarei@dell com

The Order Management menu in Dell Software Online allows customers to place orders and provides you
links to every aspect of your order.

(7] Page Help

Manageme:

Order Management Did You Know?
Below are a number of key order management functions available for you to use. Getting started is as

easy as a click of the mouse.

0=
@
w
&

TWISOr Hew

D Scheduled Site

Maintenance

ACCOUNT MANAGEMENT

- Order Management
Order Templates
Express Order By tem #
Favorttes List

My Quotes

Downloads (ESD)

Returns

Inveice Reprint
Licensing Price Lists
Reports
My Account Profile
Support

Change Default Application

Change Login Customer #
| Default

Order Templstes
Avoid searching for the same products over
and over. Get Started >

Express Order by ltem #
If you know the ASAP or Mfg item #s, add
multiple tems quickly. Add Some Products »

Favorites List
Save items to this list for future reference and
easy ordering. Get Started »

& hard copy quote? Get Started »

Order Status

Track the status of an order with the
shipping carrier or within the approval
routing chain aLook>

Electronic Software Downloads (ESD)
Download software code. Get Started »

Returns
Need to return an item? Request an RMA #
from our QA department. Reguest a Return »

Order Status My Quotes Invoice Reprint
Eh i SO was Need pricing on an item not in our catalog? Want Search and reprint invoices as needed

Get Started »

favorites |i
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When searching for products, customers may use an Express Search or an Advanced Search. The
Advanced Search is shown below.

select from any or all of the options below. Hold down the Ctrl key (PC) or Apple key (MAC) to make multiple selections.

Keywiord(s

Price Range

Brand

12 INCH DESIGN

1E
215T GENTURY b

Category

Platform

ASAP ttem #

Manufacturer tem #

Display : @ Alltems
O ttems available as Electronic Software Downloads (ESD) only
O In stock iteme only

Once a customer has searched for products, in addition to placing orders, there are options to save an
order template or to create a quote for a future order.

Following is a screen shot of an order acknowledgement.

Confirmation

Your order has been submitted for approval.

Send additional email confirmations to:

SEMD EMAILS

Enter up to § email addresses, separated by commas

Order Information

Routing #: Date Ordered: Order Name:
W4000952 111872007 Training Cart
Billing Address Shipping Address

Attention of:
Receiving - Tom

ABC CORPORATION Cu;
850 ASBURY DRIVE o9
BUFFALO GROVE, IL 60088 STAMFORD,
us us

mer Number:

Payment Shipping Method
Purchase Order: Currency: Physical Products: License Products:
FO uso FEDEX GROUND Email (1 Email address)

Custom Information Options for this Order

COST CENTER : 8786
GENERAL LEDGER NUMBER
JOB NUMBER : 2264

Approval
Ordered by: Approver:
Sammy Tester — 3 Sheri Rosenbaum
1111812007 Fending

&) pone B Internet

(on

y/
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Customers may choose to route orders for approval before they are released. Here is the screen an
approver would see.

SHOP IT Solutions

SOFTWARE

SOFTWARE

DEUM, ABL LURFURA|IUN | SWITCN LUSIomer &

Expertise & Resources About ASAP

LICENSING BRANDS

E-Way * Account Manag,

B Scheduled Site
Maintenance

B 7 orders To Approve

ACCOUNT MAHAGEMENT

Order Management
Order Templates
Express Order By ftem #
Favorites List
My Quotes

= Order Status
Electronic Software
Downloads (ESD)
Returns

Inveice Reprint

View
Orders pending my approval
Date Created uted from

111872007 W4000852 Sammy Tester
Untitied Order 11152007 4000856 Erica Behnke
Untitled Qrder 111372007 waooossn Erica Behnke
Untitled Order 11/08/2007 W4000738 Nichole DeTota
Krigting Test 11/06/2007 Krigtin Kowynia
Untitled Order 110572007 W4000649 Susan Spalding
Untitled Qrder 11/05/2007 V4000573 Susan Spalding

Orders may be easily tracked online...

D Scheduled Ste
Maintenance

ACCOUNT MANAGEMENT

Order Management
Order Templates
Express Order By ftem#
Favorites List
Ny Quotes

* Order Status
Electronic Software
Downloads (ESD)
Returns

Invoice Reprint
Licensing Price Lists
Reports

My Account Profile
Support

User Administration

Change Default Customer #
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Order Tracking & Inquiry

My Recent Orders Search For Order(s)

S SeSsee Sheree _

470288- SHIP . .

11/16/2007  11/16/2007
11140 COMPLETE . = To Search for a particular order or a group of orders, enter the criteria
in the appropriate field(s). To quickly select a date range use the

03735157 2;:;.5. INVOICED  11/08/2007 11082007 calendar picker icons
03728854 53130 INVOICED 1012412007 11/08/2007
sgs252.

INVOICED  11/01/2007 11/02/2007
Customer # | All Customer #s v

INVOICED ~ 10/21/2007  11/01/2007 PO#

|

INVOICED ~ 10/25/2007 10/26/2007| [ Exact mateh
Credit Card #

INVOICED ~ 10/25/2007 10/26/2007 (Enter last 4 dighs)
INVOICED 102412007 10/28/2007|  Peterence PO#
[ Exact match

INVOICED 10/23/2007 10/24/2007| Shipped Begin Date
INVOICED 10/22/2007 10/24/2007| Shipped End Date
418331- Ido NOT nt to use a date range

03727646 Zrien INVOICED ~ 10/22/2007 10/24/2007| on this inquiry

INVOICED  10/25/2007 10/25/2007

INVOICED  10/22/2007  10/23/2007 Order Total §

Country | United States v
INVOICED  10/19/2007 10/22/2007 i .
State / Province | Select State / Province ~

INVOICED  10/18/2007 10:22/2007|  Product Serial #

INVOICED ~ 10/12/2007 10/22/2007|

459262-
20180

|

INVOICED ~ 10/12/2007 10/12/2007 # of items to be listed

INVOICED  10/18/2007 10/18/2007| FIND ORDER(S)




And duplicate License Confirmation Certificates may be printed when necessary.

Iansgem:

B Scheduled Site
Maintenance

ACCOUNT MANAGEMENT
Order Management
Order Templates
Express Order By ftem #
s List

Favo
My Quotes

Order Status
Electronic Software
Downloads (ESD)

Returns
= Invoice Reprint
Licensing Price Lists
Reports
Wy Account Profile
Support

User Administration

The Reports Menu will provide contract users with a variety of ways to access information about their
purchase history. We provide additional details on our reporting capabilities later in this proposal.

Message From Your
Site Supervisor

@ Scheduled Site
Maintenance

ACCOUNT MANAGEMENT
Order Management
Licensing Price Lists

= Reports

Backorder
Custom Detail

stom Summary
Executive

Order Level

Standard Asset Tracking
Wolume License Contract
Status

Volume License Tracking
Scheduled Reports
Current Report Log

My Account Profile

Support

Change Default Application

Change Login Customer #
Default

While the screen shots above give you an
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Change Default Customer #

Back to Invoice Reprint Page

ASAP Order / Invoice # 10518341

Customer #: 23506
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idea of the user experience, we would welcome the opportunity
to provide a live demonstration of Dell Software Online so that you experience a broader range of the
online benefits to which the COPA will be entitled under the new contract.



Login Information

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.

Dell Response:

Dell understands and will comply. Since Dell has had the privilege to work with COPA for your software
needs, we already have many COPA Agencies set up to run real time reports online via Dell Software
Online. Once a customer logs in via a secure login and password, that customer only has access to
information for a unique Agency Identifier (the Agency’s Dell Software account number). Our Dell
Software Online program provides total security control.

Furthermore, at Dell Software, we use a parent-child relationship when setting up your accounts. All the
children and grandchildren accounts wrap up into one main parent account. This means that your state
agencies and authorized political subdivisions all have one thing in common: they are all children of the
main COPA account. And while the children accounts will only be able to access information about their
own purchases, the State’s Contract Manager at the DGS will be able to view all procurement activities in
COPA. In short, the system allows users to access the information that is important and relevant to
them...and only the information that is important and relevant to them.

