Virginia Informaticn Technologies Agonoy

Commonwealth of Virginia
Virginia Information Technologies Agency

NETWORK EQUIPMENT & SERVICES

Mandatory Use Contract for Executive Branch Agencies; Optional Use Contract for all
other Public Bodies.

Date: March 29, 2016
Contract #: VA-160324-ELSY
Authorized User: Authorized User (AU): All public bodies, including VITA, as

defined by §2.2-4301 and referenced by §2.2-4304 of the Code
of Virginia. Also includes private institutions of higher education
chartered in Virginia and granted tax-exempt status under
§501(c)(3) of the Internal Revenue Code. A list of the private
institutions eligible to use this contract can be found at:
http://www.cicv.org/Our-colleges/Profiles.aspx.

Contractor: Electronic Systems Inc.
369 Edwin Drive
Virginia Beach, VA 23462

FIN: 54-1145980

Contact Person: John Hagerty, Sales
Voice: 804-402-1371
Email: john.hagerty@esi.net

Term: March 24, 2016 — March 23, 2018
Payment: Net 30 days
Pricing: See Exhibit B, Products Discounts and Service Rates

For Additional Contract Information, Please Contact:
Virginia Information Technologies Agency
Supply Chain Management

Jimmy MacKenzie

Strategic Sourcing Specialist

Phone: 804-416-6247

E-Mail: james.mackenzie@vita.virginia.gov
Fax: 804-416-6361

NOTES: Individual Commonwealth of Virginia employees are not authorized to purchase equipment or services
for their personal use from this Contract.

For updates, please visit our Website at http://vita2.virginia.gov/procurement/contracts.cfm

VIRGINIA INFORMATION TECHNOLOGIES AGENCY (VITA): Prior review and approval by VITA
for purchases in excess of $100,000.00 is required for State Agencies and Institutions only.
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INFORMATION TECHNOLOGY HARDWARE AND MAINTENANCE CONTRACT

THIS INFORMATION TECHNOLOGY Hardware and Maintenance 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
Electronic Systems, Inc. (“Supplier”), headquartered at 369 Edwin Drive, Virginia Beach, VA 23462 to be
effective as of March 24, 2016 (“Effective Date”).

1. PURPOSE AND SCOPE
This Contract sets forth the terms and conditions under which Supplier shall provide TBD to the
Authorized Users. Definitions

A.

Acceptance

Successful delivery and performance by the Supplier of its contractual commitments at the
location(s) designated in the applicable Statement of Work or order, including completed and
successful Acceptance testing in conformance with the Requirements as determined by the
Authorized User in the applicable Statement of Work or order.

Agent
Any third party independent agent of any Authorized User.

Authorized Users

Except for telecommunications contracts, means all public bodies, including VITA, as defined by
§2.2-4301 and referenced by §2.2-4304 and §2.2-2012 of the Code of Virginia. Authorized Users
shall include private institutions of higher education that are listed at: http://www.cicv.org/Our-
Colleges/Profiles.aspx

Business Day/Hour

Normal operating hours for the Commonwealth of Virginia: Monday-Friday, 8 a.m.-5 p.m. Eastern
Standard/Daylight Time, unless otherwise specified on the applicable order or Statement of Work,
excluding Commonwealth-designated holidays.

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.

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 or SOW 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 or (iv) is identifiable or should be
reasonably considered as protected health information; (v) any personally identifiable information,
including information about VITA’s employees, contractors, and customers, that is protected by
statute or other applicable law.

Deliverable

The tangible embodiment of the work performed or Services, Maintenance Services, Licensed
Services, Solution, Component, Software, plans, reports, data, Product, Supplier Product and
Updates provided by the Supplier in fulfilling its obligations under the Contract or as identified in
the applicable Statement of Work or order.
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H. Documentation
Those materials (including user manuals, training materials, guides, product descriptions,
technical manuals, product specifications, supporting materials and Updates) detailing the
information and instructions needed in order to allow any Authorized User and its Agents or
Application Users to make productive use of the Solution, Component, Product, Service or
Deliverable, and to implement and develop self-sufficiency with regard to the Solution,
Component, Product, Service or Deliverable, provided by Supplier in fulfilling its obligations under
the Contract or as may be specified in any Statement of Work or order issued hereunder.

I. E-rate
The universal service “Schools and Libraries Program” administered by the Universal Service
Administrative Company (USAC) under the oversight of the Federal Communications
Commission (FCC), or successor program.

J. Electronic Self-Help
Any use of electronic means to exercise Supplier’s license termination rights, if allowable
pursuant to the Contract, upon breach or cancellation, termination or expiration of this Contract or
any Statement of Work or order placed hereunder.

K. Eligible Entity
Any school or library meeting the USAC definition of an “Eligible Entity” under the universal
Schools and Libraries Program.

L. Maintenance Coverage Period (MCP)
The term during which Maintenance is to be provided for a Product.

M. Maintenance Level
The defined parameters of Maintenance Services, including the times during which and time-
frames in which Supplier shall respond to a request for Maintenance Services. The available
Maintenance Levels shall be as defined in Exhibit C hereto or as defined in any Statement of
Work or order issued hereunder. The actual Maintenance Level for a unit of Software or Product
shall be set forth in the executed order or Statement of Work for Maintenance of that Software or
Product referencing this Contract.

N. Party
Supplier, VITA or any Authorized User.

O. Preventative Maintenance
Maintenance that can be performed in advance of an actual problem or malfunction through the
monitoring of internal diagnostic reports generated automatically by print output devices.

P. Product
Means hardware, peripherals, and any other equipment, including the System Software, all
upgrades, all applicable user documentation and related accessories as set forth on Exhibit B or
as specified in any Statement of Work or order provided pursuant to the Contract.

Q. Receipt
An Authorized User or its Agent has physically received or has unfettered access to any
Deliverable at the correct “ship-to” location.

R. Requirements
The functional, performance, operational, compatibility, Acceptance testing criteria and other
parameters and characteristics of the Product, Software, Solution, Component, Service(s),
Application and Licensed Services and Deliverables, as authorized by the Contract and/or as set
forth in Exhibit A and/or the applicable Statement of Work or order and such other parameters,
characteristics, or performance standards that may be agreed upon in writing by the Parties.
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S. Response Time
The time between Supplier’s receipt of Authorized User’s request for Maintenance and the time
Supplier has notified Authorized User that it has commenced repair and resolution of the reported
problem.

T. Services
Any work performed or service provided by Supplier in fulfilling its obligations under the Contract
or, as applicable, any Statement of Work or order issued under the Contract, including local area
network architecture, analysis or design services, and equipment installation, maintenance,
support, testing, and training, or other provision to the Authorized User of any Deliverable
described in the applicable Statement of Work or order, as authorized by the Contract scope.
Structured network cabling is not permitted under this contract.

U. Statement of Work (SOW)
Any document in substantially the form of Exhibit D (describing the deliverables, due dates,
assignment duration and payment obligations for a specific project, engagement, or assignment
that Supplier commits to provide to an Authorized User), which, upon signing by both Parties,
shall be deemed a part of the Contract.

V. Supplier
Means the Supplier and any of its Affiliates (i.e., an entity that controls, is controlled by, or is
under common control with Supplier).

W. System Software
The operating system code, including software, firmware and microcode, (object code version) for
each Product, including any subsequent revisions, as well as any applicable documentation.

X. Update
As applicable, any update, modification or new release of the Software, System Software,
Application, Documentation or Supplier Product that Supplier makes generally available to its
customers at no additional cost. Software Updates include patches, fixes, upgrades,
enhancements, improvements, or access mode, including without limitation additional capabilities
to or otherwise improve the functionality, increase the speed, efficiency, or base operation of the
Software.

2. 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 two (2)
years. VITA, in its sole discretion, may extend this Contract for up to three (3) additional one (1)
year periods after the expiration of the initial two (2) year period. VITA will issue a written
notification to the Supplier stating the extension period thirty (30) days prior to the expiration of
any current term. In addition, performance of an order or SOW issued during the term of this
Contract may survive the expiration of the term of this Contract, in which case all contractual
terms and conditions required for the operation of such order or SOW shall remain in full force
and effect until all of Supplier's obligations pursuant to such order or SOW have met the final
Acceptance criteria of the applicable Authorized User.

B. Termination for Convenience
VITA may terminate this Contract, in whole or in part, or any order or SOW issued hereunder, in
whole or in part, or an Authorized User may terminate an order or SOW, in whole or in part, upon
not less than thirty (30) days prior written notice at any time for any reason.
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C. Termination for Breach or Default
VITA shall have the right to terminate this Contract, in whole or in part, or any order or SOW
issued hereunder, in whole or in part, or an Authorized User may terminate an order or SOW, in
whole or in part, for breach and/or default of Supplier. Supplier shall be deemed in breach and/or
default in the event that Supplier fails to meet any material obligation set forth in this Contract or
in any order or SOW issued hereunder.

If VITA deems the Supplier to be in breach and/or default, VITA shall provide Supplier with notice
of breach and/or default and allow Supplier fifteen (15) days to cure the breach and/or default. If
Supplier fails to cure the breach as noted, VITA may immediately terminate this Contract or any
order or SOW issued hereunder, in whole or in part. If an Authorized User deems the Supplier to
be in breach and/or default of an order or SOW, such Authorized User shall provide Supplier with
notice of breach and/or default and allow Supplier fifteen (15) days to cure the breach and/or
default. If Supplier fails to cure the breach and/or default as noted, such Authorized User may
immediately terminate its order or SOW, in whole or in part. Any such termination shall be
deemed a Termination for Breach or Termination for Default. In addition, if Supplier is found by a
court of competent jurisdiction to be in violation of or to have violated 31 USC 1352 or if Supplier
becomes a party excluded from Federal Procurement and Nonprocurement Programs, VITA may
immediately terminate this Contract, in whole or in part, for breach, and VITA shall provide written
notice to Supplier of such termination. Supplier shall provide prompt written notice to VITA if
Supplier is charged with violation of 31 USC 1352 or if federal debarment proceedings are
instituted against Supplier.

D. Termination for Non-Appropriation of Funds
All payment obligations from public bodies under this Contract are subject to the availability of
legislative appropriations at the federal, state, or local level, for this purpose. In the event of non-
appropriation of funds, irrespective of the source of funds, for the items under this Contract, VITA
may terminate this Contract, in whole or in part, or any order or SOW, in whole or in part, or an
Authorized User may terminate an order or SOW, in whole or in part, for those goods or services
for which funds have not been appropriated. Written notice will be provided to the Supplier as
soon as possible after legislative action is completed.

E. Effect of Termination
Upon termination, neither the Commonwealth, nor VITA, nor any Authorized User shall have any
future liability except for Deliverables accepted by the Authorized User or Services, including as
applicable, Licensed Services and Maintenance Services, rendered by Supplier and accepted by
the Authorized User prior to the termination date.

In the event of a Termination for Breach or Termination for Default, Supplier shall accept return of
any Deliverable that was not accepted by the Authorized User(s), and Supplier shall refund any
monies paid by any Authorized User for such Deliverable, and all costs of de-installation and
return of Deliverables shall be borne by Supplier.

F. Termination by Supplier
Termination by Supplier will not be considered.

G. Transition of Services
Prior to or upon expiration or termination of this Contract and at the request of VITA or any
Authorized User, Supplier shall provide all assistance as VITA or such Authorized User may
reasonably require to transition the Supplier’s contractual obligations, or any portion thereof, as
requested by VITA or such Authorized User, to any other supplier with whom VITA or such
Authorized User contracts for provision of same. This obligation may extend beyond expiration or
termination of the Contract for a period of time (i.e., three (3) months, six (6) months, twelve (12)
months or as required and defined by VITA or such Authorized User (herein referred to as
"Transition Period"). If this Contract includes Supplier's provision of licensed products, Supplier
agrees that, without the expressed prior consent of VITA or such Authorized User, no action will
be taken by Supplier to restrict or terminate the use of such licensed products after the date of
expiration or termination of the Contract and/or during any Transition Period in which Supplier is
contractually committed to work with VITA or any Authorized User. VITA or any Authorized User
agree to pay for any additional maintenance or licensing fees during any Transition Period at the
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hourly rate or a charge agreed upon by Supplier and VITA or such Authorized User. Supplier
must provide all reasonable transition assistance requested by VITA or such Authorized User to
allow for the expired or terminated portion of the Services to continue without interruption or
adverse effect, and to facilitate the orderly transfer of such Services to VITA or any Authorized
User. Such transition assistance will be deemed by the parties to be governed by the terms and
conditions of this Contract, except for those terms or conditions that do not reasonably apply to
such transition assistance. Further, any period of transition will not affect VITA's or any
Authorized User's rights in regards to any purchased Software Perpetual Licenses which are paid
in full.

H. Contract Kick-Off Meeting
Within 30 days of Contract award, Supplier may be required to attend a contract orientation
meeting, along with the VITA contract manager/administrator, the VITA and/or other agency
project manager(s) or authorized representative(s), technical leads, VITA representatives for
SWaM and Sales/IFA reporting, as applicable, and any other significant stakeholders who have a
part in the successful performance of this Contract. The purpose of this meeting will be to review
all contractual obligations for both parties, all administrative and reporting requirements, and to
discuss any other relationship, responsibility, communication and performance criteria set forth in
the Contract. The Supplier may be required to have its assigned account manager as specified in
Section 6.0 and a representative from its contracts department in attendance. The time and
location of this meeting will be coordinated with Supplier and other meeting participants by the
VITA contract manager.

I. Contract Closeout
Prior to the contract’s expiration date, Supplier may be provided contract close out documentation
and shall complete, sign and return to VITA Supply Chain Management within 30 days of receipt.
This documentation may include, but not be limited to:  Patent/Royalty Certificate, Tangible
Property/Asset Certificate, Escrow Certificate, SWaM Subcontracting Certification of Compliance,
Sales Reports/IFA Payments Completion Certificate, and Final Payment Certificate. Supplier is
required to process these as requested to ensure completion of close-out administration and to
maintain a positive performance reputation with the Commonwealth of Virginia. Any closeout
documentation not received within 30 days of Supplier’s receipt of the Commonwealth's request
will be documented in the contract file as Supplier non-compliance. Supplier's non-compliance
may affect any pending payments due the Supplier, including final payment, until the
documentation is returned.

