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INFORMATION TECHNOLOGY SERVICES AND SOFTWARE CONTRACT 
THIS INFORMATION TECHNOLOGY SERVICES AND SOFTWARE CONTRACT (“Contract”) is entered 
into by and between the Virginia Information Technologies Agency (VITA) pursuant to §2.2-2012 of the 
Code of Virginia and on behalf of the Commonwealth of Virginia (hereinafter referred to as “VITA”), and 
HCL America, Inc. (“Supplier”) to be effective as of November 14, 2007 (“Effective Date”).  

1. PURPOSE AND SCOPE 
This Contract sets forth the terms and conditions under which Supplier shall provide enterprise 
content management (ECM) systems integration and support services (“Services”) and software to 
the Authorized Users. This Contract is non-exclusive, and Services and software identical or similar to 
the Services and software provided by Supplier pursuant to this Contract may be provided to 
Authorized Users by other suppliers also under contract with VITA on behalf of the Commonwealth of 
Virginia or directly with the Authorized User. Authorized Users, depending on the complexity of 
services required and/or each supplier’s available resources, have the option to select one or more 
suppliers to provide services and software. 

2. DEFINITIONS 
A. Acceptance 

Acceptance shall take the form of successful performance of the Services at the designated 
location, or completed and successful Acceptance testing in conformance with the Requirements 
as determined by the Authorized User in accordance with the agreed specifications in the 
applicable order/Statement of Work. 

B. Agent 
Any third party independent agent of any Authorized User. 

C. Authorized Users 
All public bodies, including VITA, as defined by §2.2-4301 and referenced by §2.2-4304 of the 
Code of Virginia. 

D. Confidential Information 
Any confidential or proprietary information of a Party that is disclosed in any manner, including 
oral or written, graphic, machine readable or other tangible form, to any other Party in connection 
with or as a result of discussions related to this Contract or any order issued hereunder, and 
which at the time of disclosure either (i) is marked as being “Confidential” or “Proprietary”, (ii) is 
otherwise reasonably identifiable as the confidential or proprietary information of the disclosing 
Party, or (iii) under the circumstances of disclosure should reasonably be considered as 
confidential or proprietary information of the disclosing Party. 

E. Computer Virus 
Any malicious code, program, or other internal component (e.g., computer virus, computer worm, 
computer time bomb, or similar component), which could damage, destroy, alter or disrupt any 
computer program, firmware, or hardware or which could, in any manner, reveal, damage, 
destroy, alter or disrupt any data or other information accessed through or processed by such 
software in any manner. 

F. Deliverable 
The tangible embodiment of the Services, including the provision of Software and the 
development or creation of Work Product, performed or provided by Supplier as identified in the 
applicable Statement of Work. 

G. ECM Software 
The programs and code, and any subsequent releases, provided to the Authorized User by ECM 
Software Publisher pursuant to contract number VA-070601-IBM. 

H. ECM Software Publisher 
IBM, the licensor of the ECM Software provided to the Authorized Users pursuant to contract 
number VA-070601-IBM. 
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I. Party 
Supplier, VITA, or any Authorized User. 

J. Requirements 
The functional, performance, operational, compatibility, Acceptance testing criteria and other 
parameters and characteristics of the Service(s) and Deliverables described in the applicable 
documentation, Exhibit A and such other parameters, characteristics, or performance standards 
that may be agreed upon in writing by the VITA and Supplier or the Parties to an order or 
Statement of Work issued hereunder.   

K. Service 
Any work performed or service provided, including provision to the Authorized User of any 
Deliverable described in the applicable SOW, by Supplier under this Contract for an Authorized 
User. Service includes the discovery, creation, amendment or development of Work Product, if 
any.  

L. Software 
The pre-existing programs and code, and any subsequent releases developed or licensed at 
Supplier’s expense, provided by Supplier under this Contract. 

M. Software Publisher 
The licensor of the Software provided by Supplier under this Contract. 

N. Statement of Work (SOW) 
Any document in substantially the form of Exhibit B to this Contract which, upon signing by both 
Parties to the agreement in accordance with the requirements set forth herein, shall be deemed a 
part of this Contract, and which describes the Deliverables, due dates, assignment duration, 
payment obligations and the applicable Requirements for a specific project, engagement, or 
assignment for which Supplier shall be providing Services to an Authorized User.  Any Statement 
of Work shall constitute an order. 

O. Supplier 
Includes any individual who is an employee, agent, sub-contractor, or independent contractor of 
Supplier and/or its affiliates who is assigned by Supplier to perform Services under this Contract. 

P. VITA 
Virginia Information Technologies Agency, an agency of the Commonwealth of Virginia pursuant 
to Chapter 20.1 (§§2.2-2005 et seq.) of the Code of Virginia. 

Q. Warranty Period 
Ninety (90) days from Acceptance of the Deliverables by the Authorized User as outlined in the 
SOW.  

R. Work Product 
Inventions, combinations, machines, methods, formulae, techniques, processes, improvements, 
software designs, software customizations, software interfaces, computer programs, strategies, 
specific computer-related know-how, data and original works of authorship (collectively, the 
"Work Product") discovered, created, or developed by Supplier, or jointly by Supplier and an 
Authorized User(s) in the performance of this Contract or any order issued hereunder. Work 
Product shall not include configuration of software.   

3. TERM AND TERMINATION 
A. Contract Term 

This Contract is effective and legally binding as of the Effective Date and, unless terminated as 
provided for in this section, shall continue to be effective and legally binding for a period of three 
(3) years. VITA and Supplier may extend this Contract for up to two (2) additional one (1) year 
periods after the expiration of the initial three (3) year period, upon written agreement.  VITA will 
issue a written notification to the Supplier requesting the extension period, not less than thirty (30) 
days prior to the expiration of any current term. Expiration of the term of the Contract shall not 
affect any perpetual license granted hereunder. Nor shall expiration of this Contract affect any 