Dell Software agrees to provide the quarterly Summary and Detail reports, as described in the RFP. If
you would like us to run complete Summary and Detail reports using real Pennsylvania data, for the
history of the current contract, we would be provide those for your review. However, these reports
represent just a small portion of the value that our reporting capabilities can bring to COPA from an
overall perspective, as well as to each participating entity. There are many standard online inquiries and
reports available to you via this system, including:

e Order Tracking — If at any time, day or night, you need to inquire about a particular software
order, simply go to the order inquiry area in Dell Software Online. Here you will find the status of
every order you placed, no matter how it was submitted—via EDI, Internet, fax, phone, email or
mail. Then, if you need to track a shipment, just click on the tracking number and it will
automatically link you to the carrier's web site for complete tracking information.

se pre-formatted reports show you precisely the number of

g licenses and maintenance under each publisher’s licensing
items you have purchased through Dell Software. These reports
were shipped.

e VLA License Tracking Reports — When COPA entrusts your software licensing agreements to
Dell Software, you will be able to receive reports generated automatically using information
captured through our proprietary backend TRACKER system. These reports will contain precise
records of COPA's license consumption, for the entire history of the VLA.

e VLA Contract Status — For every active software license agreement with Dell Software, you'll be
able to discover immediately where the Commonwealth stands in relation to your contract
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commitments. You may also view the start and end dates of your contracts, your pricing levels,
what options are available, and what maintenance is required.

e Back Order Reports — This report provides you with the status of any software orders placed by
the State that have not yet shipped. You will also be able to view the estimated ship date for
each back ordered item.

e Executive Reports — Information in these reports is presented graphically. Using pie and bar
charts, you can view a variety of purchasing and contract information in a snapshot. The
graphical format provides a snapshot, which visually summarizes purchases and contract status.
These unique reports currently include the following options:

Percentage to commitment by VLA Contract

Purchase activity by Average Order Value

Purchase activity by Net Purchases

Purchase activity by # of Orders

Purchases by CIO field (any custom field designated by the customer)
Purchases by Customer #

Purchases by Manufacturer

Purchases by Manufacturer and Type of Product

Purchases by Order Placement Method (EDI, XML, online or traditional methods)
Purchases by Product Category (i.e. antivirus, application suite, etc.)
Purchases by Product Class (i.e. software, hardware, docs, media, services)
Purchases by Ship to Address

OO0OO0OO0OO0OO0OO0O0O0OO0O0OO0OO

e Custom Reports — If you need a more tailored activity report, we've provided a way for you to
develop your own summary or detailed custom report. While online, select the data fields you
need, date range, product types, manufacturer(s), and click “OK.” It's that simple. If there's a
custom report you run on an ongoing basis, you may save it as a template for the next time you
need the information.

Our reporting capabilities are described in more detail, and with screen shots of sample reports,
elsewhere in this proposal. Please let us know if you would like more information or a live
demonstration of the process to log in and run reports using real COPA historical data. It would be our
pleasure to demonstrate how fast and easy it is to gather meaningful data — dating back to the
beginning of the current contract in 2003.

Quote Response Time

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.

Dell Response:

The products available for our sales team to quote and for our
real-time reflection of our backend database. Therefore any
iately captured in our online offerings. COPA customers can
ons and prices they receive are up to date, accurate and quickly

available.

Dell Software has procedures in place to ensure that customer inquiries are responded to within four (4)
business hours, so we can exceed your expectations in this area. If a customer requests a product that
is not currently in our catalog and requires custom research, our goal is still to get in touch with the
customer within four business hours to confirm that we are researching the request and provide an
update on the status. Per the Commonwealth’s contract requirements, we will not provide contract
quotes for publishers who have not agreed to COPA’s required terms.
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Related Services

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 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.

Dell Response:

As clarified in Q&A for this RFP, we understand that this 40% rule is Commonwealth internal policy to
insure limited services are procured through the awarded contracts. While Dell does not have direct
control over the prices that software publishers charge for their services, we agree to work with the
software publishers and with COPA to monitor this level so that “services” as defined in this section do
not exceed 40% of the software cost on the same PO (or a referenced PO).

License Agreement Management

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.

Dell Response:

Dell understands and agrees to comply. We understand that when the Commonwealth puts software
licensing agreements in place, the process is really just beginning. In order to reap the benefits of any
software Volume License Agreement, COPA customers need to be educated about what that agreement
really means to their organization. They need to be able to compare and contrast licensing alternatives.
They also need to understand the timeframe in which they must make decisions.

tract customers to help them understand each of the software
ptions. We help our customers to identify the selections that are
their organization’s current technologies, upgrade plans, budget,
, and other factors.

We also understand that even once an organization is fully informed about purchasing options and has
made a decision about how to proceed, they still need assistance with the details. We know that licensing
paperwork and enroliment / activation procedures can seem complex to customers. Dell will provide
expertise and tools that will make the enrollment process easier. We will assist COPA agencies in
understanding the different agreements and enroliments, and we will administer the enrollments properly
so that qualifying enrollees receive access to the full value of their agreements.
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For some publishers which offer separate enrollments for organizations participating in the
Commonwealth’s Master Licensing Agreement (e.g. Microsoft), the enroliment process is not just a
formality but rather a critical function in enabling the customer to receive contract benefits. Not only do
enrolliments protect COPA and simplify the process for the DGS, the individual enroliments also provide
benefits for each agency, including: access to media, better visibility and control over purchases, and
access to valuable benefits (e.g. Microsoft Software Assurance benefits).

Dell also agrees to aggregate all enroliments together for Master Agreement reporting purposes. To help
you understand how we accomplish this, we would like to describe our backend system known as
TRACKER. Dell Software revolutionized the software and Volume License Agreement (VLA)
management process with our TRACKER system. Unlike any other method of managing software
purchases, TRACKER is a completely automated, umbrella system that accommodates every VLA and
maintenance program on the market today. This unique and proprietary system currently manages
thousands of contracts, representing millions of PCs.

Our TRACKER system benefits COPA in several ways. TRACKER guarantees that every Enrollment and
Agreement will be issued accurately, under the State’'s Master Agreement Number. This system also
ensures that every time a COPA customer places an order, they will have access to the lowest software
prices available under the contract. License purchases are automatically credited to the appropriate
contract and enrollment with 100 percent accuracy and each purchase is attributed to the appropriate
agency or political subdivision. Next, you'll have confidence that the licenses the Commonwealth
consumes will be registered with the publisher—accurately and on time.

Our online system, Dell Software Online, accesses the information found in TRACKER and provides our
customers with a centralized, comprehensive software management system which enables us to easily
aggregate all enrollments together for Master Agreement reporting purposes.

90-Day Quote Guarantee

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.

Dell Response:

Dell understands and agrees to comply. We recognize in many instances, the Commonwealth will
require multiple revisions of a quote, in order to change quantities, products, etc. In some cases, these
changes will negate previously offered pricing, and the newly revised quote and pricing will supersede the
previously offered price. Also, at times pricing offered through the software publishers is only available
for a limited time, or for a particular opportunity. In these cases we will present it as such on the quote.

In this manner we hope to be able to give COPA access to the best pricing options available, while also
allowing COPA customers to budget correctly when a fast purchase may not be possible.

y within a maximum of ten (10) business days after receipt of an
f 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.

Dell Response:

Dell understands and agrees to comply. We understand the importance of fast reliable delivery and the
ability to track orders and shipments. We have the option of setting our system up so that when you
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place an order with Dell Software, regardless of the method used to place the order, we can send you e-
mail confirmations immediately and every step of the way, including acknowledgment of order receipt,
shipped orders, and backorders. These confirmations will be sent out automatically from our system; we
will simply need to make sure we have an appropriate email address for each COPA account.

Furthermore, once an order is placed with Dell Software, regardless of the method used to place the
order, the status may be easily tracked online through our state-of-the-art Dell Software Online system.
When you track your order using Dell Software Online, which is available to you 24 hours a day, 7 days a
week, you will have access to order details including the date entered, date invoiced, date shipped and
the carrier’s tracking number. In fact, the tracking number will automatically launch the carrier’'s web site
to show exact package location and/or delivery information.

Due to the nature of the contract, Dell Software has the capability to perform many of our services to
COPA in real time. When you place an order under many of the major publishers’ Volume Licensing
Agreements, under the terms of the contract you are legally licensed when you place the order. Dell
Software will send you a License Confirmation Certificate for your records—either hard copy or electronic
if you prefer—but legally, you do not need to wait for it before you begin to install and enjoy the benefits of
your software purchase.

When your orders include media or documentation as well as licenses, we have the processes in place to
expedite those orders as well. Whether your order is being drop-shipped to a large agency or a remote
political subdivision, it will receive the same fast service. As soon as an order is placed with Dell Software
and all items are in stock, the order is sent to the WINR system, the heart of Dell Software’s state-of-the-
art paperless warehouse. The order is then picked by our warehouse staff, who use remote handsets
that scan the individual bar codes on each item to ensure that the correct items are shipped to the
Commonwealth. The order is then double-checked by the verifier, also with a radio frequency scanner to
guarantee accuracy, to make sure that the correct items are in each shipment. This highly-praised
system not only allows for a 99.9999% level of shipping accuracy, it also allows Dell Software to ship
ground orders up until 7:00 PM EST and overnight orders until 7:30 PM. Once an order is shipped, the
information is sent to the TRACKER system, where it will appear in each of our standard reports as well
as the Dell Software Online reports you can generate online. Backorder information, shipping
information, and even shipment tracking numbers may all be accessed via Dell Software Online.

The majority of Dell's software orders to government customers, including to COPA, ship within 24 hours
after receipt of order. In any unusual circumstances where we do not have the ability to ship product
rapidly—typically in the case of a new product release or shortage from the publisher—we will work with
the COPA customer to make him or her aware of the anticipated delivery date, and to offer additional
solutions if applicable.