3. SUPPLIER PERSONNEL

A. Selection and Management of Supplier Personnel
Supplier shall take such steps as may be necessary to ensure that all Supplier personnel
performing under this Contract are competent and knowledgeable of the contractual
arrangements and the applicable order or SOW between Authorized User and Supplier. Supplier
shall be solely responsible for the conduct of its employees, agents, and subcontractors, including
all acts and omissions of such employees, agents, and subcontractors, and shall ensure that
such employees and subcontractors comply with the appropriate Authorized User’s site security,
information security and personnel conduct rules, as well as applicable federal, state and local
laws, including export regulations. Authorized User reserves the right to require the immediate
removal from such Authorized User’s premises of any employee, subcontractor or agent of
Supplier whom such Authorized User believes has failed to comply with the above or whose
conduct or behavior is unacceptable or unprofessional or results in a security or safety breach.

B. Supplier Personnel Supervision
Supplier acknowledges that Supplier or any of its agents, contractors, or subcontractors, is and
shall be the employer of Supplier personnel, and shall have sole responsibility to supervise,
counsel, discipline, review, evaluate, set the pay rates of, provide (to the extent required by law)
health care and other benefits for, and terminate the employment of Supplier personnel. Neither
VITA nor an Authorized User shall have any such responsibilities for Supplier or subcontractor
personnel.

VA-160324-ELSY Page 8 of 29



C. Key Personnel
An order or SOW may designate certain of Supplier's personnel as Key Personnel or Project
Managers. Supplier’s obligations with respect to Key Personnel and Project Managers shall be
described in the applicable order or SOW. Failure of Supplier to perform in accordance with such
obligations may be deemed a default of this Contract or of the applicable order or SOW.

D. Subcontractors
Supplier shall not use subcontractors to perform its contractual obligations under the Contract or
any order or SOW issued thereunder unless specifically authorized in writing to do so by the
Authorized User. If an order or SOW issued pursuant to this Contract is supported in whole or in
part with federal funds, Supplier shall not subcontract to any subcontractor that is a party
excluded from Federal Procurement and Nonprocurement Programs. In no event shall Supplier
subcontract to any subcontractor which is debarred by the Commonwealth of Virginia or which
owes back taxes to the Commonwealth and has not made arrangements with the Commonwealth
for payment of such back taxes.

If Supplier subcontracts the provision of any performance obligation under this Contract to any
other party, Supplier will (i) act as prime contractor and shall be the sole point of contact with
regard to all obligations under this Contract, and (ii) hereby represents and warrants that any
authorized subcontractors shall perform in accordance with the warranties set forth in this
Contract.

4. DELIVERY, INSTALLATION AND ACCEPTANCE

A. Delivery Procedure
Supplier shall deliver all Product F.O.B. destination, with such destination being the "ship to"
address specified in the applicable order or SOW. For orders or SOWs for which Supplier is to
provide installation of the Product, Supplier shall bear all risk of loss of or damage to the Product
until Receipt/Acceptance by the Authorized User. For orders or SOWs for which Supplier is not to
provide installation of the Product, Supplier shall bear all risk of loss or damage to the Product
until Receipt. In all cases, Supplier shall arrange and pay for all transportation and insurance
sufficient to fully protect the Product while in transit. Each shipment shall include a packing slip
indicating this Contract number, the Authorized User's order number, the SOW number, if
applicable, the part number, a description of the Product shipped and the quantity shipped. Each
package in any shipment shall be numbered, shall have stenciled on one end and one side a
description of the quantity of Product contained therein by part number and description, and shall
conspicuously display the number of the package in that shipment which contains the packing
slip. If required by the Authorized User, Supplier shall bar code all packages shipped. If any loss
to, or damage of, the Product occurs prior to Acceptance by the Authorized User, Supplier shall
immediately provide a replacement item. Title to Product, excluding System Software, shall pass
upon Acceptance.

Supplier shall make available all appropriate and/or related user documentation at the time of
delivery of the first unit of each different Product type. Product delivered without the appropriate
and required documentation shall be considered "shipped short" until the applicable
documentation has been received.

B. Late Delivery
Supplier hereby acknowledges and agrees that failure to deliver the Product ordered in strict
accordance with the agreed upon delivery schedule determined in accordance with this Section
shall constitute a material breach of this Contract resulting in damages to the ordering Authorized
User, the total sum of which would be impracticable or difficult to ascertain as of the Effective
Date of this Contract. As an estimate of the minimum amount of damages such Authorized User
will suffer, Supplier agrees to credit the Authorized User an amount equal to one-half percent
(.05%) of the total purchase price, for each day that the Product is undelivered or nonoperational
for a period of thirty (30) days following the agreed upon delivery date, or if none specified,
following the date order or SOW was received by Supplier. If the delay lasts longer than thirty
(30) days, the Authorized User may immediately cancel the order or SOW and collect as late
delivery damages ten percent (10%) of the total purchase price. Any credit due the Authorized
User will be applied to the next periodic invoice.
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In addition, in the event the Supplier fails for any reason to deliver within thirty-five (35) days of
the agreed upon delivery date set forth in the order/schedule, or if none specified, following the
date order or SOW was received by Supplier, the ordering Authorized User, at its own discretion,
may give Supplier oral or written notice of breach regarding the subject order or SOW. Once
notice by such Authorized User is sent or given, the Authorized User may immediately procure
the undelivered items or items similar thereto, from another source. Once the Authorized User
has effected a purchase from an alternate source (public bodies must purchase in accordance
with the Virginia Public Procurement Act, 88 2.2-4300 et seq. of the Code of Virginia), the
Authorized User may charge-back Supplier, in which case Supplier agrees to reimburse the
Authorized User for any difference in cost between the original contract price and the Authorized
User's cost to cover from the alternate source. In no event shall any Authorized User be held to
pay Supplier any costs incurred by Supplier, including but not limited to ordering, marketing,
manufacturing, or delivering the item(s) which are subject of such Authorized User 's notice of
breach. Notwithstanding the foregoing, the Authorized User reserves any and all other remedies
available at law or in equity.

C. Product Installation
Unless Authorized User’s order or SOW includes Supplier’s installation services, Supplier is not
responsible for the initial installation of Product. Installation shall include: unpacking, removal of
all shipping/packing materials, positioning, connecting to internal utility services, testing, and
related necessary services to allow for Acceptance by the Authorized User.

All Product installations shall comply with building and facilities standards established by the
ordering Authorized User.

D. Product Acceptance
Product shall be deemed accepted when the ordering Authorized User determines that such
Product successfully operates in accordance with the Requirements. Such Authorized User shall
commence Acceptance testing within five (5) days, or within such other period as set forth in the
applicable order or SOW, after Receipt/installation of the Product. Acceptance testing will be no
longer than five (5) days, or such longer period as may be agreed in writing between Authorized
User and Supplier. Supplier agrees to provide to the Authorized User such assistance and
advice as the Authorized User may reasonably require, at no additional cost, during such
Acceptance testing, other than pre-approved travel expenses incurred which are reimbursable by
the Authorized User at the then-current per diem amounts as published by the Virginia
Department of Accounts. Any such travel expenses must be pre-approved by the Authorized User
and shall be reimbursable by such Authorized User at the then-current per diem amounts as
published by the Virginia Department of Accounts http://www.doa.virginia.gov/, or a successor
URL(s). If the Authorized User is a private institution of higher education, all travel expenses shall
be preapproved by such institution and will be in accordance with such institution's travel
guidelines. Authorized User shall provide to Supplier written notice of Acceptance upon
successful Acceptance testing. Should Authorized User fail to provide Supplier written notice of
successful or unsuccessful Acceptance testing within five (5) days following the Acceptance
testing period, the Product(s) shall be deemed Accepted.

E. Cure Period
Supplier shall correct any non-conformities identified during Acceptance testing and re-submit
such previously non-conforming Product for re-testing within seven (7) days of receipt of written
notice of non-conformance, or as otherwise agreed between the Authorized User and Supplier in
the applicable order or SOW. Should Supplier fail to cure the non-conformity or deliver Product
which meets the Requirements, such Authorized User may, in its sole discretion: (i) reject the
Product in its entirety and recover amounts previously paid hereunder; (ii) issue a “partial
Acceptance” of the Product with an equitable adjustment in the price to account for such
deficiency; or (iii) conditionally accept the applicable Product while reserving its right to revoke
Acceptance if timely correction is not forthcoming. Failure of a Product to meet, in all material
respects, the Requirements after the second set of acceptance tests may constitute a default by
Supplier. In the event of such default, the Authorized User may, at its sole discretion, terminate its
order or SOW, in whole or in part, for the Product and any Services to be provided thereunder by
Supplier.
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5. PRODUCT SUPPORT AND ADDITIONAL SERVICES

A. Authorized User or Third Party Support
1. Documentation and Support Availability

In the event that VITA terminates this Contract, Supplier shall provide all the necessary user and
installation documentation to enable any Authorized User to maintain the Product itself or to
obtain support and maintenance services from a third-party. Supplier shall also provide the
documentation and training necessary to allow any Authorized User to self-maintain to the
subcomponent level.

2. Timeliness and Price

Supplier agrees to make the above-referenced documentation, training and components available
within fifteen (15) days following receipt of a written request, and at a price set forth in Exhibit B,
such price not to exceed Supplier's published price list, or the fair market value, but in no event at
prices above the lowest price paid by any other customer of Supplier. In addition, Supplier
agrees to sell Product, as set forth in Exhibit B attached hereto, to any Authorized User's third-
party maintenance provider under contract with such Authorized User, at the prices as set forth in
Exhibit B, for the sole purpose of supporting the Authorized User's installed inventory. Supplier
agrees to document and provide to all Authorized Users in a timely manner any and all revisions
to information and parts and components lists as they are developed or supplied by Supplier.

B. Parts and Maintenance Support
Supplier agrees to make available new/certifiable as new spare parts and the Maintenance
Services identified in the Maintenance Services section herein and Exhibit D hereto for each
Product type ordered by an Authorized User, for five (5) years from the expiration of the initial
Warranty Period of the last unit of any given Product type provided by Supplier to such
Authorized User. Thereafter, Supplier shall advise such Authorized User of its intent to
discontinue either certain parts or maintenance services for any Product type ordered by the
Authorized User.

Supplier shall notify the Authorized User at least six (6) months prior to the effective date of any
such discontinuance, and shall provide to the Authorized User the opportunity to purchase spare
parts in a quantity adequate to support its installed base. Should Supplier advise the Authorized
User of its intent to discontinue certain parts for any Product type ordered by the Authorized User,
the Authorized User has the option to request and Supplier has the obligation to provide, all
documentation, including source code, required to ensure ongoing support, including full
maintenance and repair by the Authorized User or its designated third-party maintenance
provider within thirty (30) days prior to the discontinuance date or to replace the unsupported
Product with a supported Product at a cost to the Authorized User of no more than the cost delta
between the supported Product and the unsupported Product.

C. Additional Services
In addition to any on-site warranty or maintenance service obligations, Supplier shall, upon
request of an Authorized User by means of an order or SOW issued in accordance with the
ordering provisions of this Contract, provide additional on-site services which may include: (i)
relocation of previously installed hardware; (ii) assistance to Authorized User’'s communications
department in mutually acceptable duties related to the warranty or maintenance services
provided under this Contract; and (iii) network analysis, design, architecture and configuration
services. The Authorized User shall compensate Supplier for such additional on-site services in
accordance with the prices identified in Exhibit B.

Furthermore, Supplier shall, upon request of an Authorized User by means of an order or SOW
issued in accordance with the ordering provisions of this Contract, provide the following services
beyond those identified as warranty or maintenance service offerings: (i) service on equipment
not covered by this Contract, (ii) repair of damage or replacement of parts of hardware resulting
from changes in the hardware environment, extraordinary use of the hardware, or interconnected
devices, or (iii) service outside the applicable hours of service specified in an executed order or
SOW referencing this Contract. The charge for such services shall be at the hourly rate specified
in Exhibit B and shall be inclusive of all expenses. Warranty or maintenance services requested
for a unit of hardware within the forty-eight (48) hour period immediately following Remedial
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Maintenance performed on the same unit of hardware for the same problem, shall not be
considered an additional service and shall be provided at no charge. Requests for additional
services shall only be approved for payment by the Authorized User when a Product Service
Record is included with the applicable invoice.

6. GENERAL WARRANTY
Supplier warrants and represents to VITA that Supplier will fulfill its contractual obligations and meet
all needed requirements as described in Exhibit A as follows:

A. Ownership
Supplier has the right to perform and provide all contractual obligations and provide all needed
services and products without violating or infringing any law, rule, regulation, copyright, patent,
trade secret or other proprietary right of any third party.

B. Performance Warranty
Supplier warrants and represents the following with respect to Performance:

All contractual obligations shall be performed with care, skill and diligence, consistent with or
above applicable professional standards currently recognized in Supplier's profession, and
Supplier shall be responsible for the professional quality, technical accuracy, completeness and
coordination of all plans, information, specifications, Deliverables and Services furnished under
this Contract;

C. Documentation and Deliverables
Supplier warrants the following as applicable to the Contract:

i. The Documentation which Supplier is required to provide under this Contract shall be sufficient
in detail and content to allow a user to understand and fully utilize, as applicable, System
Software, Services, Maintenance Services, Product, Updates and Deliverables without reference
to any other materials or information.

ii. The System Software, Services, Maintenance Services, Product, Updates and Deliverables
provided or delivered hereunder are at the current release level unless an Authorized User
specifies an older version in its order or SOW.

iii. No Update or engineering change or revision made to any Software, System Software,
Services, Maintenance Services, Product, Application, Licensed Services, Updates and
Deliverables provided by Supplier hereunder shall degrade the performance of any Software,
System Software, Services, Maintenance Services, Product, Application, Licensed Services, and
Deliverables to a level below that defined in the Requirements or the Product manufacturer's or
Software Publisher's published specifications, as applicable, or cause any other warranty to be
breached, or require an Authorized User to acquire additional hardware equipment or software.

D. Malicious Code
Supplier has used its best efforts through quality assurance procedures to ensure that there are
no Computer Viruses or undocumented features in any Solution, Solution Component,
Deliverables, Product, Software, System Software, Update, as obligated and provided by
Supplier under the order or SOW, at the time of delivery to the Authorized User. Supplier
warrants that the Solution, Solution Components, Deliverables, Product, Software, System
Software, Update as obligated and provided by Supplier under the order or SOW does not
contain any embedded device or code (e.g., time bomb) that is intended to obstruct or prevent
any Authorized User’s use of the Solution, Solution Components, Deliverables, Product, Software
or System Software.

Notwithstanding any rights granted under this Contract or at law, Supplier hereby waives under
any and all circumstances any right it may have or may hereafter have to exercise Electronic Self-
Help. Supplier agrees that an Authorized User may pursue all remedies provided under law in
the event of a breach or threatened breach of this Section, including injunctive or other equitable
relief.
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E. Open Source
Supplier will notify all Authorized Users if the Solution, Solution Components, Deliverables,
Product, Software, Updates as obligated and provided by Supplier, contains any Open Source
code and identify the specific Open Source License that applies to any embedded code
dependent on Open Source code, provided by Supplier under this Contract.

F. Supplier’s Viability
Supplier warrants that it has the financial capacity to perform and continue to perform its
obligations under this Contract; that Supplier has no constructive or actual knowledge of a
potential legal proceeding being brought against Supplier that could materially adversely affect
performance of this Contract; and that entering into this Contract is not prohibited by any contract,
or order by any court of competent jurisdiction.

G. Supplier’'s Past Experience
Supplier warrants that it has met similar contractual obligations and fulfilled the Requirements as
set forth in Exhibit A and in this Contract, in similar or greater complexity, to other customers
without significant problems due to Supplier's performance and without causing a contractual
breach or default claim by any customer.

THE OBLIGATIONS OF SUPPLIER UNDER THIS GENERAL WARRANTY SECTION ARE
MATERIAL. SUPPLIER MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION ANY CONCERNING MERCHANTABILITY OR FITNESS
FOR ANY OTHER PARTICULAR PURPOSE.

7. WARRANTY AND REMEDY OF PRODUCT

A. Product
Supplier warrants the following with respect to the Product:

i). The Product shall be free of defects in material, design and workmanship;

ii). Upon delivery, the Product shall be new and in Operating Condition and shall have all
released engineering changes released to date already installed;

iii). Supplier shall not disable any Authorized User’s use of System Software through remote
access or otherwise. If the System Software contains authorization codes allowing access to a
data base or other software, Supplier warrants that such codes shall be perpetual and non-
expiring.

B. Performance Standards and Mean Time Between Failure
For a period of five (5) years following acceptance of the Product by an Authorized User, Supplier
warrants that the Product's performance standards and Mean Time Between Failure (MTBF)
standards, calculated based upon such Authorized User's installed base of Supplier Product,
shall be at least as good as the standards set forth in Exhibit B. If the Product fails to satisfy (i)
the MTBF standards or (ii) the performance standards for that Product type as set forth herein,
Supplier shall pay for any and all additional repairs, parts and labor required to bring Product to
the appropriate level set forth in Exhibit B, including the cost to retrofit the entire installed Product
base. If Supplier fails to so modify or replace the Product so as to achieve the MTBF standards
within thirty (30) days, the Authorized User may, at its option, return such Product and receive a
full refund during the Product warranty period, or if the warranty has expired, receive a straight
line pro-rated refund, by year thereafter for the five (5) year period following installation of the
Product.
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C. Warranty Services
During the warranty period of twelve (12) months, or as specified in the applicable order or SOW,
Supplier warrants that the Product shall meet the Requirements. Supplier shall provide warranty
services (including unlimited telephonic support and all necessary travel and labor) during the
Warranty Period at the prices identified in Exhibit B. Supplier shall correct, at no additional cost to
any Authorized User, all errors identified during the warranty period that result in a failure of the
Product to meet the Requirements.

Exhibit D provides detailed descriptions of the Supplier's warranty and maintenance offerings and
responsibilities as well as remedies available to the Authorized User in the event Supplier fails to
perform its warranty and maintenance obligations. Any remedies shall be paid to the Authorized

User on a quarterly basis. Exhibit D defines coverage periods, response times, and restore times.

If multiple warranty levels are available, an Authorized User may elect, at any time, an alternative
warranty level offered by Supplier. Such amendment shall take effect within thirty (30) days
following Supplier’s receipt of Authorized User’s written notice, in the form of a modification to an
order or SOW.

Authorized User’s designated control organization shall have the exclusive authority to request
warranty services. Supplier shall not respond to calls for service from any other source without
prior written approval of Authorized User’s agreement administrator designated on the relevant
order.

In addition to any remedies described in Exhibit D, if Supplier is unable to make the Product,
including System Software, conform, in all material respects to the Requirements, within thirty
(30) days following notification by an Authorized User, Supplier shall, at such Authorized User’s
request, either (i) replace the non-conforming Product or (ii) accept return of the non-conforming
Product and return all monies paid by such Authorized User for the returned Product.

Exhibit D provides detailed descriptions of the Supplier’s warranty and maintenance offerings and
responsibilities as well as remedies available to the Authorized User in the event Supplier fails to
perform its warranty and maintenance obligations. Any remedies shall be paid to the Authorized
User on a quarterly basis. Exhibit D defines coverage periods, response times, and restore times.

Notwithstanding anything to the contrary in this Contract or in any exhibit hereto, VITA and any
Authorized User retain all rights and remedies available at law or in equity.

THE OBLIGATIONS OF SUPPLIER UNDER THIS WARRANTY AND REMEDY SECTION ARE
MATERIAL. SUPPLIER MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION ANY CONCERNING MERCHANTABILITY OR FITNESS
FOR ANY OTHER PARTICULAR PURPOSE.

8. MAINTENANCE SERVICES
Supplier shall provide Maintenance Services (including unlimited telephonic support and all
necessary travel and labor) during the Maintenance Coverage Period (MCP) at the prices identified in
Exhibit B without additional charge to maintain the Product in accordance with the Requirements.

Exhibit D provides detailed descriptions of the Supplier's warranty and maintenance offerings and
responsibilities as well as remedies available to the Authorized User in the event Supplier fails to
perform its warranty and maintenance obligations. Any remedies shall be paid to the Authorized User
on a quarterly basis. Exhibit D defines coverage periods, response times, and restore times.

Authorized User’s designated control organization shall have the exclusive authority to request
maintenance services. Supplier shall not respond to calls for service from any other source without
prior written approval of Authorized User’'s agreement administrator designated on the relevant order
or SOW.

A. Ordering
See Fees, Ordering and Payment Procedure section of Contract.
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B. Renewal
At least sixty (60) days prior to the expiration of the MCP for each unit of Product, Supplier shall
notify the Authorized User of such expiration, and the Authorized User, at its sole discretion, may
issue an order or SOW to Supplier to renew Maintenance Services, including System Software
Maintenance Services, for an additional one (1) year period. The annual fee for Maintenance
Services shall not exceed the fee charged for the preceding year's Maintenance Services by
more than three percent (3%), or the annual change in CPI, as defined in the Purchase Price and
Price Protection section, in effect at the time, whichever is less. Termination of this Contract or
cancellation of Maintenance Services, including System Software Maintenance Services if
provided as a separate offering from Supplier, by an Authorized User shall not affect this Contract
or the grant of any license pursuant thereto.

C. Services
Maintenance Services shall be as follows:
1. Product Covered

Exhibit B lists all Product types for which Supplier offers Maintenance Services. No Authorized
User is obligated to continue Maintenance Services on Product that has been removed from
service, provided Supplier has been notified in writing of such removal.

2. Preventive Maintenance

Supplier's Preventive Maintenance offerings and responsibilities, and the Authorized User's
associated remedies, are described in Exhibit D.

3. Remedial Maintenance

Supplier's Remedial Maintenance offerings and responsibilities, and the Authorized User’s
associated remedies, are described in Exhibit D.

4. Replacement Parts

Supplier’s offerings and responsibilities related to Replacement Parts, and the Authorized User’s
associated remedies, are described in Exhibit D.

5. Spares

Supplier’s offerings and responsibilities related to Spares, and the Authorized User’s associated
remedies, are described in Exhibit D.

6. Notification and Correction of Defects

Supplier’s offerings and responsibilities related to notification and correction of defects, and the
Authorized User’s associated remedies, are described in Exhibit D.

7. Advanced Replacement Services

Supplier's advanced replacement service offerings and responsibilities are described in Exhibit D.
8. On-site Maintenance Services

Supplier’'s on-site maintenance service offerings and responsibilities are described in Exhibit D.

9. System Software Maintenance

During the MCP and as part of the standard Maintenance Services offering, Supplier shall provide
the following Maintenance Services (including unlimited telephonic support and all necessary
travel and labor) without additional charge to any Authorized User to maintain the System
Software in accordance with the Requirements:

a) New Releases

Supplier’s responsibilities related to new releases of System Software and Documentation are
described in Exhibit D.
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b) Coverage

Supplier’s offerings and responsibilities related to coverage for telephonic and written consultation
in connection with use, problems, and operation of the System Software are described in Exhibit
D.

¢) Response and Restore Times

Supplier’'s response and restore times related to use, problems, and operation of the System
Software, and any associated remedies, are described in Exhibit D.

10. Escalation Procedures
TBD based on Supplier proposal.
11. Remedies

In addition to any remedies described in Exhibit D, if Supplier is unable to make the Product,
including the System Software, conform, in all material respects, to the Requirements within thirty
(30) days following natification by an Authorized User, Supplier shall, at such Authorized User’s
request, either (i) provide a replacement Product at no additional cost to the Authorized User, or
(i) accept return of the Product and return all monies paid by such Authorized User (a) for
Maintenance Services for the returned Product, including System Software, pro-rated on a
monthly basis as of the date the Authorized User reported the non-conformity and (b) for the
Product, including System Software, pro-rated on a monthly basis as of the date the Authorized
User reported the non-conformity and based on the average life of the Product.

Notwithstanding anything to the contrary in this Contract or in any exhibit hereto, VITA and any
Authorized User retain all rights and remedies available at law or in equity.

9. SCOPE OF USE
Any Authorized User may use the Product, and any software licensed in connection with such
Product, on a worldwide basis for the benefit of itself and its agents. Supplier further authorizes use
of the Product by third parties who are under contract with an Authorized User to provide outsourcing
services, including but not limited to providing application development services, data processing or
facilities or infrastructure management services for the benefit of such Authorized User. For Products
to which the Commonwealth or an Authorized User takes title, and any System Software which is
integral to such Products, under the terms of this Contract, there are no restrictions on subsequent
resale or distribution thereof by the Commonwealth or such Authorized User.

10. SYSTEM SOFTWARE LICENSE
If Authorized User is a state agency, board, commission, or other quasi-political entity of the
Commonwealth of Virginia or other body referenced in Title 2.2 of the Code of Virginia, the license
shall be held by the Commonwealth. If Authorized User is a locality, municipality, school, school
system, college, university, local board, local commission, or local quasi-political entity, the license
shall be held by that public body. If Authorized User is a private institution of higher education which
is listed at http://www.cicv.org/Our-Colleges/Profiles.aspx, the license shall be held by that private
institution.

Software License (for internal embedded software, firmware and unless otherwise provided in the
State’s solicitation document, or in an attachment hereto): Products or Deliverables comprising
goods, equipment or hardware may contain System Software for internal operation, or as embedded
System Software or firmware that is generally not sold or licensed as a severable software product.
System Software may be provided on separate media, such as floppy diskettes or CD-ROM, or may
be included within the Product or Deliverable at or prior to delivery. Such System Software is
proprietary, copyrighted, and may also contain valuable trade secrets and may be protected by
patents. Supplier grants the Authorized Users of this Contract a license to use the code (or any
replacement provided) on, or in conjunction with, only the Deliverables or Products purchased, or with
any system identified in the Contract. Authorized Users may make and install copies of the System
Software to support the authorized level of use. Provided, however that if the Product or Deliverable
is inoperable, the System Software may be copied for temporary use on other hardware. Authorized
Users shall promptly affix to any such copy the same proprietary and copyright notices affixed to the
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original. Individual Authorized Users may make one copy of the software for archival, back-up or
disaster recovery purposes. The license set forth in this paragraph shall terminate immediately upon
the Authorized User’s discontinuance of the use of the Product or Deliverable on which the System
Software is installed. The System Software may be transferred to another party only with the transfer
of the Product or Deliverable. If the Product or Deliverable is transferred by any Authorized User,
such Authorized User shall before the transfer takes place | i) destroy all System Software copies
made by the Authorized User, ii) deliver the original or any replacement copies of the System
Software to the transferee, and iii) notify the transferee that title and ownership of the System
Software and the applicable patent, trademark, copyright, and other intellectual property rights shall
remain with Supplier, or Supplier’s licensors. Authorized Users shall not disassemble, decompile,
reverse engineer, modify, or prepare derivative works of the embedded System Software, unless
permitted under the Contract. Compliance with the terms and conditions of this paragraph and any
license granted pursuant to this Contract is solely the responsibility of the Authorized User which
purchased such license and not the responsibility of VITA, unless VITA purchased such license on its
own behalf.

A. No Subsequent, Unilateral Modifications of Terms by Supplier (“Shrink-Wrap”)

Notwithstanding any other provision or other unilateral license terms which may be issued by
Supplier after the Effective Date of this Contract, and irrespective of whether any such provisions
have been proposed prior to or after the issuance of an order or SOW for System Software
licensed under this Contract, or the fact that such other agreement may be affixed to or
accompany System Software upon delivery (“shrink wrap”), the terms and conditions set forth
herein shall supersede and govern licensing and delivery of all products and services hereunder.