Drop Ship

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

; ; ; eror must accept returns, without charge to the Commonwealth.
ping and packaging costs and for reshipment costs including

Dell understands and agrees to comply. We will be pleased to deliver or drop ship to any location
requested by the Commonwealth, including OEMs or hardware resellers holding Statewide Contracts.

We also understand that despite all efforts on behalf of Dell Software and the software publishers to
deliver you high-quality, defect-free merchandise, sometimes it happens. You get a defective CD or a
software package is damaged in transit, or an item is ordered incorrectly or miss-shipped. In the rare
instances when this does occur, Dell does everything in our power to rectify the situation for you
immediately. If your software title is defective or damaged, or if we have made an order entry or shipping
error, we will gladly exchange your software as quickly as possible—including providing expedited
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delivery for in stock items at our expense. Just call us when you receive the defective, damaged or
incorrect item, and we’ll do the rest. We will have UPS or another carrier pick up the software at your
facility. And we’ll pay for both the pick-up of the defective product and the expedited shipping charges for
the replacement.

In other situations for which the State may wish to return a product, Dell will accept any returns requested
within 30 days of receipt of product, subject to the approval of the software publisher. In fact, we will
accept returns beyond 30 days that are within the guidelines of the publisher’s then current return policy.
Furthermore, we will assist, administer, and track returns or exchanges between the Commonwealth and
the software publisher.

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=210791&mode=2

Dell Response:

Dell acknowledges.

Background Checks

Dell Response:

Dell acknowledges this request.

Dell Marketing L.P.



http://www.portal.state.pa.us/portal/server.pt?open=512&objID=416&PageID=210791&mode=2�

11-4 - Prior Experience

11-4 - Prior Expéri'enbéf

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.

Dell Response:

As mentioned in this proposal, Dell currently holds statewide software contracts that are open to State

and Local Government customers in many states across the country.

Following is a sample list of the states where we currently hold statewide software contracts that cover
multiple publishers. Many of the state contracts listed below are similar in scope and complexity to the

contract that COPA intends to put in place.

State Publisher(s) Included Total # of Years Dell
on Statewide any/or ASAP has been a
Software Contract Software Contractor for
State
State of Arizona All software 14
State of California (multiple award) Multiple publishers 13
State of Maine All software 13
Commonwealth of Massachusetts All software 13
State of New Mexico All software 13
State of New York Multiple publishers 13
State of Rhode Island All software 13
State of Vermont All software 13
State of Mississippi (multiple award) Multiple publishers 10
State of Oregon All software 9
State of Nebraska Multiple publishers 8
State of Indiana Multiple publishers 7
State of Nevada Microsoft, Adobe 6
Commonwealth of Pennsylvania Multiple publishers 6
State of Hawaii Multiple publishers 5
State of Alaska Multiple publishers 4
State of Tennessee Multiple publishers 4
State of Georgia Multiple publishers 3
State of New Jerse All software 1

ollection of purchasing entities with diverse needs. Dell Software
eir unique needs, help negotiate and implement software Volume
License Agreements, as appropriate, and then designed communications / educational campaigns to
reach that state’s eligible customers. Each state has its own story of why they selected Dell Software—in
many cases not just once but through several renewal processes.

All of the contracts described above represent Dell’'s commitment to administering licensing agreements
for complex, decentralized government organizations. We would be pleased to supply COPA with many
references — both within the Commonwealth of Pennsylvania and across the country — who can attest to
our ability to effectively and efficiently manage a contract of this nature.
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As requested, we are supplying contact information for a couple of the projects referred to, as
representative of our capabilities managing statewide software contracts covering multiple publishers.

The Commonwealth of Massachusetts

Contact: Marge MacEvitt

Title: Procurement Manager

Organization name: Commonwealth of Massachusetts

Address: One Ashburton Place, Room 1017
Boston, MA 02108

Phone: 617-720-3121

Fax: 617-727-4527

Email: marge.macevitt@osd.state.ma.us

Dell Software has held a comprehensive contract for the Commonwealth of Massachusett’s software
continuously since 1998. This contract is of similar size and scope to the one that Pennsylvania intends
to put in place.

The State of New Jersey
Contact: Marianne Bixler
Title: Sub-Team Leader, Information Technology Procurement

Organization Name: State of New Jersey, Division of Purchase and Property

Address: 33 West State Street, 8" Floor
Trenton, NJ 08625

Phone: 609-292-2194

Fax: 609-633-3634

Email: marianne.bixler@treas.state.nj.jus

Dell Software has held a comprehensive contract for the State of New Jersey’s software since 2008. This
contract is of similar size and scope to the one that Pennsylvania intends to put in place.
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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.

Dell Response:

Within this section, we will describe the organizational structure of the overall Dell and Dell Software
account team assigned to COPA, and how various resources from within Dell will come together in
support of all aspects of the Commonwealth’s software contract.

When selling organizations talk about the people who will service you, the word "team” is often used. At
Dell, though, team is more than a buzzword. Our account management concept provides our customers
with multi-level staffing to ensure that we exceed your expectations for service.

The roles of the members of the Commonwealth of Pennsylvania Account Team are described below.

Marie Hopkins, COPA Software Account Executive

Marie Hopkins is the Software Account Executive for COPA, and she has extensive experience working
with state and local government and academic accounts. Specifically, Marie has worked with the
Commonwealth of Pennsylvania fulfillment of the current software contract (for software and services for
multiple publishers) since 2005. Marie is based in Havertown, PA.

An experienced software professional, Marie Hopkins understands software licensing, as well as the
unique needs of state and local government customers. Marie will meet with DGS regularly; proactively
arrange meetings with Pennsylvania customers; help analyze license usage and recommend purchasing
options in line with Pennsylvania software standards, initiatives, goals and budgets; arrange and attend
publisher seminars; attend state and local events as appropriate; and provide fast, knowledgeable
product and pricing information. Marie will also be able to provide accurate license tracking and
reporting, as well as educate COPA customers on Dell Software Online, our online eCommerce
application, to enable you to access your contracts and purchase history 24 hours a day, 7 days a week.

In addition to her day to day activities in support of this contract, Marie will also be prepared to meet with
DGS periodically to conduct a broad review of software products and services, ongoing operations, and

contract recommendations. We suggest quarterly business reviews for contracts of this nature, and will

be happy to conduct a review at other times as well upon request from DGS.

In addition to Dell's extensive initial and ongoing training regimen, every Account Executive at Dell
Software—including Marie Hopkins —must complete the SlIA’s Certified Software Manager program. This
i i i | issues of software licensing, which allows Marie to help COPA
ance with the Commonwealth’s licensing agreements.

local government customers to identify the best way to procure
ships with the publisher representatives who support COPA, and
she has successfully assisted Pennsylvania customers with implementation and administration of their
software needs. We are confident that this experience will be beneficial to COPA under the new contract
as well.

For day to day administration of this contract, Marie will work closely with Software Inside Sales
Representatives in Dell Software’s offices in Buffalo Grove, lllinois: Hikari Baba, Jamie Wilson, Matt
Lynch and Kayla Macko. Their roles are described below.

Hikari Baba, Senior Software Inside Sales Representative, COPA
Jamie Wilson, Senior Software Inside Sales Representative, COPA

Dell Marketing L.P.




11-5 - Personnel '

Matt Lynch, Software Inside Sales Representative, COPA
Kayla Macko, Software Inside Sales Representative, COSTARS

Based in our Buffalo Grove, lllinois office, our software inside sales team is instrumental in handling the
day-to-day operations of our state government contracts. Please note that while the inside sales team is
based in lllinois, their working hours are based upon the territories that they support. Easily accessible
during Pennsylvania’s business hours via a direct, toll-free phone number, fax, or email, the COPA
Software Inside Sales Team of Hikari Baba, Jamie Wilson, Matt Lynch and Kayla Macko will be readily
available to meet your needs.

Hikari, Jamie, Matt and Kayla are all experienced members of a team that works exclusively with state
and local government and academic accounts. They each have experience working with statewide
software contracts, and they all work with COPA now in support of COPA’s current software contract,
which covers software and service for multiple publishers. They have all achieved certifications from the
major publishers, including Microsoft, and they are excited to continue to apply their industry expertise to
meet COPA'’s needs.

The COPA Software Inside Sales Team’s knowledge of the software publishers’ government offerings
and government paperwork make each of them a valuable asset for their customers. In their roles
working with COPA under the new contract, Hikari, Jamie, Matt and Kayla will provide pricing, product
information and contract information, assist with and process paperwork, fill orders, ensure timely
shipment and receipt of orders, track orders, provide reports of purchase history, provide assistance with
Dell Software Online for online services that agencies wish to use, and process return requests. In short,
they are empowered to meet the day-to-day needs of COPA customers.

Dave Lohr, Dell Core Account Executive

Dave Lohr is the Core Account Executive who works with the Commonwealth of Pennsylvania. Dave is
based in Harrisburg, PA. He is frequently on site working with Pennsylvania customers, and he will work
in tandem with Marie Hopkins and the Software Inside Sales Team to support all of COPA'’s IT needs.
Dave will provide Pennsylvania customers with ongoing account management and strategic planning
assistance. Essentially, Dave expands upon the services that Marie Hopkins and the Software Inside
Sales Team provide by offering additional onsite representation and a broader set of tools and services to
enable COPA customers to simplify their IT purchasing process. Dave has worked with COPA in
fulfillment of the current software contract, covering software and services for multiple publishers, since
Dell's acquisition of ASAP Software.

Jessica McSherry, Dell Project Manager

Jessica McSherry is the Project Manager who will ensure that services under this contract are being
delivered accurately and on schedule. Jessica has over 20 years of relevant industry experience, and
over 15 years in Project Management roles. She has worked to manage large scale projects, including
hardware projects for COPA, and we are excited to add her experience to this software contract under the
new term.

er and Lead Software Account Executive for the Northeast

and now Dell for over 19 years, and he has had roles of
progressing responsibility during this time. Since 1999, Bill has been focused on supporting statewide
software contracts covering multiple publishers and services in the Eastern U.S., including the
Commonwealth of Pennsylvania. He has been a Senior Account Executive and Regional Sales Manager
for the East. In his current role as Northeast Contracts Lead Account Executive, Bill has enjoyed the
opportunity to work with the Software Account Executives and Software Inside Sales Representatives
supporting statewide software contracts in the Northeast to ensure high quality service and conformance
with contract requirements. He looks forward to continuing to work with COPA in support of the new
contract.
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The State Government Software Inside Sales Team

An account team that works exclusively with state and local government and academic accounts also
backs up the primary COPA team. This team has access to and knowledge of your contract information.
Each team member has experience working with major state government contracts for multiple publishers
that Dell administers, and each will be aware of the intricate details of the new COPA contract as well.

If you call Hikari Baba, Jamie Wilson, Matt Lynch and Kayla Macko and reach voicemail, you may press
zero (0) followed by the pound sign (#) to be connected with another member of the State Government
Software team. In the event that the entire team is occupied, your call will be routed to the next available
member of our sales or customer service team. In other words, if you want to speak with a live,
knowledgeable person during COPA business hours, that is always an option. And remember, all
members of our software sales team must achieve publisher certifications and attend regularly scheduled
training classes to stay on top of industry news, including new versions and programs, so you can feel
confident about the information you receive from this group.

Susan Henriksen—Software Inside Sales Manager, Eastern State Government

The Software Inside Sales Team for the Eastern United States, including Pennsylvania, reports to Susan
Henriksen. Susan is based in Buffalo Grove, IL but works during COPA business hours since her team
supports customers in the Eastern U.S. Susan has been with ASAP Software and now Dell since 2001.
She has worked with major contracts covering multiple publishers and helped to make these agreements
a success. She is dedicated to the goal of memorable customer service and encourages her team
members to develop new ways to meet their state government customers’ unique needs. Not only will
Susan be supporting the COPA Account Team behind the scenes, she will also be available to personally
assist COPA customers. In the event of a problem or concern that you need to escalate, Susan will be
happy to address it. And she would also like to hear from you to discuss industry trends or how to
maximize the benefits of this contract.

Alison Turner—Senior Sales Manager, Software - Education, State and Local Government

Alison is the Senior Sales Manager-Software for Dell Software’s Education, State and Local Government
group. Alison has been with ASAP Software and now Dell since 1994 and has spent that entire period of
over fifteen years working with state and local government and academic customers. Alison manages the
field Software Education, State and local Government team, including Marie Hopkins. She is very familiar
with the operations of the thirty-five states that have selected Dell to hold statewide contracts for a wide
variety of publishers, and she is aware of the unique challenges facing education, state and local
government organizations. Alison has worked with publisher representatives and licensing executives
across the country and has helped ensure the success of many statewide software agreements.

Randy Lee—Senior Group Sales Manager, Public Sector Software

Randy oversees all software government contracts at Dell Software. Randy has been in the IT industry
and focusing on government accounts since 1982. Randy came to Dell | ASAP Software’s offices in
Buffalo Grove, lllinois in 1992 and was integral in building the Dell Government Sales Division. Since that
time, Dell Software has become one of the most influential software solutions providers in the U.S.

ental in convincing both software publishers and the U.S.

nse Agreements to the Federal GSA Schedule. This started a
VLA programs. And since then, Randy has worked to make
vehicles accessible to government customers. Randy Lee
supports all public sector software sales throughout the United States, but he still takes the time to make
sure individual customers are delighted with the services we provide. You can feel confident that any
group headed up by Randy Lee has the government focus necessary to make your contract a success.

The organizational chart which follows depicts the structure of the software sales team that will support
this contract for the Commonwealth of Pennsylvania, as well as how the software sales team (shown in
darker blue) fits into the overall organization.
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We have provided locations for each member of the software account team, and also included resumes
for these individuals.

While Dell will work with many suppliers of software and services, we do not intend to work with
subcontractors in the fulfillment of this contract.

Immediately following are the resumes of the following people:

Dave Lohr
Marie Hopkins
Hikari Baba
Jamie Wilson
Matt Lynch
Kayla Macko

The resumes for Jessica McSherry and Bill Kluth can be found earlier in this response.
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Marie P. Hopkins
118 Myrtle Avenue, Havertown Pa. 19083
Home : 610-446-643 Cellular: 215-T7T6-4695 Email: Marie_hopkinsi@dell.com

Account Management, Sales Executive

Profile

Sales executive with a professional background in Information Technology Sales within the public sector markets.
including State- local Governments, Education and Federal Govemnment . Extensive background in Govemnment contract
with ower 25 years experience in Federal and State contracts. Excellent knowledge of the Pennsylvania state government
landscape

General Qualifications:
#* Sales and Business Development
#* Account Management
* State Contract background
* Territory Planning

December Account Executive Dell Saftware, Inc.
2005 — *  Serving new and existing customers as a computer software and hardware value added reseller and
Current large account reseller (VAR/LAR).
*  In-person, on-site expertise in managing and facilitating Pennsyhvania Statewide “all software™
technology and licensing contracts, and assistance with licensing compliance.
= Engaging with and responding to the technology needs of State, Local and Educational customers within
the Penmsybvania territony.
» Aligning with partners, integrators, and software publishers including: Microsoft, Adobe, Symantec,
McAfee, IBM, VMware, Movell, Citrix, Trend Micro and many athers.

July 1998 — Senior State Account Executive  Gafteway Companies, Inc.

April 2004 Senior sales executive for state and local government business in Pennsylvania and Mew Jersey. _
Broad scope of responsibilities included: Strategic market plamning. Business development, Sales
forecasting, creating marketing campaign and presentations..

Senior Account Executive CHSC Consulting Tigard, OR
April 1995 — Responsibilities included managing and maintaining all state contract business in Pennsylvania and Mew
July 19598 Jersey. Responsible for increasing and implementing network services growth into government

business sectors of the arganization.

1987-1995 Mew Tech Associates

Account Executive responsible for developing and growing the company’s department of Defense contracts.
Created a diversified offering in order to extend the company's growth. Established international contracts
with department of the Ammy supplying United states Armmy in Germarny.

Professional Training: TAS Target Account Selling (August 2003)
Growth Development Associates: Consultative Selling (2002)
Microsoft Sales training (2006)

Industry References

Microsoft Corp. McAfee Security Computer Associates
Andy Olenik Chris Gomolak- Temitory Manager — Morth East U5, James Schnitzlein
Government Account Gowvemment, (8049} 583-9782 email
Executive (2032184752 Office james_schnitzleindica.com
aolenik@microsoft com miailte: Chris gomolaki@meafes com

T17-384-7101
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David S. Lohr 3618 Golfview Drive Mechanicsburg, PA 17050
Cell: 717-422-1729 david lohriidell.com

WORK EXPERIENCE

DELL, INC. (Harrishurg, PA) May 2006 - Present

Account Executive responsible for Dell's business relationship with agencies of the Commonwealth of Pennsylvania.

= Worked with Inside Teams fo ensure customer satisfaction, on-time product delivery, achievement of mutual customer and
Dell corporate objectives

= Managed contractual product transitions in accordance with product availability, financial considerations, and technical
requirements

= Engaged Dell resources to support customer business requirements

STORAGE TECHHOLOGY CORP. (acguired by SUN Micresystems)

Major Accounts Manager for sales of enterprise disk and tape storage technologies used in conjunction with disaster
recovery, and business continuance solutions to large commercial, medical, and public sector organizations. Managed
authorized reseller channel sales efforts to drive revenue growth in mid-tier market.