11. FEES, ORDERING AND PAYMENT PROCEDURE

A. Fees and Charges
As consideration for the Supplier's performance obligations and any additional products and
services provided hereunder to an Authorized User in accordance with the scope of this Contract
and the Requirements, as authorized by Exhibit A, and per the Authorized User’s order or SOW,
an Authorized User shall pay Supplier the fee(s) set forth on Exhibit B, which lists any and all fees
and charges. The fees and any associated discounts shall be applicable throughout the term of
this Contract; provided, however, that in the event the fees or discounts apply for any period less
than the entire term, Supplier agrees that it shall not increase the fees more than once during any
twelve (12) month period, commencing at the end of year one (1). No such increase shall exceed
the lesser of three percent (3%) or the annual increase in the Consumer Price Index for All Urban
Consumers (CPI-U), U.S. City Average, All Items, Not Seasonally Adjusted, as published by the
Bureau of Labor Statistics of the Department of Labor (http://www.bls.gov/cpi/lhome.htm), for the
effective date of the increase compared with the same index one (1) year prior. Any such change
in price shall be submitted in writing to VITA and to the Authorized User if such change impacts
any SOW or order and in accordance with the above and shall not become effective for sixty (60)
days thereafter. Supplier agrees to offer price reductions to ensure compliance with the
Competitive Pricing Section.

B. E-Rate
Supplier agrees to make available all E-rate Eligible Services as listed and priced herein to any
Authorized User which is an Eligible Entity. Supplier agrees to provide the Services directly to the
Eligible Entity, and to bill each Eligible Entity directly. Supplier agrees and understands that the
responsibility for collection of all charges incurred, and the responsibility for resolving all Product
and Service problems as well as administration of this Contract for E-rate participation shall be
the sole responsibility of Supplier.

Supplier warrants that it is qualified under applicable Federal Communications Commission and
Virginia State Corporation Commission rules to apply for and receive Universal Service Fund
allocations/disbursements for Products and Services provided pursuant to this Contract to Eligible
Entities on behalf, and for the benefit, of those Eligible Entities. The Supplier also agrees to
maintain those qualifications, and to assist Eligible Entities in applying for and receiving these
allocations/disbursements.
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C. Ordering
Notwithstanding all Authorized User’s rights to license or purchase Supplier’'s products or
services under this Contract, an Authorized User is under no obligation to purchase or license
from Supplier any of Supplier’s products or services. [Modify this sentence only if this Contract is
mandatory use for any Authorized User] This Contract is optional use and non-exclusive, and all
Authorized Users may, at their sole discretion, purchase, license or otherwise receive benefits
from third party suppliers of products and services similar to, or in competition with, the products
and services provided by Supplier.

Supplier is required to accept any order or placed by an Authorized User through the eVA
electronic procurement website portal (http://www.eva.virginia.gov/). eVA is the Commonwealth
of Virginia’'s e-procurement system. State agencies, as defined in §2.2-2006 of the Code of
Virginia, shall order through eVA. All other Authorized Users are encouraged to order through
eVA, but may order through the following means:

i. Purchase Order (PO): An official PO form issued by an Authorized User.

ii. Any other order/payment charge or credit card process, such as AMEX, MASTERCARD, or
VISA under contract for use by an Authorized User.

This ordering authority is limited to issuing orders or SOWSs for the contractual offerings and
Requirements available under the scope of this Contract. Under no circumstances shall any
Authorized User have the authority to modify this Contract. An order or SOW from an Authorized
User may contain additional terms and conditions; however, to the extent that the terms and
conditions of the Authorized User’s order or SOW are inconsistent with the terms and conditions
of this Contract, the terms of this Contract shall supersede.

If the Contract allows for the provision of hardware Product, An Authorized User may order
Maintenance Services for any Product at any time during the term of the Contract, irrespective of
whether such Product is covered under warranty or maintenance at the time the order is issued to
Supplier. Each order shall identify:

i. Product and, if applicable, serial number, for which Maintenance Services shall be provided,
ii. Maintenance Level to be provided, and
iii. MCP for the Product Maintenance.

Authorized User may elect, at any time, another Maintenance Level offered by Supplier. Such
amendment shall take effect within thirty (30) days following Supplier’s receipt of Authorized
User’s written notice, in the form of a modification to an order or SOW.

Unless otherwise agreed to by the Authorized User and Supplier, the MCP for a unit of Product
shall be one (1) year from the effective date of any executed order or SOW for Maintenance on
such Product.

Notwithstanding the foregoing, Supplier shall not accept any order or SOW from an Authorized
User if such order or SOW is to be funded, in whole or in part, by federal funds and if, at the time
the order or SOW is placed, Supplier is not eligible to be the recipient of federal funds as may be
noted on any of the Lists of Parties Excluded from Federal Procurement and Nonprocurement
Programs.

ALL CONTRACTUAL OBLIGATIONS UNDER THIS CONTRACT IN CONNECTION WITH AN
ORDER OR SOW PLACED BY ANY AUTHORIZED USER ARE THE SOLE OBLIGATION OF
SUCH AUTHORIZED USER AND NOT THE RESPONSIBILITY OF VITA UNLESS SUCH
AUTHORIZED USER IS VITA.
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D. Reimbursement of Expenses
If allowable pursuant to an Authorized User’s Statement of Work, such Authorized User shall pay,
or reimburse Supplier, for all reasonable and actual travel-related expenses for greater than thirty
(30) miles from portal to portal incurred by Supplier during the relevant period; provided, however,
that such Authorized User shall only be liable to pay for Supplier’s travel-related expenses,
including transportation, meals, lodging and incidental expenses, that have been authorized by
such Authorized User in advance in the Statement of Work and which will be reimbursable by
such Authorized User at the then-current per diem amounts as published by the Virginia
Department of Accounts (http://www.doa.virginia.gov/or a successor URL(S)). Authorized Users
who are not public bodies may have their own per diem amounts applicable to Supplier's pre-
approved travel expenses.

All reimbursed expenses will be billed to the Authorized User on a pass-through basis without any
markup by Supplier. At Authorized User’s request, Supplier shall provide copies of receipts for all
travel expenses over US$30.00.

E. Statement of Work
(Optional per Project; if not included, remove definition and all references in remaining
provisions.)

An SOW, in the format provided in Exhibit D, shall be required for any orders placed by an
Authorized User pursuant to this Contract. Supplier shall perform any and all contractual
obligations at the times and locations set forth in the applicable SOW and at the rates set forth in
Exhibit B herein. Unless VITA issues a written authorization for a time and materials type SOW,
any SOW shall be of a fixed price type but may, with the written approval of VITA, contain a cost-
reimbursable line item(s) for pre-approved travel expenses. In furtherance of compliance,
invoicing, and auditing requirements, for time and materials type SOWSs, Supplier personnel shall
maintain daily time records of hours and tasks performed, which shall be submitted or made
available for inspection by the Authorized User upon forty-eight (48) hours advance written notice.

Any change to an SOW must be described in a written change request (template provided as
Exhibit E). Either Party to an SOW may issue a change request that will be subject to written
approval of the other Party before it becomes part of this Contract. In no event shall any SOW or
any modification thereto require the Supplier to provide any products or services that are beyond
the scope of this Contract as such scope is defined in Exhibit A hereto.

F. Supplier Quote and Request for Quote
Should an Authorized User determine that a competitive process is required to ensure it receives
the best value for its needed solution, product and/or services under this contract, such
Authorized User may, at its sole discretion, on a case-by-case basis and upon approval by VITA,
use a Request for Quote (RFQ) process to obtain identical or similar solutions, products and/or
services to those provided by Supplier pursuant to this Contract. The RFQ process is typically
used when an Authorized User requires a complete solution that may be fulfilled by Products and
Services herein, but whose complexity or size may result in economies that could not be passed
on to the Authorized User within the confines of the established contract catalog discount pricing.
When an RFQ is used, the project timing and requirements will be clearly outlined in the RFQ
document. In some situations, the Authorized User may not identify the exact specifications
required. If that is the case, the RFQ respondents will be given the opportunity to identify and
propose their recommended specifications.

Supplier shall respond to the RFQ by providing a quote, which shall include (a) a detailed
description of each product or service proposed, including such product and services
components, at the Exhibit B line item level, (b) the quantity of each such component, (c) the
contract price, (d) any additional percentage discount offered, and (e) an extended price. If
requested by the Authorized User, Supplier’'s quote shall also include a proposal describing the
approach Supplier plans to take in developing, implementing, and maintaining its offering for the
Authorized User. Should Supplier be unable to respond to the RFQ due, for example, to resource
constraints, Supplier shall notify Authorized User in writing of its inability to perform the work
requested by such Authorized User, and provide the reasons for such inability to perform, prior to
the due date for the submission of quotes in response to the RFQ. [If only one contract is to be
awarded add:] Supplier’s failure to respond to an RFQ may be deemed a default of this Contract.
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G. Invoice Procedures
Supplier shall remit each invoice to the “bill-to” address provided with the order promptly after all
Supplier’'s performance obligations have been accepted and in accordance with the milestone
payment schedule, if any, in the applicable order or SOW. Additionally, Supplier shall bill each
Eligible Entity directly according to section B above, E-Rate. Payment for any support services,
as authorized in the Contract and the Authorized User’s applicable order or SOW, shall be
annually in arrears unless otherwise stated herein, or in any order or SOW referencing this
Contract. No invoice shall include any costs other than those identified in the executed order or
SOW, which costs shall be in accordance with Exhibit B. Without limiting the foregoing, all
shipping costs are the Supplier’s responsibility except to the extent such charges are identified in
Exhibit B, or as noted in any executed order or SOW referencing this Contract. Invoices issued
by the Supplier shall identify at a minimum:

i. Dates/periods that invoice covers, including any service or subscription periods, as applicable.

ii. Line item description of the Deliverable(s), Product(s), Software, Hardware, Services, Solution
and Solution Components, Maintenance Services, and/or Licensed Services, as applicable to this
Contract, including components thereof or service type, and, if applicable, the project milestone.

iii. Quantity, charge and extended pricing for each line item

iv. Applicable order and/or SOW date

v. This Contract number and the applicable order number and/or SOW number
vi. Supplier's Federal Employer Identification Number (FEIN)

Any terms included on Supplier’s invoice shall have no force or effect and will in no way bind
VITA or any Authorized User.

H. Purchase Payment Terms
Supplier is responsible for the accuracy of its billing information. Supplier agrees not to issue
invoices hereunder until all Supplier's performance obligations have been accepted and in
accordance with the milestone payment schedule, if any, in the applicable order or SOW, or until
after services have been rendered. Charges for Deliverables, components or services accepted
more than ninety (90) days prior to receipt of a valid invoice may not be paid. Should Supplier
repeatedly over bill Authorized User, Authorized User may assess a one percent (1%) charge for
the amount over-billed for each month that such over-billing continues.

12. SUPPLIER-SPONSORED PRODUCT PROMOTIONS
The Supplier, at its discretion, may sponsor Product and Service promotions during the Contract term
or any extensions thereof. Should Supplier choose to sponsor such a promotion, Supplier shall
provide in writing to VITA, at least five (5) days prior to the promotion, the following information: (i) the
dates of the promotion or the duration of the promotion to include the commencement date and the
ending date; (ii) the exact Products or Services covered in the promotion; and (iii) the pricing or
percentage discount offered during the promotion. VITA shall communicate to Supplier in writing its
agreement to the promotion.

The Supplier shall be in breach of the Contract in the absence of a written agreement regarding the
promotion. In any event wherein the Supplier proposes prices that are different than the Contract
prices to any Authorized User without first obtaining VITA's agreement, the Supplier shall be in
breach of the Contract, and VITA shall have all remedies available under Contract and law and in
equity.

All Supplier-sponsored Product or Service promotions shall be available to all Authorized Users.
Should the Supplier request a promation that would be limiting, either through product configuration
or quantities of Products and Services, VITA, at its sole discretion, may not provide a written
agreement. VITA and Supplier agree that promotions shall not target any one Authorized User, or a
few Authorized Users.

VITA and Authorized Users, at their discretion, may assist in advertising the promotion. This
assistance may consist of advertising space on Authorized User web sites, or other assistance at an
Authorized User’s discretion.
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13. REPORTING
Supplier is required to submit to VITA the following monthly reports:

i. Report of Sales; and
ii. Small Business Procurement and Subcontracting Report

These reports must be submitted using the instructions and further detailed requirements and
templates found at the following URL: http://www.vita.virginia.gov/scm/default.aspx?id=97

Suppliers are encouraged to review the site periodically for updates on Supplier reporting
requirements and methods.

As required by Executive Order 20 (2014) in addition to the requirements in the Invoice Procedures
section of this Contract, Supplier shall provide to VITA at the time the final invoice is sent to the
Authorized User, a SWaM Subcontracting Certification of Compliance certifying that Supplier has fully
complied with the Contract’s Supplier Procurement and Subcontracting Plan ("Plan"), originally
submitted with Supplier's Proposal. If Supplier has not fully complied, meaning there is any variance
between the proposed and contractually bound Plan and the actual subcontractor spend by Supplier,
the SWaM Subcontracting Certification of Compliance must include a written explanation of any
variances between the Plan and the actual participation.

Further, VITA may require Supplier to submit on a scheduled basis (monthly, quarterly, or other
frequency) a SWaM Subcontracting Certification of Compliance detailing Supplier's compliance or
variance to-date, along with any variance explanation. All submitted SWaM Subcontracting
Certifications of Compliance shall be certified and signed by Supplier's contractually authorized
representative.

The Supplier's SWaM Subcontracting Certifications of Compliance shall be maintained by VITA in the
procurement file.

Should Supplier fail to comply with its contractually obligated Plan spend or fail to report its
contractually obligated Plan spend, VITA may, at its sole discretion, prohibit or delay any renewals or
extensions of the Contract, and/or may withhold any final payments due. Supplier’s failure to comply
shall be considered in the prospective award of any future contracts with Supplier.

Failure to comply with all reporting and other requirements in this Section may result in default of the
Contract.

14. TRAINING AND DOCUMENTATION

A. Training
Supplier shall provide personnel sufficiently experienced and qualified to conduct such training at
a time and location mutually agreeable to Supplier and Authorized User. Available additional and
optional training, and applicable pricing and discounts, are described in Exhibit B.