=  Top 10 Sales Executives Workdwide in 2003, eaming Master's Club recognition at 174% of plan.
= 2002 Master's Chub award. 111% of plan, responsible for largest transaction in Philadelphia District history
=  Worked with Fortune 500 customer base to meet Sarbanes-Ouxdey. HIPPA, email and other document retention goals

XEROX CORPORATION (Harrisbury, PA)

As a Key Account Manager, responzsible for developing sales, marketing, and consultative relationships with several
major central PA corporations.

= #1 ranking in Mortheast Major Account Operations in 2000, finishing at 148% of plan, by signing several enterprise
outsouwrcing agreements and generating outstanding year-over-year revenue growth.

Regional Product Manager with 2ales budget responsibility for digital color printing/copying systems sold through
Xerox direct sales force and channels operations.

=  Achieved President's Club or Par Club in 4 of 5 years eligible
= Completed Xerox Management Development Program
= Dewveloped marketing programs and contests for general line sales force

= Worked with Xerox Account Representatives in placing color printing systems on PA state contract

EDUCATION

PEHMNSYLVAMIA STATE UHNIVERSITY Graduate School of Business; completed majority of MBA requirements
with emphasis in Economics & Statistical Analysis.

PENNSYLVANIA STATE UNIVERSITY B.5., Business Management
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Certifications

Jan 2006 —
Present

Hikari Baba
Sr. Inside Sales Representative, Dell Software
Public Accounts, State Agencies — Pennsylvania

Microsoft Cerified, Movell Cerlified, McAfee Cerified, VYiware Certified
Industry Experience
Sr. Inside Sales Representative Defl Buffalo Grove, IL
+  Pennsylvania State Agencies, including DPW, Revenue, Transportation

Building and sustaining customer and vendor relationships
+  Responsible for being able fo evaluate and solve customer pain points
Deep knowledge in varous software licensing programs
Leveraging relationships with vendors o obtain the best customer pricing
available

Customer and Publisher References

Versatile Systems
Bobb Rosborough
Office T17-579-8672 hobb@versatile.com

PHEAA, Pennsylvania
Carol Leo, Contract Advisor
Office T17-720-2157 cleoi@aessuccess.ong
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Jamie Wilson
Senior Inside Sales Representative, Dell Software
Public Accounts, State Agencies — Pennsylvania

Certifications  Microsoft Cerlified Sales Specialist, Novell Ceriified, McAfee Cerlified, CA
Ceriified
Industry Experience
June 1999 —Present Senior Inside Sales Representative Deli  Buffalo Grove, IL
Present +  Pennsylvania State Agencies, including L&I, OA, and Siate Police

Eleven years software reseller industry expenence managing and maintaining
daily customer and software vendor relationships.

Communicating daily with customers to meet end user deadlines, project
requirements, and budgetary commitments.

Megaotiating with vendors and leveraging vendar partnerships to provide
maximum long term cost savings benefits for customers. .

Fluency in ever changing software licensing programs which allow for
maximum cost savings opportunities on volume purchases (i.e. Microsoft,
Adobe, Symantec)

Customer and Publisher References

Department of Health, Pennsylvania
Rebecca Thorpe, Bureau of Information Technology
Office T17-703-6780 rhorpe@state pa.us

Websense, Inc.
CJ Puhala, Sr. Terntory Account Manager
Office 412-489-6107 cpuhala@websense.com

Syntellect
Laura Gettler, Director, Strategic Accounts
Office G02-T89-2854 | Geftler@syntellect.com
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Matthew Lynch
Inside Sales Representative, Dell Software

Higher Education/ State Agencies — Commonwealth of Pennsylvania

CERTIFICATIONS:

Microzoft Certified, VMware Cerified; Novell Certified, McAfee Cerdified, & Extensive Training from
Adobe

PROFESSIONAL PROFILE:

+ Self-motivated, results-criented professzional with strong problem solving skills

+* Proven record of consistent success in exceeding assigned revenue targets

+ Experienced in cultivating strong relationships with clients, business partners and team members
+  Strong inter-personal, leadership and organizational skills

+* Excellent verbal and written communication skills

PROFESSIONAL INDUSTRY EXPERIENCE:

Mov 2006 to Present DELL - Buffalo Grove, IL

Ingide Sales Representative

Responsibilities Include:

Managing and maintaining over 100 Govermment Agencies, within a gecgraphical territory
Managing Client-Vendor relationzships to increase client productivity and improve ROI
Developing and delivering written proposals in response to client RFI, RFP, RFQ, and project
bida

Managing the requirements to deliver overall solutions based on client specifications and
software upgrade plans

Provide customers with fast, up-to-date knowledge of software products and solutions
Communicate in a timely manner, via phone or e-mail, to assist in sach customer's needs

CUSTOMER & PUBLISHER. CONTACTS:

Public Utility Commission, Pennsylvania
Mga Kovelzki, Office of Information Technology
Office T17-T87-3603 nkoveleskiffstate pa.us

Department of State, Pennsylvania
Carma Solomon, Bureau of Management Information Systems
Office T17-346-0464 casolomon{@state pa.us

Follett Software Company
Cathleen Miller, Inside Sales Representative
Office 800-323-3397 x7421  CMilen@mFSC Follett com
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Certifications

July 2007 —
Present

Kayla Macko

Inside Sales Representative, Dell Software
Local/Education Accounts — Pennsylvania

Microsoft Cerified, VMware Cerified; Novell Cerified, McAfee Cerified,
Extensive Training from Adobe,
Industry Experience
Inside Sales Representative Dell Buffalo Grove, IL
Pennsylvania local govemment and K-12 Education

Managing and maintaining daily customer relationships

Communicating via phone and email with customers and suppliers.
Effectively managing time to mest customers’ and vendors’ needs.
Megotiating with vendors to provide best pricing for customers.

Fluency in software licensing programs (i.e. Microsoft, Adobe, Symantec)

Customer and Publisher References

City of Harrisburg, Pennsylvania
RuthAnn Page, Bureau of Information Technology
Office T17-265-6576 RPage@ cityofhbg.com

KnowledgeLake, Inc
Mike Bueltmann, Business Development
Office 314-898-0520 mike. bueltmann@ knowledgelake. com

Lancaster County, Pennsylvania
Linda Hess, Information Systems Technical Services
Office T17-293-7220 Hessli@co lancaster pa.us
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Public Sector Sales

Dell Core Sales Team

Steve Harris
General Mgr.
Baltimore, MD

Katie Driscoll
Regional Sales Mgr.
MclLean, VA

Dave Lohr
PA Account Executive

Harrisburg, PA

Dell Marketing L.P.

Dell Software Sales Team

Randy Lee
Sr. Group Mgr., Software
Buffalo Grove, IL

Dell Services and Delivery
Management Team

lessica McSherry
PA Project Manager
Valley Forge, PA

Bill Kluth Alison Turner

NE Lead Software AE
Buffalo Grove, IL

Regional Sales Mgr.,
Software

Kirkland, WA

Marie Hopkins

PA Software Account
Executive

Havertown, PA

Susan Henriksen
Inside Sales Mgr., Software
Buffalo Grove, IL

Hikari Baba

PA Software Senior Inside
Sales Rep.

Buffalo Grove, IL

Jamie Wilson

PA Software Senior Inside
Sales Rep.

Buffalo Grove, IL

Matt Lynch
PA Software Inside Sales
Rep.
Buffalo Grove, IL

Kayla Macko
PA Software Inside Sales
Rep.
Buffalo Grove, IL

\
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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 nhumber and level of instructors.

Dell Response:

Dell understands and agrees to comply. We understand that COPA is decentralized and communication
can be difficult, which means that the role of your selected a reseller in informing contract users about this
contract is especially important. How well and how often the message about the benefits of purchasing
off the agreement is presented to COPA entities will make a major difference in the success of this
contract. We agree to educate COPA entities - both formally and informally, and both initially and over
time - on the topics described in this RFP, as well as other pertinent topics.

While some communications efforts may be effective for all organizations, Dell Software also provides
customized efforts designed for specific organizations. We recognize that each COPA entity has its own
business needs, and each may require customized communications designed to address that
organization’s specific needs and procedures. We further understand that in a decentralized state
government environment, we will need to be flexible in our methods of communication. We look forward
to coordinating with DGS regarding methods of communication, dates and locations of on-site visits, and
web based training options.

We typically begin our education efforts for a new statewide software contract by conducting face-to-face
informational sessions, and our preference is to conduct a presentation within the first 30 days of the
contract period. This method is very effective because we are able to meet with customers and
strengthen relationships, assist with enrollments, demo services such as Dell Software Online, and
discuss contract benefits. This personalized program, while very effective, only reaches customers in or
around these specific geographical areas. So to reach a broader group we also like to send out
introductory emails to potential contract users, and we would welcome the opportunity to communicate
with customers in outlying areas via web based training as well. We look forward to coordinating this
initial training with DGS promptly upon contract award.

We will also work with the top publishers under the contract to invite them to participate in the rollout
meetings and to share software and licensing updates with COPA contract users. When we conducted a
contract rollout for the current agreement in 2003, we arranged for several of COPA'’s high volume
publishers to attend and provide brief presentations.

Dell will also work with COPA on a continuous basis to make sure we are effectively communicating with
agencies and political subdivisions about technology updates, including industry happenings and new
product announcements or enhancements, as well as new IT purchasing options.

In short, Dell believes it is our responsibility to keep COPA customers in the know about all aspects of

your software agreements, including any program changes, changes in product availability, and other

industry information. We intend to achieve this on an ongoing basis, through seminars on our own or in
" " " " Webinars to reach remote users, face-to-face visits, newsletters,

il or phone notifications to contract users, etc. Especially in

sions of major products or new benefits, we take this job very

e Commonwealth’s thoughts about any additional

e so that we can best meet your needs throughout the contract

term. Of course, we will be pleased to coordinate any formal training with DGS.
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1I-7 - Financial Capability

Describe your company’s financial stability and economic capability to perform the contract requirements.
If you company is a publically traded company, please provide a link to your financial records on your
company’s website; otherwise, provide three (3) years of your company’s financial documents such as
audited financial statements or recent tax returns (e.g. Balance sheets, profit and loss statements).

Dell Response:

Dell's independently audited FY08 10-K form contains financial data for the past 5 years, and is available
in .pdf format at www.dell.com/investor

Dell restated its financial statements relating to fiscal 2003, 2004, 2005, 2006 and 2007 (including the
interim periods within those years). The financial information in our Quarterly and Annual Reports for
those periods should not be relied upon. Dell's restated financial information is in its Annual Report on
Form 10-K for the fiscal year ended February 1, 2008 available via the Internet at www.sec.gov or
www.dell.com/investor.

Dell Financial Performance

Fiscal 2009 was a year of mixed results for us. During the first half of the fiscal year we capitalized on
growth opportunities and experienced double digit growth driven by increased industry demand. This
growth was followed by a period of challenging economic conditions, with a decline in global IT end-user
demand. As a result, during the second half of Fiscal 2009, we realigned our balance of liquidity,
profitability, and growth, selectively focusing on areas that provided profitable growth opportunities.
Throughout the year we took actions to reduce operating expenses and optimize product costs. While no
one can predict the severity and duration of the current global economic slowdown, we are planning for a
continued challenging end-user demand environment in Fiscal 2010. We will selectively invest in strategic
growth opportunities, and we will continue our activity around optimizing and transforming our cost
structure.

Fiscal 2009 revenue remained flat year-over-year at $61.1 billion even though unit shipments increased
7% year-over-year. Our revenue performance is primarily attributed to a decrease in selling prices. During
Fiscal 2009, our global commercial business revenue declined 2% year-over-year while unit shipment
remained flat as a result of the challenging economic environment that was prevalent in the second half of
Fiscal 2009. Our global consumer business offset this decline in revenue by posting year-over-year
revenue growth of 11% on unit growth of 35% for Fiscal 2009.

More detailed financial performance information may be obtained from Dell's restated Financial results
through the SEC 10K filings on www.dell.com/investor.

Dell's statement reads as follows:

“Dell restated its financial statements relating to fiscal 2003, 2004, 2005 and 2006 (including the interim
periods within those years) and the first quarter of fiscal 2007. The financial information in our SEC filings
for those periods should not be relied upon. Dell's restated financial information is in its Annual Report on
uary 30, 2009 available via the Internet at www.sec.gov or

An extract from the restated financial data is shown below:

Fiscal Year Ended

January 30, | February 1, 2008 February 2, 2007 February 3, 2006 January 28, 2005
2009

(in millions, except per share data)

Results of Operations:
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11-7 - Financial Capabili'fy,

Net revenue $61,101 $61,133 $57,420 $55,788 $49,121
Gross margin $10,957 $11,671 $9,516 $9,891 $9,018
Operating $3,190 $3,440 $3,070 $4,382 $4,206
income

Income before $3,324 $3,827 $3,345 $4,608 $4,403
income taxes

Net income $2,478 $2,947 $2,583 $3,602 $3,018
Earnings per common share: ‘
Basic $1.25 $1.33 $1.15 $1.50 $1.20
Diluted $1.25 $1.31 $1.14 $1.47 $1.18

Notes:

(a) Results for Fiscal 2009, Fiscal 2008, and Fiscal 2007 include stock-based compensation expense
pursuant to Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment
(“SFAS 123(R)") . See Note 5 of Notes to Consolidated Financial Statements included in “Part Il —

Iltem 8 — Financial Statements and Supplementary Data.”

(b) Results for Fiscal 2006 include charges aggregating $421 million ($338 million of other product
charges and $83 million in selling, general and administrative expenses) related to the cost of servicing or
replacing certain OptiPlex~ systems that included a vendor part that failed to perform to our
specifications, workforce realignment, product rationalizations, excess facilities, and a write-off of goodwill
recognized in the third quarter. The related tax effect of these items was $96 million. Fiscal 2006 also
includes an $85 million income tax benefit related to a revised estimate of taxes on the repatriation of
earnings under the American Jobs Creation Act of 2004 recognized in the second quarter.

(c) Results for Fiscal 2005 include an income tax charge of $280 million related to the repatriation of
earnings under the American Jobs Creation Act of 2004 recorded in the fourth quarter.

Company Outlook

The company will continue to incur costs as it realigns its business to improve growth and profitability.
While the company believes these actions are necessary to drive long-term sustainable value, they may
adversely impact the company's near-term performance. In addition the company's results could be
adversely impacted by more conservative spending by its customers. The company is, however,
benefiting from accelerating growth and an improving mix of products and geographic regions, and the
company expects to achieve substantial improvements in cost and productivity.

Special Note

Statements in this document that relate to future results and events (including statements about future financial and operating
performance) are forward-looking statements based on Dell's current expectations. Actual results and events in future periods could
differ materially from those projected in these forward-looking statements because of a number of risks and uncertainties including:
i i i itians; our ability to maintain a cost advantage over our competitors; local economic
d regulatory changes, trade protection measures, tax laws, copyright levies and

r ability to accurately predict product, customer and geographic sales mix and
manufacturing infrastructure failures; our ability to effectively manage periodic

rs that may arise from the ongoing SEC investigation; our ability to successfully

, our reliance on third-party suppliers for quality product components, including
reliance on several single-source or limited-source suppliers; our ability to access the capital markets; litigation and governmental
investigations or proceedings arising out of or related to accounting and financial reporting matters; our acquisition of other
companies; our ability to properly manage the distribution of our products and services; effective hedging of our exposure to
fluctuations in foreign currency exchange rates and interest rates; obtaining licenses to intellectual property developed by others on
commercially reasonable and competitive terms; our ability to attract, retain and motivate key personnel; loss of government
contracts; expiration of tax holidays or favorable tax rate structures; changing environmental laws; and the effect of armed hostilities,
terrorism, natural disasters and public health issues. For a discussion of those and other factors affecting Dell's business and
prospects, see Dell's periodic filings with the Securities and Exchange Commission.
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11-7 - Financial Capabili'ty,"

Final Results for Fourth Quarter of Fiscal Year 2008

Dell today reported results for its fourth quarter of fiscal year 2008, with revenue up 10 percent year-over-
year to $16 billion, unit growth of 19 percent, operating income of $776 million and earnings per share of
$0.31. Revenue for the full fiscal year was $61.1 billion, an increase of 6 percent year-over-year and
earnings per share grew 15 percent to $1.31.

Cash from operations totaled $1.2 billion, while cash and marketable securities at the end of the quarter
were $9.5 billion. Dell resumed its share-repurchase program during the quarter, and spent $4 billion to
repurchase 179 million shares of common stock. In the first quarter of fiscal 2009 the company expects to
spend at least $1 billion to repurchase its shares.

"Execution against our priorities continues to drive growth," said Michael Dell, chairman and CEO. "As
businesses and consumers worldwide join the Connected Age -- one that's underscored by more data,
more devices and more users -- we see enormous opportunities to enable them to Simplify IT and
participate."

Fiscalyear ~ FouthQuarter ~  YeartoDate

(in millions, except share FY'08 FY'07 Change |FY'08 FY'07 Change
data)

Revenue $15,989 |$14,470 | 10% $61,133 [$57,420 |6%
Operating Income $776 $827 (6%) $3,440 |$3,070 |12%
Net Income $679 $726 (6%) $2,947 [$2,583 [14%
EPS $0.31 $0.32 (3%) $1.31 $1.14 15%

Note: All comparisons in this press release are year-over-year unless otherwise noted.
Earnings per share in the quarter were affected by the following items:

e $83 million in expense, or four cents per share, related to the write-off of in-process research and
development resulting from the acquisitions of EqualLogic and Everdream;

e $54 million in expense, or two cents per share, related to business realignment, including
severance costs and facility closures;

e $27 million in expense, or one cent per share, in investigation related costs;
e $11 million in amortization expense of purchased intangible assets;

e Areduction in a litigation reserve related to copyright levies of $58 million, or three cents per
share; and,

¢ A $44 million expense reduction, or one cent per share, related to an annual true-up for the full-
year of stock award forfeiture credits related to SFAS123R stock-based compensation expense.