B. Documentation
Supplier shall deliver to Authorized User three (3), or such number as agreed upon between the
parties under an order or SOW, complete hard copies or electronic media of Documentation
applicable to Supplier's Deliverable provided to Authorized User, as requested by such
Authorized User. Should Supplier revise or replace the Documentation, or should Documentation
be modified to reflect Updates, Supplier shall deliver to the Authorized User such updated or
replacement Documentation, in the same quantity and media format as originally requested by
such Authorized User, or as agreed upon between the parties. Any Authorized User shall have
the right, as part of any license grant, to make as many additional copies of the Documentation, in
whole or in part, for its own use as required. This Documentation shall include, but not be limited
to, overview descriptions of all major functions, detailed step-by-step installation and operating
procedures for each screen and activity, and technical reference manuals. Such Documentation
shall be revised to reflect any modifications, fixes or updates made by Supplier. Any Authorized
User shall have the right, as part of the license granted by Supplier, at its own discretion, to take
all or portions of the Documentation, modify or completely customize it in support of the
authorized use of the licensed application or software and may duplicate such Documentation
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and include it in such Authorized User's document or platform. All Authorized Users shall
continue to include Supplier's copyright notice.

15. AUTHORIZED USER SELF-SUFFICIENCY
Prior to or at any time during Supplier's performance of an order or SOW issued pursuant to this
Contract, an Authorized User may require that Supplier provide to Authorized User a detailed plan to
develop Authorized User self-sufficiency and to transition operation and management to Authorized
User or its Agent, which Agent may be VITA, or an agent of VITA, or a third party provider under
contract with Authorized User. At Authorized User's request and pursuant to an order or SOW for
Supplier's Services issued hereunder, Supplier shall provide all assistance reasonably required by
Authorized User to develop Authorized User's self-sufficiency in operating and managing the Solution,
Products and/or Services that Supplier provided to Authorized User under the applicable order or
SOW. During and/or after the transition period, Authorized User may, at its sole discretion, elect to
order or continue Maintenance Services from Supplier, if authorized under the scope of the Contract,
for any of the Software or hardware Product, components or Solution Components delivered to
Authorized User by Supplier.

16. CONFIDENTIALITY

A. Treatment and Protection
Each Party shall (i) hold in strict confidence all Confidential Information of any other Party, (ii) use
the Confidential Information solely to perform or to exercise its rights under this Contract, and (iii)
not transfer, display, convey or otherwise disclose or make available all or any part of such
Confidential Information to any third-party. However, an Authorized User may disclose the
Confidential Information as delivered by Supplier to subcontractors, contractors or agents of such
Authorized User that are bound by non-disclosure contracts with such Authorized User. Each
Party shall take the same measures to protect against the disclosure or use of the Confidential
Information as it takes to protect its own proprietary or confidential information (but in no event
shall such measures be less than reasonable care).

B. Exclusions
The term “Confidential Information” shall not include information that is:

i. in the public domain through no fault of the receiving Party or of any other person or entity that
is similarly contractually or otherwise obligated;

ii. obtained independently from a third-party without an obligation of confidentiality to the
disclosing Party and without breach of this Contract;

iii. developed independently by the receiving Party without reference to the Confidential
Information of the other Party; or

iv. required to be disclosed under The Virginia Freedom of Information Act (882.2-3700 et seq. of
the Code of Virginia) or similar laws or pursuant to a court order.

C. Return or Destruction
Upon the termination or expiration of this Contract or upon the earlier request of the disclosing
Authorized User, Supplier shall (i) at its own expense, (a) promptly return to the disclosing
Authorized User all tangible Confidential Information (and all copies thereof except the record
required by law) of the disclosing Authorized User, or (b) upon written request from the disclosing
Authorized User, destroy such Confidential Information and provide the disclosing Authorized
User with written certification of such destruction, and (ii) cease all further use of the Authorized
User’s Confidential Information, whether in tangible or intangible form.

VITA or the Authorized User shall retain and dispose of Supplier's Confidential Information in
accordance with the Commonwealth of Virginia's records retention policies or, if Authorized User
is not subject to such policies, in accordance with such Authorized User’s own records retention
policies.
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D. Confidentiality Statement
All Supplier personnel, contractors, agents, and subcontractors performing Services pursuant to
this Contract shall be required to sign a confidentiality statement or non-disclosure agreement.
Any violation of such statement or agreement shall be shall be deemed a breach of this Contract
and may result in termination of the Contract or any order or SOW issued hereunder.

17. INDEMNIFICATION AND LIABILITY

A. Indemnification
Supplier agrees to indemnify, defend and hold harmless the Commonwealth, VITA, any
Authorized User, their officers, directors, agents and employees (collectively, “Commonwealth’s
Indemnified Parties”) from and against any and all losses, damages, claims, demands,
proceedings, suits and actions, including any related liabilities, obligations, losses, damages,
assessments, fines, penalties (whether criminal or civil), judgments, settlements, expenses
(including attorneys’ and accountants’ fees and disbursements) and costs (each, a “Claim” and
collectively, “Claims”), incurred by, borne by or asserted against any of Commonwealth’s
Indemnified Parties to the extent such Claims in any way relate to, arise out of or result from: (i)
any intentional or willful conduct or negligence of any employee, agent, or subcontractor of
Supplier, (ii) any act or omission of any employee, agent, or subcontractor of Supplier, (iii) breach
of any representation, warranty or covenant of Supplier contained herein, (iv) any defect in the
Supplier-provided products or services, or (v) any actual or alleged infringement or
misappropriation of any third party’s intellectual property rights by any of the Supplier-provided
products or services. Selection and approval of counsel and approval of any settlement shall be
accomplished in accordance with all applicable laws, rules and regulations. For state agencies
the applicable laws include 88 2.2-510 and 2.2-514 of the Code of Virginia. In all cases involving
the Commonwealth or state agencies, the selection and approval of counsel and approval of any
settlement shall be satisfactory to the Commonwealth. In the event of a settlement between
Supplier and a private institution of higher education who is an Authorized User of this contract,
such settlement shall be satisfactory to that institution.

In the event that a Claim is commenced against any of Commonwealth’s Indemnified Parties
alleging that use of the Supplier-provided products or services, including any components thereof,
or that the Supplier’s performance or delivery of any product or service under this Contract
infringes any third party’s intellectual property rights and Supplier is of the opinion that the
allegations in such Claim in whole or in part are not covered by this indemnification provision,
Supplier shall immediately notify VITA and the affected Authorized User(s) in writing, via certified
mail, specifying to what extent Supplier believes it is obligated to defend and indemnify under the
terms and conditions of this Contract. Supplier shall in such event protect the interests of the
Commonwealth’s Indemnified Parties and secure a continuance to permit VITA and the affected
Authorized User(s) to appear and defend their interests in cooperation with Supplier as is
appropriate, including any jurisdictional defenses VITA or the affected Authorized User(s) may
have.

In the event of a Claim pursuant to any actual or alleged infringement or misappropriation of any
third party’s intellectual property rights by any of the Supplier-provided Deliverables, Products,
Software, Services, Solution, including Solution Components, Application and Licensed Services,
as applicable, or Supplier's performance, and in addition to all other obligations of Supplier in this
Section, Supplier shall at its expense, either (a) procure for all Authorized Users the right to
continue use of such infringing Deliverables, Products, Software, Services, Solution, including
Solution Components, Application and Licensed Services, as applicable, or any component
thereof; or (b) replace or modify such infringing Deliverables, Products, Software, Services,
Solution, including Solution Components, Application and Licensed Services, as applicable, or
any component thereof, with non-infringing Deliverables, Products, Software, Services, Solution
or Solution Component(s), Application and Licensed Services, as applicable, satisfactory to VITA.
And in addition, Supplier shall provide any Authorized User with a comparable temporary
replacement products and/or services or reimburse VITA or any Authorized User for the
reasonable costs incurred by VITA or such Authorized User in obtaining an alternative product or
service, in the event such Authorized User cannot use the affected Deliverable, Product,
Software, Services, Solution or Solution Component(s), Application and Licensed Services, as
applicable, or any component thereof. If Supplier cannot accomplish any of the foregoing within a

VA-160324-ELSY Page 23 of 29



reasonable time and at commercially reasonable rates, then Supplier shall accept the return of
the infringing Deliverables, Products, Software, Services, Solution, Solution Component,
Application and Licensed Services, as applicable, or any component thereof, along with any other
components rendered unusable by any Authorized User as a result of the infringing component,
and refund the price paid to Supplier for such components.

B. Liability
Except for liability with respect to (i) any intentional or willful misconduct or negligence of any
employee, agent, or subcontractor of Supplier, (i) any act or omission of any employee, agent, or
subcontractor of Supplier, (iii) claims for bodily injury, including death, and real and tangible
property damage, (iv) Supplier’s indemnification obligations, (v) Supplier’s confidentiality
obligations, (vi) Supplier’s security compliance obligations, and (vii) Supplier’'s data privacy and
security obligations as specified under this Contract, Supplier’s liability shall be limited to twice
the aggregate value of the delivered and accepted Deliverables, Products, Software, Services,
Solution, including Solution Components, Application and Licensed Services, as applicable,
provided by Supplier to all Authorized Users under this Contract. Supplier agrees that it is fully
responsible for all acts and omissions of its employees, agents, and subcontractors, including
their gross negligence or willful misconduct. The limitation shall apply on a per-incident basis, it
being understood that multiple losses stemming from the same root cause constitute a single
incident.

FOR ALL OTHER CONTRACTUAL CLAIMS, IN NO EVENT WILL ANY PARTY BE LIABLE TO
ANY OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES, INCLUDING (WITHOUT LIMITATION) LOSS OF PROFIT, INCOME OR SAVINGS,
EVEN IF ADVISED OF THE POSSIBILITY THEREOF, EXCEPT WHEN SUCH DAMAGES ARE
CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE PARTY, ITS
EMPLOYEES, AGENTS OR SUBCONTRACTORS.

18. SECURITY COMPLIANCE
Supplier agrees to comply with all provisions of the then-current Commonwealth of Virginia security
procedures, published by the Virginia Information Technologies Agency (VITA) and which may be
found at: (https://www.vita.virginia.gov/library/default.aspx?id=537) or a successor URL(s), as are
pertinent to Supplier's operation. Supplier further agrees to comply with all provisions of the relevant
Authorized User's then-current security procedures as are pertinent to Supplier's operation and which
have been supplied to Supplier by such Authorized User. Supplier shall also comply with all
applicable federal, state and local laws and regulations. For any individual Authorized User location,
security procedures may include but not be limited to: background checks, records verification,
photographing, and fingerprinting of Supplier's employees or agents. Supplier may, at any time, be
required to execute and complete, for each individual Supplier employee or agent, additional forms
which may include non-disclosure agreements to be signed by Supplier's employees or agents
acknowledging that all Authorized User information with which such employees and agents come into
contact while at the Authorized User site is confidential and proprietary. Any unauthorized release of
proprietary or Personal information by the Supplier or an employee or agent of Supplier shall
constitute a breach of its obligations under this Section and the Contract. Supplier shall immediately
notify VITA and Authorized User, if applicable, of any Breach of Unencrypted and Unredacted
Personal Information, as those terms are defined in Virginia Code 18.2-186.6, and other personal
identifying information, such as insurance data or date of birth, provided by VITA or Authorized User
to Supplier. Supplier shall provide VITA the opportunity to participate in the investigation of the
Breach and to exercise control over reporting the unauthorized disclosure, to the extent permitted by
law. Supplier shall indemnify, defend, and hold the Commonwealth, VITA, the Authorized User, their
officers, directors, employees and agents harmless from and against any and all fines, penalties
(whether criminal or civil), judgments, damages and assessments, including reasonable expenses
suffered by, accrued against, or charged to or recoverable from the Commonwealth, VITA, the
Authorized User, their officers, directors, agents or employees, on account of the failure of Supplier to
perform its obligations pursuant this Section.
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19.

20.

21.

IMPORT/EXPORT

In addition to compliance by Supplier with all export laws and regulations, VITA requires that any data
deemed “restricted” or “sensitive” by either federal or state authorities, must only be collected,
developed, analyzed, or otherwise used or obtained by persons or entities working within the
boundaries of the United States.

BANKRUPTCY

If Supplier becomes insolvent, takes any step leading to its cessation as a going concern, fails to pay
its debts as they become due, or ceases business operations continuously for longer than fifteen (15)
business days, then VITA may immediately terminate this Contract, and an Authorized User may
terminate an order or SOW, on notice to Supplier unless Supplier immediately gives VITA or such
Authorized User adequate assurance of the future performance of this Contract or the applicable
order or SOW. If bankruptcy proceedings are commenced with respect to Supplier, and if this
Contract has not otherwise terminated, then VITA may suspend all further performance of this
Contract until Supplier assumes this Contract and provides adequate assurance of performance
thereof or rejects this Contract pursuant to Section 365 of the Bankruptcy Code or any similar or
successor provision, it being agreed by VITA and Supplier that this is an executory contract. Any
such suspension of further performance by VITA or Authorized User pending Supplier's assumption
or rejection shall not be a breach of this Contract, and shall not affect the rights of VITA or any
Authorized User to pursue or enforce any of its rights under this Contract or otherwise.

GENERAL PROVISIONS

A. Relationship Between VITA and Authorized User and Supplier
Supplier has no authority to contract for VITA or any Authorized User or in any way to bind, to
commit VITA or any Authorized User to any agreement of any kind, or to assume any liabilities of
any nature in the name of or on behalf of VITA or any Authorized User. Under no circumstances
shall Supplier, or any of its employees, hold itself out as or be considered an agent or an
employee of VITA or any Authorized User, and neither VITA nor any Authorized User shall have
any duty to provide or maintain any insurance or other employee benefits on behalf of Supplier or
its employees. Supplier represents and warrants that it is an independent contractor for purposes
of federal, state and local employment taxes and agrees that neither VITA nor any Authorized
User is responsible to collect or withhold any federal, state or local employment taxes, including,
but not limited to, income tax withholding and social security contributions, for Supplier. Any and
all taxes, interest or penalties, (including, but not limited to, any federal, state or local withholding
or employment taxes, and any penalties related to health care or employee benefits laws) that are
imposed, assessed or levied as a result of this Contract or Services performed pursuant to this
Contract shall be paid or withheld by Supplier or, if assessed against and paid by VITA or any
Authorized User, shall be reimbursed by Supplier upon demand by VITA or such Authorized
User.