In the company's fiscal 2007 fourth quarter, earnings per share were affected by the following items:

e $207 million reduction in the provision for employee bonuses, or seven cents per share;
e $89 million in expense or three cents per share, in investigation related costs; and,
he sale of real estate, in financing and other income, or one cent

A): Revenue increased 8 percent and shipments were up 14
percent Shipments of notebooks increased 36 percent for the quarter and mobility revenue was up 25
percent. Revenues in EMEA emerging countries increased 44 percent.

Americas Business Unit: Revenues were up 7 percent for the quarter and shipments increased 13
percent driven by a 22 percent increase in revenues from Americas International. Revenue in Brazil, a
key emerging country for Dell, grew 52 percent. Dell maintained its No. 1 position in the U.S. commercial
segment with 35 percent of all units shipped in the quarter, according to industry analyst estimates. As
the quarter progressed, Dell saw more conservative spending by some of it customers, particularly in
global accounts, including financial services.
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U.S. Consumer: Revenue growth accelerated to 12 percent driven by a 25 percent increase in
shipments. Unit share increased by over three points - the largest quarterly gain in over three years. New
product offerings and expansion into retail contributed to this performance.

Asia-Pacific and Japan (APJ): Revenue in the quarter grew by 28 percent on a 41 percent increase in
units. APJ growth was strong across all product categories and led by performance in India, China and
Australia/New Zealand, where revenue grew year over year 57 percent, 32 percent, and 29 percent,
respectively. Shipments of notebooks increased 71 percent year over year for the region.

Company Outlook

The company will continue to incur costs as it realigns its business to improve growth and profitability.
While the company believes these actions are necessary to drive long-term sustainable value, they may
adversely impact the company's near-term performance. In addition the company's results could be
adversely impacted by more conservative spending by its customers. The company is, however,
benefiting from accelerating growth and an improving mix of products and geographic regions, and the
company expects to achieve substantial improvements in cost and productivity.

Annual Financial Highlights

An extract from the restated financial data is shown below:

Fiscal Year Ended

February 2, | February 3, 2006(a) January 28, 2005(b) January 30, 2004 January 31, 2003(c)
2007

As As As As As As As As As
Reported Reported |Restated |Reported |Restated |Reported |Restated |Reported |Restated

(in millions, except per share data)
Results of Operations:
Net revenue $57,420 $55,908 $55,788 $49,205 $49,121 $41,444 $41,327 $35,404 $35,262
Gross margin | $9,516 $9,950 $9,891 $9,015 $9,018 $7,552 $7,563 $6,349 $6,438

Operating $3,070 $4,347 $4,382 $4,254 $4,206 $3,544 $3,525 $2,844 $2,738
income

Income before | $3,345 $4,574 $4,608 $4,445 $4,403 $3,724 $3,711 $3,027 $2,907
income taxes

Net income $2,583 $3,572 $3,602 $3,043 $3,018 $2,645 $2,625 $2,122 $2,031

Earnings per common share:

Basic $1.15 $1.49 $1.50 $1.21 $1.20 $1.03 $1.02 $0.82 $0.79
Diluted $1.14 $1.46 $1.47 $1.18 $1.18 $1.01 $1.00 $0.80 $0.77

Notes:

gating $421 million ($338 million of other product charges and $83 million in

ed to the cost of servicing or replacing certain OptiPlex tm systems that include a
ons, workforce realignment,product rationalizations, excess facilities, and a write-
related tax effect of these items was $96 million. Fiscal 2006 also includes an

$85 million income tax benefit related to a revised estimate of taxes on the repatriation of earnings under the American Jobs Results
for Fiscal 2005 include an income tax charge of $280 million related to the repatriation of earnings under the American Jobs
Creation Act of 2004 recorded in the fourth quarter.Creation Act of 2004 recognized in the second quarter.

(b) Results for Fiscal 2005 include an income tax charge of $280 million related to the repatriation of earnings under the American
Jobs Creation Act of 2004 recorded in the fourth quarter.

(c) The adjustments relating to fiscal years prior to Fiscal 2003 are reflected in beginning retained earnings. The cumulative impact
of these adjusting entries increased beginning retained earnings by $59 million, net of tax.
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11-8 - Contract Terms and Conditions

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.

Dell Response:

Dell acknowledges this request and complies.

Dell Marketing L.P.




“11-9 - Disadvantaged Business Subm‘itt'a_ ,

11-9 - Disadvantaged Business Submittal

Dell Response:

Per bid requirements, Dell has included our DB Submission in a separate document.
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11-10 — Cost Submittal

Dell Response:

Per bid requirements, Dell has submitted our cost response as a separate document.
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Appendix A - Request Forms

Appendix A - Request Forms

Immediately following are the request forms associated with this response.
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APPENDIX B
DOMESTIC WORKFORCE UTILIZATION CERTIFICATION

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 Governmen
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.

Meghan Flisakowski PM
Texas

ell Marketin
[title] of Dell Marketing LP [name of Contractor] :

[place of incorporation] corporation or other legal entity, (“Contractor”) located a
One Dell Way Round Rock, Texas

(address], having a Social Security or Federal Identification Number of /42616805 , do hereby
certify and represent to the Commonwealth of Pennsylvania ("Commonwealth") (Check one of the boxes below):

All of the direct labor performed within the scope of services under the contract will be performed
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, lsrael, ltaly, 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

I percent (%) [Contractor must specify the percentage] of the direct labor
pen‘ormcd 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 is a 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 \.nec s if '*1eLc“1r\

The Department of General Services |or other purchasing agency] shall treat any misstatcment as fraudulent
concealment of the true facts punishable under Section 4904 of the Pennsyivania Crimes Code, Title 18, of Pa.
Consolidated Statutes.

Dell Mark -E'E::_k LP

Attest or W .ijl_-“'_\\_

Corporate or Legal Entity's Name




APPENDIX C

COSTARS PROGRAM QUESTIONNAIRE

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 . NO

If you are asserting that your firm is a Qualified Small Business, have you completed,
signed and included with your bid the required Department of General Services Small
Business Certification form?

Please Answer: YES NO

Dell Marketing LP

Corporate or Legal Entity Name

Printed Name/Title
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Dell Marketing L.P. ;
One Dell Way m

Round Rock, TX 78682, USA

3/10/2010

Commonwealth of Pennsylvania
Department of General Services

555 Walnut Street

Forum Place 6th Floor

Harrisburg, Pennsylvania 17101

Attention: Thomas Teprovich,
Reference: Request for Proposal -- Software Reseller -- RFP 6100012054
Subject: Enclosure of Dell Response

Dear Mr. Teprovich:

The mission of Dell Supplier Diversity is to deliver superior supplier performance through highly-qualified
minority, women and small businesses that enhance the overall customer experience, support continued
economic growth in our diverse communities and increase global market share. We evaluate and qualify
suppliers based on their ability to meet best in class cost, supply chain process, quality, technology, time
to market, and service experience. Our supplier diversity model complements our qualification process by
identifying the best suppliers who can support these long-term objectives and can scale them within our
direct business model.

As Dell developed our response to COPA, we evaluated all channels of disadvantaged business
participation in our solution. We are pleased to report that this submission further expands our
commitment to Pennsylvania Disadvantaged business partners Dell looks forward to working with our
Pennsylvania partners and to the continued success of the Bureau of Minority and Women Business
Opportunities’ programs.

Should you have any questions regarding this response, please contact me at 512-723-1575 or online at
meghan_flisakowski@dell.com. Technical questions may be directed to Dell Software’s Senior Sales
Manager for Major Public Accounts, Alison Turner, at 425-761-8664 or online at
Alison_Turner@Dell.com.

Sincerely,

Meghan FlisakowskKi
Proposal Consultant
Dell Marketing L.P.
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M/WBE Businesses

Dell is committing to the following amounts during the term of this contract, based on our offering in Lot
1. These commitments require the publishers’ acceptance of COPA Appendix E. As required by COPA,
we will present Appendix E to the specific software publishers which are represented through these
Disadvantaged Business Partners. Per COPA'’s requirements, COPA and the designated publishers will
have to reach an agreement on Appendix E before these publishers’ products may be ordered under the
contract.

Vendor Revenue Commitment for Lot 1

Vendor Lot1l
ImageTech $250,000
Computer Learning Instutute $600,000
PCN $800,000
Total $1,650,000

Vendor Revenue Commitment as a Percentage of Lot 1 RFP Market

Basket
Vendor Lot1l
ImageTech 2.97%
Computer Learning Institute 7.13%
PCN 9.50%
Total 19.60%

nts for each Disadvantaged business Dell is partnering with for

Dell Marketing L.P.




ImageTech

CWOPA 1I-9 Disadvantaged Business Submittal Checklist
MBE/WBE Requirements

Requirement

Dell Response

Part i)

A copy of either 1) CWOPA BMWBO or 2) US
Small business Admin. MBE/WBE Cetrtificate

Immediately following this section is the requested
document.