B. Incorporated Contractual Provisions
The then-current contractual provisions at the following URL are mandatory contractual
provisions, required by law or by VITA, and that are hereby incorporated by reference:
https://www.vita.virginia.gov/uploadedfiles/VITA Main_Public/scm/StatutorilyMandatedTsandCs.p
df

The contractual claims provision §2.2-4363 of the Code of Virginia and the required eVA
provisions at https://www.vita.virginia.gov/uploadedfiles/VITA Main_Public/scm/eVATsandCs.pdf
are also incorporated by reference.

The then-current terms and conditions in documents posted to the aforereferenced URLs are
subject to change pursuant to action by the legislature of the Commonwealth of Virginia, change
in VITA policy, or the adoption of revised eVA business requirements. If a change is made to the
terms and conditions, a new effective date will be noted in the document title. Supplier is advised
to check the URLs periodically.
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C. Compliance with the Federal Lobbying Act
Supplier’s signed certification of compliance with 31 USC 1352 (entitled "Limitation on use of
appropriated funds to influence certain Federal Contracting and financial transactions") or by the
regulations issued from time to time thereunder (together, the "Lobbying Act") is incorporated as
an exhibit to this Contract.

D. Governing Law
This Contract shall be governed by and construed in accordance with the laws of the
Commonwealth of Virginia without regard to that body of law controlling choice of law. Any and
all litigation shall be brought in the circuit courts of the Commonwealth of Virginia. The English
language version of this Contract prevails when interpreting this Contract. The United Nations
Convention on Contracts for the International Sale of Goods and all other laws and international
treaties or conventions relating to the sale of goods are expressly disclaimed. UCITA shall apply
to this Contract only to the extent required by §59.1-501.15 of the Code of Virginia.

E. Dispute Resolution
In accordance with §2.2-4363 of the Code of Virginia, Contractual claims, whether for money or
other relief, shall be submitted in writing to the public body from whom the relief is sought no later
than sixty (60) days after final payment; however, written notice of the Supplier's intention to file
such claim must be given to such public body at the time of the occurrence or beginning of the
work upon which the claim is based. Pendency of claims shall not delay payment of amounts
agreed due in the final payment. The relevant public body shall render a final decision in writing
within thirty (30) days after its receipt of the Supplier's written claim.

The Supplier may not invoke any available administrative procedure under 82.2-4365 of the Code
of Virginia nor institute legal action prior to receipt of the decision of the relevant public body on
the claim, unless that public body fails to render its decision within thirty (30) days. The decision
of the relevant public body shall be final and conclusive unless the Supplier, within six (6) months
of the date of the final decision on the claim, invokes appropriate action under 82.2-4364, Code of
Virginia or the administrative procedure authorized by §2.2-4365, Code of Virginia.

Upon request from the public body from whom the relief is sought, Supplier agrees to submit any
and all contractual disputes arising from this Contract to such public body’s alternative dispute
resolution (ADR) procedures, if any. Supplier may invoke such public body's ADR procedures, if
any, at any time and concurrently with any other statutory remedies prescribed by the Code of
Virginia.

In the event of any breach by a public body or a private institution, Supplier's remedies shall be
limited to claims for damages and Prompt Payment Act interest and, if available and warranted,
equitable relief, all such claims to be processed pursuant to this Section. In no event shall
Supplier’'s remedies include the right to terminate any license or support services hereunder.

F. Advertising and Use of Proprietary Marks
Supplier shall not use the name of VITA or any Authorized User or refer to VITA or any
Authorized User, directly or indirectly, in any press release or formal advertisement without
receiving prior written consent of VITA or such Authorized User. In no event may Supplier use a
proprietary mark of VITA or an Authorized User without receiving the prior written consent of VITA
or the Authorized User.

G. Notices
Any notice required or permitted to be given under this Contract shall be in writing and shall be
deemed to have been sufficiently given if delivered in person, or if deposited in the U.S. mails,
postage prepaid, for mailing by registered, certified mail, or overnight courier service addressed
to:

i. To VITA and to Supplier, if Supplier is incorporated in the Commonwealth of Virginia, to the
addresses shown on the signature page.

ii. To Supplier, if Supplier is incorporated outside the Commonwealth of Virginia, to the
Registered Agent registered with the Virginia State Corporation Commission.
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Pursuant to Title13.1 of the Code of Virginia, VITA or Supplier may change its address for notice
purposes by giving the other notice of such change in accordance with this Section.

Administrative contract renewals, modifications or non-claim related notices are excluded from
the above requirement. Such written and/or executed contract administration actions may be
processed by the assigned VITA and Supplier points of contact for this Contract and may be
given in person, via U.S. malil, courier service or electronically.

H. No Waiver
Any failure to enforce any terms of this Contract shall not constitute a waiver.

I. Assignment
This Contract shall be binding upon and shall inure to the benefit of the permitted successors and
assigns of VITA and Supplier. Supplier may not assign, subcontract, delegate or otherwise
convey this Contract or any of its rights and obligations hereunder, to any entity without the prior
written consent of VITA which will not be unreasonably withheld, and any such attempted
assignment or subcontracting without consent shall be void. VITA may assign this Contract to
any entity, so long as the assignee agrees in writing to be bound by the all the terms and
conditions of this Contract.

If any law limits the right of VITA or Supplier to prohibit assignment or nonconsensual
assignments, the effective date of the assignment shall be thirty (30) days after the Supplier gives
VITA prompt written notice of the assignment, signed by authorized representatives of both the
Supplier and the assignee. Any payments made prior to receipt of such notification shall not be
covered by this assignment.

J. Captions
The captions are for convenience and in no way define, limit or enlarge the scope of this Contract
or any of its Sections.

K. Severability
Invalidity of any term of this Contract, in whole or in part, shall not affect the validity of any other
term. VITA and Supplier further agree that in the event such provision is an essential part of this
Contract, they shall immediately begin negotiations for a suitable replacement provision.

L. Survival
Any provisions of this Contract regarding Software License, Rights To Work Product, Warranty,
Escrow, Confidentiality, Content Privacy and Security, Liability, Indemnification, Transition of
Services, and the General Provisions shall survive the expiration or termination of this Contract.

M. Force Majeure
No Party shall be responsible for failure to meet its obligations under this Contract if the failure
arises from causes beyond the control and without the fault or negligence of the non-performing
Party. If any performance date under this Contract is postponed or extended pursuant to this
section for longer than thirty (30) calendar days, VITA, by written notice given during the
postponement or extension, may terminate Supplier’s right to render further performance after the
effective date of termination without liability for that termination, and in addition an Authorized
User may terminate any order or SOW affected by such postponement or delay.

N. Remedies
The remedies set forth in this Contract are intended to be cumulative. In addition to any specific
remedy, VITA and all Authorized Users reserve any and all other remedies that may be available
at law or in equity.
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O. Right to Audit
VITA reserves the right to audit those Supplier records that relate to the Contract or any SOWs or
orders issued there under. VITA's right to audit shall be limited as follows:

i. Three (3) years from end date of the Contract;

i. Performed at Supplier's premises, during normal business hours at mutually agreed upon
times; and

iii. Excludes access to Supplier cost information. In no event shall Supplier have the right to
audit, or require to have audited, VITA or any Authorized User.

P. Contract Administration
Supplier agrees that at all times during the term of this Contract an account executive, at
Supplier's senior management level, shall be assigned and available to VITA. Supplier reserves
the right to change such account executive upon reasonable advance written notice to VITA.

Q. Entire Contract
The following Exhibits, including all subparts thereof, are attached to this Contract and are made
a part of this Contract for all purposes:

Exhibit A - Requirements

Exhibit B - Pricing

Exhibit C — Service Level Agreements (SLAs)(Provided by the Supplier)

Exhibit D - Statement of Work (SOW) Template

Exhibit E — SOW Change Order Template

Exhibit F - Reserved

Exhibit G - Certification Regarding Lobbying

Exhibit H - Supplier Procurement and Subcontracting Plan

This Contract, its Exhibits, and any prior non-disclosure agreement constitute the entire
agreement between VITA and Supplier and supersede any and all previous representations,
understandings, discussions or agreements between VITA and Supplier as to the subject matter
hereof. Any and all terms and conditions contained in, incorporated into, or referenced by the
Supplier's Proposal shall be deemed invalid. The provisions of the Virginia Department of
General Services, Division of Purchases and Supply Vendor’'s Manual shall not apply to this
Contract or any order issued hereunder. This Contract may only be amended by an instrument in
writing signed by VITA and Supplier. In the event of a conflict, the following order of precedence
shall apply: this Contract document, (Exhibit A, any individual SOW, and Exhibit B).

An Authorized User and Supplier may enter into an ordering agreement pursuant to this Contract.
To the extent that such ordering agreement, or any order or SOW issued hereunder, include any
terms and conditions inconsistent with the terms and conditions of this Contract, such terms and
conditions shall be of no force and effect.

VITA and Supplier each acknowledge that it has had the opportunity to review this Contract and
to obtain appropriate legal review if it so chose.

VA-160324-ELSY Page 28 of 29



Executed as of the last date set forth below by the undersigned authorized representatives of VITA and
Supplier.

Supplier: Electronic Systems, Inc. ~ VITA
By: w_éé% By: ﬂ\(\ Q “\1}
(Signature) (Signature)
Namé; N. Joyce Chapman Name: Nelson P. Moe
(Print) (Print)
Title: Corporate Secretary Title: Chief lnfqrmation Officer
Date: March 22, 2016 Date: 5/ ?’L’// 20)L
Address for Notice: Address for Notice:
369 Edwin Drive

Virginia Beach, VA 23462

Attention: Supplier Contact Attention: Contract Administrator
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Exhibit A

Requirements



Instructions

Suppliers are to indicate their capability of fulfilling each specific requirement. Each Supplier’s
responses will be reviewed and compared across Suppliers within each section in order to
determine the best solution for the Commonwealth.

Detailed requirements are presented in questionnaire format to facilitate direct responses and
establish accountability regarding delivery of Solution by the Supplier. To respond to each
requirement, Supplier is asked to enter, in the space provided in Column A, a code that best
corresponds to its intended response for the requirement listed.

The acceptable codes for Column A are as follows:

Y - "Yes" - Supplier can fully meet the requirement as documented with its current application
or proposed solution. If applicable, Supplier should provide in Column B an explanation of
how it will fulfill the requirement. This may include use of alliances with other suppliers.
Supplier may also use Column B to cross-reference a detailed explanation included in an

F - "Yes, Future" - Supplier will be able to fully meet this requirement in the near future (not
longer than three months from the date of the proposal). Supplier should provide a proposed
start date and cross-reference any attached documentation in Column B.

N - "No" - Supplier cannot meet the requirement and has no firm plans to be in the position to
meet this need within three months from the date of the proposal.



General A B
1.1 |Does your solution comply with all current COV Yes
ITRM Policies and Standards, as applicable, found -
at:
http://www.vita.virginia.gov/library/default.aspx?id=5
37
If proposed solution does not, please provide details
that specify the Standard/Policy and how Supplier's
solution does not comply.
1.2 |Do your proposed interfaces to Commonwealth Yes
systems comply with or have approved exceptions to
all applicable Commonwealth Data Standards as
found at:
http://www.vita.virginia.gov/oversight/default.aspx?id
=10344
If not, please explain
1.3 |Does your solution include individuals familiar with Yes |Since 1998, ESI has participated in the Erate program and has on staff an Erate
the rules and regulations reg_ardmg the Federal E- administrator. ESI attends Erate service provider training annually and
Rate program? Please explain. . . ) ) ) )
participates in monthly service provider webinars with USAC. Further, ESI
participates in OEM Erate training to maintain its Erate certifications with its
vendors. ESI has successfully processed millions of dollars of Erate orders for
its public sector clients.
1.4 |Does your solution include a valid SPIN (service Yes |143004540
provider identification number) ? Please provide.
1.5  |Does your solution include a valid SP1 (service Yes |ESI can bill using a SPI or a BEAR form. The invoicing method is specific to the
provider invoice) ? Please provide. Erate order from the customer. ESI has included a sample SPI form in this
Tab.
1.6 |Does your organization currently have existing] Yes | ESI does over $50M in IT business throughout the Commonwealth including
gz;rgir:ers in the Commonwealth? If yes, please K12, state/local and higher education. Many of these customers have
’ purchased off of the existing VITA contracts that ESI currently holds. (VITA
Storage Contract, VITA PC/Server Contract and VITA Networking Contract)
1.7 |You have agreed that your proposed solution will  Yes |ESI will market and support all products and services for each of the
provide a complete manufacturer's catalog, |nc|u_d|ng manufacturers listed within our response. ESl is currently working with eVa
all network hardware products and related services. . . |
Can you provide detail on how this will be to build a punch out catalog in order to view and purchase all products
accomplished? awarded under this contract.
1.8 |You have agreed that your proposed solution will be| ~ Yes |Account Coverage: ESI’s Public Sector team is headed up by John Hagerty who
capable of prov!dlng wwelessl and ‘.N"e.d hardware has 25 years experience working with VITA and the Commonwealth. His
and related services to all public bodies in the entire . . ) N )
Commonwealth. Can you provide detail on how this experienced team consists of 11 dedicated sales reps focused 100% on selling
will be accomplished? solely to the Commonwealth of Virginia. Behind this team of sales reps are
inside sales, pre-sales and many other support positions. It will be these skilled
individuals that will assure success with this contract.
Technical Staff: ESI currently employs more than 500 people across the
Commonwealth of Virginia. Approximately 200 are service personnel designed
in part to support the $50M+ ESI sells to the Commonwealth of Virginia’s
public sector market each year. These technical resources are spread across all
of ESI’s locations to provide timely and professional service in all corners of
the Commonwealth. Selling hardware is one thing, however, ESI feels the
support of what we sell is far more important. To that end, ESI is better
positioned to support VITA and the Commonwealth than any other vendor.
1.9 |[Does your proposed solution plan to utilize] Yes |ESI would use a sub-contractors where needed. For example, ESI may use a

subcontractors or alliances? If yes, please describe
the type of work that will be performed by them.

subcontractor for cabling of the network infrastructure where ESI feels it
would be more effective and efficient. ESI would also attempt to use a
qualified SWAM subcontractor where ever possible.




1.10 [VITA encourages Suppliers to develop a catalog Yes |ESlis currently working with eVA to create a punch out catalog for the VITA
WEbS'te that interfaces with eVA. Does your solution storage and Server/PC contracts that ESI holds. Below is a link to the site.
include a punch-out catalog website? . - A ) ) L. )

This is not "live" yet as we are still working on it. A similar site would be
created for the VITA network contract.
Refer to: https://store.esi.net/custompages/custompage.aspx?Pageld=5639
https://eva.virginia.gov/pages/eva-catalog-creation Username: VitaTest@esi.net Password: Passwordl
Please provide either screen shots or a link to serve
as an example.

1.11 |[Does your organization currently interface, via a| Yes |See response to 1.10
punch out to your application, with existing customer
e-procurement portals similar to the
Commonwealth’s eVA portal solution?

1.12 (Wil your solution provide product incentives, credits|  Yes [Manufacturers often provide product incentives that could go beyond the
and or rebate programs? Please provide details. contract discounts to which ESI would be able to pass onto the

Commonwealth. One example would be that a manufacturer would offer a
"buy one wireless AP, get one free." In that case, ESI would certainly let the
customers know of such deals and pass this promotion on to them.

1.13 [Will your solution offer volume-tiered discounts on  Yes [The pricing provided by ESI under this contract is a minimum discount percent.
products? Please provide details. Therefore, as the volume of purchasing increases, ESI will work with the

manufacturers of the equipment being recommended to increase the amount
of the discount.

1.14 |Does your solution provide any additional related| Yes [ESI has 200 service personnel delivering many services. Please see Pricing
services that would be an added value to Fhe Section (Appendix C), Service Rates for full listing of ESI additional services.
Commonwealth? Please describe and provide ) ) .
examples. Two widely used services for this network contract that ESI offers would be a

wireless assessments and security penetration testing, both of which ESI
offers.

1.15 |Does your solution include a dedicated account{ Yes |ESI's large team of Public Sector reps is headed up by John Hagerty who has
pmriczgee;efglsthe duration of any contract? Please 25 years experience working with VITA and the Commonwealth. His

' experienced team consists of 11 dedicated sales reps focused 100% on selling
solely to the Commonwealth of Virginia. Behind this team of sales reps are
inside sales, pre-sales and many other support positions. It will be these skilled
individuals that will make this contract successful.

1.16 (Wil your organization market and promote any| Yes |ESI has a robust direct sales force that will be responsible for informing all
resulting contract to schools, universites, local and eligible entities of the VITA Network contract. In addition ESI’s Marketing
non-Executive Branch state agencies? Please . . ) . )
provide a marketing plan and examples of marketing Department will promote the contract via ESI’s website ESI.NET, as well as via
tools. Social Media. There will be Contract Specific brochures that can be handed

out, and emailed to eligible parties. ESI Marketing will also host marketing
events both live and digital to help educate on the benefits of buying off the
VITA Network Contract.

1.17  |Does your solution include any additional marketing| ~ Yes |See response 1.16. In addition, ESI has access to many skilled E-Rate
services that would be an adgied value to Fhe individuals to educate schools on how E-rate could help them. For example,
Commonwealth? Please describe and provide L. ) " N .
details. At last years VSTE event, ESI held a training session on "E-Rate 101" which was

heavily attended.

1.18 |Does your solution include a customer support| Yes |[This is where having a team of 11 sales reps and back-office staff dedicated to

program for the duration of any resulting contract?
Please describe your firm's ability to keep users
informed of new products, changes in technology,
advanced specification documentation and other
market information.

the Public Sector would be most effective. This large team is meeting and
educating Commonwealth customers EVERY DAY. This would be for products
knowledge updates, bringing customers to one of ESI's many locations for
product demo's, engaging manufacturers for "deep dive" discussion or
whatever the need may be.



https://store.esi.net/custompages/custompage.aspx?PageId=5639
https://store.esi.net/custompages/custompage.aspx?PageId=5639
https://store.esi.net/custompages/custompage.aspx?PageId=5639
https://store.esi.net/custompages/custompage.aspx?PageId=5639
https://store.esi.net/custompages/custompage.aspx?PageId=5639
http://esi.net/
http://esi.net/
http://esi.net/
http://esi.net/
http://esi.net/
http://esi.net/
http://esi.net/
http://esi.net/

Ordering & Reports A B

2.1  |Will your organization respond to an order request Yes |ESI will process orders the same day it receives them.
within one (1) business day? Please provide detail (Depending on time of day) This is accomplished with the 20+
on how this will be accomplished. .

customer service staff members.

2.2 |Will your organization ship all “in-stock” hardware, Yes |ESI procures it's products from multiple sources which includes
not requiring configuration or installation, within 48 the manufacturers as well as multiple major distributors such as
hours of receiving an order? Please provide details. Ingram, Synnex, Tech Data and Avnet. If it is in-stock, the

products will be shipped out within 48 hours.

2.3 |Does your solution include an in-house order Yes | Orders placed through ESI's online customizable store can be
tracking system that can be accessed by a tracked by the customer 7X24X365.
customer? Please provide details.

2.4 Will your proposed solution include restocking fees | Yes/No
S;;zt:;r;epclia?rt]andard off-the-shelf products? If so, Restocking fee's are all tied to the sources ESI procures from as

mentioned in 2.2. If the manufacturer or distributor charges a
restocking fee, it will be passed on to the customer. ESI works
well with our manufacturers and distributors to "fight for" the
customers to eliminate any restocking fee's. It is a rare instance
where we see restocking fee's.

25 Does your solution include a process to resolve Yes
ordering/billing disputes? ESI has a team of ordering and billing personell in our Virginia
Please describe the process. Beach location. The typical process is to engage the ESI sales

rep who will work with our internal billing team to resolve any
issues.

2.6  |Does your solution include reports detailing Yes |ESI offers customizable reports by customer, by product, by
equipment that has been ordered by customers? order. ESI has provided a copy of such a report in this Tab.
Please provide examples.

2.7  |Does your solution include reports detailing where ESI offers customizable reports by customer, by product, by
hardware has been installed? Please provide order. ESI has provided a copy of one such a report in this Tab.
examples. Yes

2.8 |Does your solution include any additional inventory ESI accounting software can produce customized reports upon
management reports that would be an added value specific request.
to the Commonwealth? Please provide details.

Yes
2.9  |Does your solution include any invoice/purchase ESI's accounting software can produce customized reports upon
order reports regarding Item 21, in the Universal specific request including Item 21 requirements.
Service Administrative Company (USAC)
template? Please explain. Yes
2.10 [Does your solution include any reports regarding ESI can produce reports detailing its Erate customers billing by
SPIN number and SPI invoicing? Please explain. SPlinvoice. ESI has provided a copy of one such a report in this
Yes Tab, "Erate Invoice History".




Warranty, Service & Maint. A B

3.1 Does your solution include warranty and software Yes The manufacturer provides a Limited Lifetime Hardware and

updates? If so, please describe any fees? Software warranty with a next business day replacement. Software
updates are included in the purchase of the hardware. Fee's would
apply if there are uplifts to warranties, which would vary by products
and type of uplift. Please see detailed warranty information within
this tab.

3.2 During the warranty period, will your firm replace or Yes Under the warranty provided by ESI, ESI will replace or repair failed
repair failed hardware at no additional cost to an hardware at no additional cost. If no warranty is carried on the
authorized user? Please explain. hardware, additional costs will be incurred.

3.3 Will your warranty replacement hardware and Yes It is standard policy that all warranty replacement hardware (and
system software be equal to or better than, and software) will be equal to or better than (and compatible with) the
compatible with, the hardware and system software hardware system(s) being replaced.
being replaced? Please explain.

3.4 Will your replacement hardware/system Yes All parts/systems used to repair/replace failed hardware covered
software/parts assume the warranty coverage terms under the warranty will assume the same warranty.
of the replaced hardware and system software?

Please explain.

35 Will your firm honor all warranties extending beyond Yes All warranties will be honored for the warranty period purchased,
the expiration or cancellation of any resulting regardless of expiration or cancellation of any resulting contract.
contract as if the contract were still in effect on all
hardware, replacement hardware and system
software? Please explain.

3.6 Will your firm use service technicians who have and Yes ESI engineers and technicians are required to be manufacturer
maintain current industry-required certifications? warranty certified. We maintain the highest certification levels
Please provide details. possible and have the relationships to engage appropriate

manufacturer SMEs when required.

37 Are all service representatives and technicians Yes All ESI Engineers, Technicians, and our Network Operations Center
providing telephone support to your customers (i.e., telephone support personnel) are located in the Continental
located in the continental United States or are any United States.
of them outsourced?

3.8 If requested by an authorized user, will your Yes ESl is prepared to provide loaner equipment if equipment will be non
organization provide loaner equipment if the inop functional with no workaround for greater than 24 hours. This
equipment will be out of operation for more than 24 requirement will need to be identified at purchase to ensure loaners
hours? Please explain. are readily available.

3.9 Does your solution include a list of counties in Yes ESl is prepared to provide a list of counties where 2 hour onsite

Virginia where your organization is able to provide a
2 hour on-site response time to facilitate quick
response to significant network outages that require
on-site support? Please explain.

response is available upon request.




Design, Plan, Install, and Configuration A B
4.1 Can your organization work around various school schedules to Yes ESI is fully prepared to work a flex schedule to avoid
avoid impacting classroom or busy office times? Please explain. impacting classroom or busy office times. We specialize in
executing projects and service delivery during non-standard
working hours to include weekends and holidays as required.
4.2 |Can your organization commit to 8 hour work days starting when Yes |ESI will shift working hours to match requirements which will
school _Iets out but not charging OT even if_that meant working from negate the need to charge OT. OT will only be charged if
approximately 3pm to 11pm? Please explain. there is a requirement for non-exempt employees to work
more than 40 hours during a work week.
4.3  |Does your organization provide field technicians to perform Yes |ESI specializes in providing installation services, both end
installation services? user and network/data center centric. ESI has provided
Plegse list how many field technicians support installations for your installation services for over 35 years.
service areas.
ESI currently has over 120 installation technicians and
engineers. We are fully prepared to increase this number as
operational tempo requires.
4.4 |Can you explain how your organization provides technical support Yes |ESI offers several support models (both end user and
for its current customers? Please explain. network/data center centric) for our customers to include;
- ESI literally "owns" our customers IT equipment and
provides all services (24 x 7, service desk, incident, request
for service, maintenance, upgrades, projects, etc.).
- ESI provides only the service components the customers
needs (e.g., projects, hardware break-fix/incident, MACs, 24
x 7, other).
- ESI provides staff augmentation (based on skill set
requirements) and the customer manages their work.
45 Does your solution include documentation given to customers that Yes ESI provides complete documentation for all work.
includes all installe_)d equipment. part numbers, quantities, serial Documentation can be provided in a file for customer upload
numbers, and equipment naming? Please explain. or we can update the customer's database as we execute the
work. Documentation includes all required items (i.e.,
configuration, location, asset tag, serial number, etc.).
4.6  |Does your solution include power-on system and functionality tests Yes [For equipment we install, image, configure, upgrade, etc., ESI
for all hardware installed? Please explain. powers on and fully tests all configurations for functionality.
NOTE: User participation is required for application
functionality testing.
4.7  |Does your solution provide the necessary training on installed Yes |ESI provides training for all installed hardware (whether
hardware? Please explain. network or end user related). ESI provides training for
network related software management tools we install.
NOTE: ESI does not provide training for end user specific
applications (i.e., Office, etc.).
4.8 |Does your solution include in house resources that can analyze an Yes |ESI's engineers maintain the highest level of certification

existing school's network in order to plan, design and configure a
high-density, reliable wireless and wired network? Please explain.

(CCIE) and are true experts at planning, designing, and
configuring high-density (reliable) wireless and wired
networks. We have numerous references from which to pull
testament to our acumen. Our processes include the use of
state-of-the-art tools for planning and verification of the
network.




4.9 Does your solution include personnel profiles for the professional Yes ESI maintains complete resumes for all engineers and
services personnel that will be assigned to this contract? Please technicians. We have provided resumes of 3 engineers
explain. within Tab 4. Additionally, ESI conducts thorough

background checks and drug screening of all staff and is a
DoD cleared facility.
4.10 |Does your solution include detailed methods/practices for Yes |As a Cisco Gold partner, ESI has a proven (and certified)
des|gnlngllns_talllng/valldatlng high-capacity wireless networks? history of following industry best practices and methods in
Please explain. designing, installing, and validating high capacity wireless
networks. ESI's solution is created through a diligent and
documented process which includes both predictive and
active verification/validation of the high-capacity wireless
network. Our state-of-the-art process includes the use of
Ekahav; recognized industry-wide as a leading tool in the
designing and validation of high-capacity wireless networks.
4.11 [Does your solution include technicians that can physically mount Yes |ESI staff are trained and certified to perform all hardware
and install network hardware, including access points and Ethernet mounting, installation, and testing. We recently installed
) » ;
switches? Please explain. over 2,000 access points for a customer with locations across
North America.
4.12 |Does your solution include technicians that can ensure that the Yes ESI maintains several configuration centers and an
latest firmware is installed in each wireless access point and engineering lab. Our tools and skills include the ability to
o )
switch? Please explain. locally (or remotely) configure and verify switches, routers,
access points, etc. have the most current version of firmware
loaded.
4.13 |Does your solution include technicians that can configure network Yes |As a highly trained and certified Cisco Gold partner, our
management consoles to meet best practices that may be defined processes have been audited and verified to meet best
o NP .
by a local school district policy? Please explain. practices. Our approach includes working closely with
designated school staff to match and/or make
recommendations to meet best practices with local school
district policy.

4.14 |Does your solution include technicians that can maximize the use of Yes |Through use of ESI's tool (Ekahav) and adherence to
available spectrum to minimize co-channel interference? Please manufacturer specifications, ESl is fully capable of
explain. maximizing available spectrum (to minimize co-channel

interference.