Statement on company letter head attesting to
the fact that they have 100 or fewer employees

Immediately following this section is the requested
document.

Proof that gross annual revenue for the
company is less than 25,000,000. Proof can
come from either a copy of audited financials or
recent tax return.

Immediately following this section is the requested
document.

Part ii)

Business.

At this time Dell is not partnering with a business that is claiming status as a Socially Disadvantaged

Part iii)

Name and telephone number of the Offeror’s
Project (contact) person for the Small
Disadvantaged Business

Jessica McSherry

484.868.2812
jessica_mcsherry@dell.com

Business name, address, name and telephone
of the primary contact person

ImageTech Systems, Inc.

Slate Hill Business Center

3913 Hartzdale Drive, Suite 1300
Camp Hill, PA 17011

(717) 761-5900 x101
www.imagetechsys.com

RJ Oommen

Specific Work, Goods or services to be
performed

Source for software publishers’ products as approved
by COPA for purchase under the contract, following
successful completion of Appendix E

Estimated dollar value of the commitment

$250,000

Location where MBE/WBE will perform services

Throughout PA

d
or

Goods will be supplied over the course of the COPA
software contract

N/A
E will usD
receive
Joint venture agreement N/A

Subcontract letter of intent/teaming agreement

Immediately following this section is the requested
document.

Dell Marketing L.P.



http://www.imagetechsys.com/�

Computer Learning Institute

CWOPA 1I-9 Disadvantaged Business Submittal Checklist
MBE/WBE Requirements

Requirement

Dell Response

Part i)

A copy of either 1) CWOPA BMWBO or 2) US
Small business Admin. MBE/WBE Cetrtificate

Immediately following this section is the requested
document.

Statement on company letter head attesting to
the fact that they have 100 or fewer employees

Immediately following this section is the requested
document.

Proof that gross annual revenue for the
company is less than 25,000,000. Proof can
come from either a copy of audited financials or
recent tax return.

Immediately following this section is the requested
document.

Part ii) At this time Dell is not partnering with a bu
Disadvantaged Business.

siness that is claiming status as a Socially

Part iii)

Name and telephone number of the Offeror’'s
Project (contact) person for the Small
Disadvantaged Business

Jessica McSherry

484.868.2812
jessica_mcsherry@dell.com

Business name, address, name and telephone
of the primary contact person

Computer Learning Institute

1110 N West End Blvd.
Quakertown, Pennsylvania 18951
215-538-7254

Kevin Colyar

Specific Work, Goods or services to be
performed

Source for software publishers’ products as approved
by COPA for purchase under the contract, following
successful completion of Appendix E

Estimated dollar value of the commitment

$600,000

Location where MBE/WBE will perform services

Throughout PA

Timeframe for each Small Disadvantaged
Business to provide or deliver the goods or
services.

Goods will be supplied over the course of the COPA
software contract

N/A

E will

usD

N/A

Subcontract letter of intent/teaming agreement

Immediately following this section is the requested
document.

Dell Marketing L.P.




PCN

CWOPA 1I-9 Disadvantaged Business Submittal Checklist
MBE/WBE Requirements

Requirement

Dell Response

Part i)

A copy of either 1) CWOPA BMWBO or 2) US
Small business Admin. MBE/WBE Cetrtificate

Immediately following this section is the requested
document.

Statement on company letter head attesting to
the fact that they have 100 or fewer employees

Immediately following this section is the requested
document.

Proof that gross annual revenue for the
company is less than 25,000,000. Proof can
come from either a copy of audited financials or
recent tax return.

Immediately following this section is the requested
document.

Part ii)

At this time Dell is not partnering with a business that is claiming status as a Socially Disadvantaged

Business.

Part iii)

Name and telephone number of the Offeror’'s
Project (contact) person for the Small
Disadvantaged Business

Jessica McSherry

484.868.2812
jessica_mcsherry@dell.com

Business name, address, name and telephone
of the primary contact person

PCN

Land Title Building

100 South Broad Street, Suite 1205
Philadelphia, PA 19110

(p) 267-236-0015 x141

Frank Potter

Specific Work, Goods or services to be
performed

Source for software publishers’ products as approved
by COPA for purchase under the contract, following
successful completion of Appendix E

Estimated dollar value of the commitment

$800,000

Location where MBE/WBE will perform services

Throughout PA

Timeframe for each Small Disadvantaged

Goods will be supplied over the course of the COPA

or software contract
N/A
E will USD
Joint venture agreement N/a

Subcontract letter of intent/teaming agreement

Immediately following this section is the requested
document.

Dell Marketing L.P.




Requested Documentation

Immediately following are the requested documents for each DB being used as part of this response.

ImageTech

Dell Marketing L.P.




DeLL

Len Collett

Dell Marketing L.P.

One Dell Way, MS 8707
Round Rock, Texas 78682
Telephone 512-724-5749
Telefax 512-283-9092
www.dell.com

March 4, 2010

RJ Oommen, CDIA

ImageTech Systems, Inc.

Slate Hill Business Center

3913 Hartzdale Drive, Suite 1300
Camp Hill, PA 17011

Re: Teaming Agreement for: Commonwealth of Pennsylvania RFP for SOFTWARE
RESELLING INCLUDING MANAGEMENT OF MICROSOFT SELECT AGREEMENT RFP (RFP
No. 6100012054)

Mr. Oommen:

This letter agreement (this “Agreement”) is to confirm that Imagetech Systems, Inc. (“Vendor”) and Dell
Marketing, L.P. (“Dell”) hereby enter into a good faith business relationship as a result of the
Commonwealth of Pennsylvania RFP for SOFTWARE RESELLING INCLUDING MANAGEMENT OF
MICROSOFT SELECT AGREEMENT RFP (RFP No. 6100012054) (the “RFP”). Vendor and Dell are
sometimes referred to herein individually as a “Party” and collectively as the “Parties.”

Vendor agrees to furnish Dell, in a timely manner, such information, technical data and assistance,
including, without limitation pricing and product specifications for installation, break/fix and other services
as described in the RFP and/or any scope of work provided by Vendor (the “Services”), in order for Dell to
prepare and submit a response to the RFP with the best possible chance of resulting in Dell being
awarded a contract under the RFP (the “Purpose”). Vendor agrees to respond to questions from Dell or
Customer relating to the Services, and if requested, to meet with Dell or the Customer to discuss the
Services.

Each of the Parties will bear its own expenses, costs, risks, and liabilities arising out of the RFP and/or
responding to the RFP.

Vendor agrees that any agreement between Vendor and Dell to provide goods or services to Dell under
this RFP shall be contingent upon (a) an award being made to Dell in connection with the RFP that
includes approval by Customer of the Services and of Vendor and (b) completion of negotiations between
Dell and the Customer that results in a final contract between Dell and the Customer (the “Customer
Contract”). Vendor agrees that if a Customer Contract is executed, Vender will negotiate with Dell in
good faith to put in place any necessary contractual relationships between Vendor and Dell in order to
implement Vendor’s portion of the Customer Contract, including any applicable scope of work (a “Vendor
Contract”), and understands and agrees that such Vendor Contract will include, without limitation, any
applicable terms and conditions contained within the RFP (the “Terms,” a copy of which may be obtained
from the undersigned upon request) relating to the performance and/or sale of goods and services to the
Commonwealth, including service level commitments and associated penalties. The Vendor agrees to
accept all flowdowns of the Commonwealth’s Terms including the following:

Background Checks
Vendor must arrange for a background check for each of its employees 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
http://www.psp.state.pa.us/psp/lib/psp/sp4-164.pdf.

Insurance

Vendor shall procure and maintain at its expense, 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:

(1) 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.S.§ 101, et seq).

(2) Public liability and property damage insurance to protect the Commonwealth, the Contractor, and
any and all Subcontractors from claims for damages for personal injury (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.

Debarment
Vendor is not under suspension or debarment by the Commonwealth or any governmental entity,
instrumentality, or authority

Contract Disclosure
Vendor agrees that the Commonwealth may request, and receive, from Dell a copy of the subcontract
agreement between the Dell and the Vendor.

Intellectual Property Rights

Vendor agrees that Developed Works, as defined the RFP, developed as part of the Scope of Work
under the Contract, including Developed Works developed by Vendor, are the sole and exclusive
property of the Commonwealth. The Commonwealth shall exclusively own all software products first
developed under the terms of the Contract by the Vendor, its subcontractors or other third party
vendors that are specifically developed for, engineered and integrated into the Developed Works.
Vendor shall 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.

HIPPA & ARRA
Vendor shall comply with all HIPPA and ARRA requirements set forth in the RFP and any resulting
contract, terms and conditions attached hereto.

Additional specific terms

Vendor agrees to comply with all other terms and conditions as set forth in the RFP such as the
Commonwealth’s audit and record retention requirements, nondiscrimination and sexual harassment
clauses, and other applicabl