4.15 |Does your solution include technicians that can test access from Yes |ESI will do an active survey sending data to an iPerf3 server
each AP and provide throughput report for each AP? Please to validate WAP throughput.
explain.

4.16 |Does your solution include technicians that can configure and test Yes ESl is a Microsoft Gold partner. Our MS engineers are
the authorization of clients, which relies on MS Active Directory? second to none. Additionally, we have limitless knowledge
Please explain. of other authorization products/methods which integrate

with wireless and AD. ESI engineers can configure and test
the authorization of clients which rely on Active Directory.

4.17 |Does your solution include technicians that can evaluate existing Yes ESl is able to dynamically evaluate an existing network's
network infrastructure and develop a design plan to meet network coverage with Ekahav. Likewise, we can analyze the

h > ;
coverage and performance requirements? Please explain. supporting infrastructure for throughput, dropped packet,
performance and etc.

4.18 [Does your solution include technicians that can develop site- Yes |Via predictive analysis we are able to provide site specific

specific configuration recommendations including those for security
and authentication? Please explain.

configuration and architectural design recommendations.




4.19 [Does your solution include technicians that can Implement a design|  Yes |Security and authentication recommendations will be
plan including configuration recommendations? Please explain. tailored to school district requirements. ESI is fully prepared
to leverage device and software configuration capabilities to
match best practices to these requirements.
4.20 |Does your solution include technicians that can test/validate that a Yes ESI will use Ekahav to provide a (live) dynamic view of

hardware deployment meets network coverage and performance
requirements? Please explain.

network coverage to validate hardware meets requirements.

Likewise, ESI will use active survey sending data to an iPerf3
server to validate network performance is meeting
specifications.




Wireless Hardware

B - Cisco

B - Cisco/Meraki

B - HPE/Aruba

5.1 [Does your solution include wireless hardware that is |Yes Cisco Access Points are Wi-Fi Yes Cisco Meraki Access Points are Wi- |Yes All HP/Aruba wireless hardware
compliant with IEEE 802.117? Please explain. Alliance certified for 802.11. Fi Alliance certified for 802.11. solutions are fully IEEE 802.11b/g/n
Cisco Access Points support Cisco Meraki Access Points support & ac compliant.
802.11a/ac/b/d/g/h/i/n/r/w 802.11a/ac/b/d/g/h/i/n/r/w

5.2  |Does your solution's wireless hardware provide Yes Cisco Access Points quoted will |Yes Cisco Meraki Access Points quoted |Yes All HP/Aruba wireless hardware is

IEEE 802.11ac support as well as backward support 802.11ac and will be will support 802.11ac and will be backwards compatible with IEEE

gg:dpfg?gg};gvggliﬁz 802.11b/g/n in 2.4GHz fully backward compatible with fully backward compatible with 802.11b/g/n in 2.4GHz band and
802.11 b/g/n per Wi-Fi Alliance 802.11 b/g/n per Wi-Fi Alliance also 802.11ac in the 5GHz band.
certification certification

5.3  [Does your solution include wireless hardware that  |Yes Cisco AP models quoted include |Yes Cisco Meraki AP models quoted Yes All HP/Aruba hardware include

contains at least one 1000 Base-T Ethernet port? a 1000 Base-T Ethernet port include a 1000 Base-T Ethernet port ports that support 1000 Base-T
Please explain.
Ethernet.
5.4  |Does your solution include a warranty? If so, how |Yes The warranty for AP's is included |Yes The warranty for AP's is included in |Yes Additional warranty coverage can
long and is there an additional charge? in the price. The length of the price. The length of warranty be purchased when required.
warranty varies by product. ESI varies by product. ESI has included Aruba/HP switches include
has included in this tab warranty in this tab warranty standard warranties as well as
documentation. documentation. There is an options for various levels of
additional charge per AP for cloud support depending on customer
controller access. requirements. Please refer to
Product Warranty Matrix within
this section. The length of warranty
varies by product. ESI has included
in this tab warranty
documentation.

5.5  |Has your warranty solution been vetted by the Yes Warranty solutions for eligible |Yes Warranty solutions for eligible Yes Warranty solutions for eligible

Schools & Libraries Division (SLD) ? products have been vetted by products have been vetted by SLD. products have been vetted by SLD.
SLD.

5.6  [Does your solution include firmware updates quoted |Yes Warranty coverage varies by Yes Warranty coverage varies by Yes Warranty coverage varies by

on an annual basis as required by E-Rate rules? product category please refer to product category please refer to the product category please refer to the

Please explain. . . .
the product warranty matrix . product warranty matrix. Our product warranty matrix . Our
Our solution includes firmware solution includes firmware updates solution includes firmware updates
updates on an annual basis as on an annual basis as required by E- on an annual basis as required by E-
required by E-Rate rules. Rate rules. Rate rules.

5.7  |Has your firmware solution been vetted by the SLD? |Yes Firmware solutions have been |Yes Firmware solutions have been Yes Firmware solutions have been
vetted by SLD for E-Rate eligible vetted by SLD for E-Rate eligible vetted by SLD for E-Rate eligible
products. products. products.

5.8 Does your solution include copies of all warranties  |Yes Please see Warranty, Service and |Yes Please see Warranty, Service and |Yes Please see Warranty, Service and

for the wireless hardware? Please explain.

Maint. Tab.

Maint. Tab.

Maint. Tab.




5.9 [Does your solution include general descriptions and |Yes The URL below provides Data Yes The URL below provides data Yes Use cases can be found here for
use cases of the wireless hardware being proposed sheets for various AP's and sheets for various AP's and antenna education you can download any or
for use in school buildings? Please explain. . . -

antenna models summarize models summarize radiation all of them.
radiation pattern of AP's and pattern of AP's and antenna and http://www.arubanetworks.com/r
antenna and provide guidance as provide guidance as to their proper esources/?wpcf-type=0&wpcf-
to their proper usage. usage. topics=0&wpcf-
http://www.cisco.com/c/en/us/ http://www.cisco.com/c/en/us/pro verticals=2&k=&Search=Search#wp
products/wireless/access- ducts/wireless/access- cf-type=1&wpcf-verticals=2
points/index.html points/index.html

5.10 [Does your solution include descriptions as to how  |Yes The URL below provides data Yes The URL below provides data Yes The URL below provides Data

the wireless hardware is ideally managed, including sheets and design sheets and design documentation sheets and design documentation

.RF spe‘ctru_m, client authentication, roaming, and documentation describing describing options and best describing options and best

integration into a broader management framework?

Please explain. options and best practices for practices for management, client practices for management, client
management, client authentication and RF spectrum authentication and RF spectrum
authentication and RF spectrum management. management.
management. http://www.cisco.com/c/en/us/pro http://www.arubanetworks.com/a
http://www.cisco.com/c/en/us/ ducts/wireless/access- ssets/ds/DS_AOS.pdf
products/wireless/access- points/index.html
points/index.html

5.11 [Does your solution include descriptions of your Yes The URL below provides data Yes The URL below provides data Yes HP Aruba has options for three
controller architecture including the requirement for sheets with descriptions and sheets with descriptions and architectures, depending on
physical hardware, appliances, wrtqal machines or requirement for the different requirement for the Cloud customer requirements and

cloud based designs? Please explain.

Wireless LAN Controller Controller deployment. implementations. They support

deployment options. http://www.cisco.com/c/en/us/pro traditional Controller based

http://www.cisco.com/c/en/us/ ducts/wireless/8500-series-wireless- solutions, Cloud controller options

products/wireless/8500-series- controllers/index.html and in smaller deployments, it can

wireless-controllers/index.html support what they call Instant AP's
that convert an access point into a
controller.

5.12 [Does your solution include a description as to the  [Yes Cisco Wireless LAN Controllers  |Yes Cisco Meraki Cloud Controllers only |Yes Aruba/HP does publish

compatibility of existing wireless environment
management platforms equivalent to Aerohive,
Aruba, Avaya, Cisco, Extreme Networks, Hewlett
Packard, Meraki, Meru, Ruckus and Xirrus?. Please
explain.

only manage Cisco Access Points.
Other vendor AP's are not
supports by Cisco Controllers

manage Cisco Meraki Access Points.
Other vendor AP's are not supports
by Cisco Meraki Controllers

interoperability capabilities with
other vendors products as most
vendors, including Aruba/HP, do
not interoperate at the
management (controller) level.
Hardware control management
platforms are unique to each
vendor.




5.13 |Does your solution include a description of the Yes Cisco Wireless LAN Controllers [No Cisco Meraki uses an out of band  [Yes Design documents are available
traffic flows between clients, access points, are RFC 5417 compliant. RFC management architecture, meaning detailing the the traffic flow
controllers and the Internet? Please explain. 5417 details traffic flow. that only management data flows between clients, Access Points and

through the Meraki cloud controllers. Example below:

infrastructure. No user traffic 1. Clients and users are

passes through Meraki's authenticated prior to joining any

datacenters, and your data stays on production network or VLAN via

your network. standard Wi-Fi and AAA
mechanisms.

All traffic between the client and 2. All traffic is encrypted from

AP can be encrypted via WPA2 AES. the client, flowing across all

User traffic is locally switched at L1/L2/L3 boundaries untouched

the ingress switch and routed per (except by QoS mechanisms on

destination. All management outer headers), then arriving at the

traffic is SSL encrypted between the Controller. In this manner, client to-

AP's and the Meraki cloud core security is provided where

controller. every traffic flow and packet is both
authentic and eavesdrop protected.
3.  The Controller decrypts the
traffic, intrinsically validating its
source user.
4.  The Controller then passes the
user’s traffic through a series of
traffic engineering rules and
application-layer gateways for both
performance management and
security management purposes.
5. In this architecture, the

5.14 |Does your solution include a detailed description of |Yes All product solutions can be Yes All product solutions can be Yes All product solutions can be
the items and services to be covered under covered under a warranty covered under a warranty and/or covered under a warranty and/or
maintenance? Please explain and provide your . . .
solution's definition of maintenance. and/or maintenance contract. maintenance contract. These vary maintenance contract. These vary

These vary by product. Please by product. Please see Warranty, by product. Please see Warranty,
see Warranty, Service and Maint Service and Maint for more details. Service and Maint for more details.
for more details.

5.15 |Can you please provide a description of how Yes Under normal operation if Yes If connectivity is lost to the cloud  |Yes HP/Aruba wireless hardware can be

connectivity is affected by temporary loss of
connection to the wireless management system or
controller? Please explain.

connectivity to the controller is
lost, the WLAN is inoperable.
There are configuration options
available to mitigate this.

controller, the network will
continue to function, however no
configuration changes can be made

configured in models to completely
absorb any temporary loss of access
to a specific controller. High
Availability options are frequently
used when momentary loss is not
acceptable.




5.16 |Does your solution provide for multiple options of  [Yes Cisco AP's offer many different |Yes Cisco Meraki AP's offer multiple Yes HP/Aruba Access Points are
wireless access point models which may include at models and antenna options to models and antenna options to available in indoor, outdoor, and
least one standard indoor model, one high density . . . .
indoor model and one long range outdoor model? customize the deployment for customize the deployment for environmentally hardened options.
Please explain. various requirements. various requirements. Indoor devices include low,

medium, and high density
selections. All outdoor units are
considered high density solutions.
Almost every AP unit is provided in
either internally deployed or
externally attach antenna array
options. A variety of omni and
shaped antenna selections are
available to meet any RF pattern
requirements.

5.17 |Does your solution include wireless access points  |Yes All AP's can be powered from Yes All AP's can be powered from Yes HP/Aruba wireless hardware can be
thatare powered by IEEE 802.11af POE or IEEE 802.11at POE+ switches 802.11at POE+ switches powered by and comply with both
802.11at POE+? Please explain. |EEE 802.11af POE and IEEE

802.11at POE+ power.

5.18 |Does your solution include wireless access points  |Yes Cisco AP's operate with dual Yes Cisco Meraki AP's operate with dual|Yes HP/Aruba access points contain
that are able to support dual radio, 2.4GHz and radios in the 2.4Ghz and 5.0Ghz radios in the 2.4Ghz and 5.0Ghz dual radios capable of supporting
5GHz bands, simultaneously? Please explain. bands. These radios operate bands. These radios operate 2.4GHz and 5GHz bands,

independently of each other. independently of each other. simultaneously

5.19 |Does your solution include wireless access points  |Yes All Cisco AP models quoted will |Yes All Cisco Meraki AP models quoted |Yes HP/Aruba of our wireless AP
that are able to support at least three spatial support 3 special streams in the will support 3 special streams in the hardware provide two, three, and
streams in the 5GHz band? Please explain. 5GHz band 5GHz band four spatial streams supports with

MIMO multiplexing single to client
management in the 5GHz
depending on the model chosen.

5.20 |Does your solution include wireless access points  |Yes Cisco Wireless LAN Controllers  |Yes Cisco Meraki Wireless LAN Yes HP/Aruba wireless access points
that are able to sgpport multiple SSIDS and per- and AP's support multiple access Controllers and AP's support and controller hardware will
SSID access policy? Please explain. policies on all SSID or different multiple access policies on all SSID support and manage multiple SSIDs

policies on a per SSID basis. or different policies on a per SSID and per-SSID access policies.
basis.

5.21 [Does your solution include wireless access points  [Yes/No [Rate limiting and traffic shaping |Yes Rate limiting and traffic shapingis |Yes HP/Aruba access points and
that are able to support rate limiting and traffic is supported on specific models supported. controllers support rate limiting
shaping of guest clients? Please explain. of Wireless LAN Controllers and traffic shaping of guest clients

by our Enhanced ClientMatch,
Airtime Fairness produce feature
management set

5.22 [Does your solution include wireless access points  |Yes QOS can be applied to individual |Yes QOS can be applied to individual  [Yes HP/Aruba access points and

that are able to support multiple VLANS with
assignable QoS? Please explain.

SSID's and VLAN's

SSID's and VLAN's

controller hardware support and
manage multiple VLANS with
assignable QoS




5.23 |Does your solution include wireless access points  (Yes Cisco wireless solutions support |Yes Cisco Meraki wireless solutions Yes Layer 2/3 roaming/mobility is
th?; are ablfe to supp(zjrt Layder 2/3 roaming/mobility 802.11r. Legacy devices that do support 802.11r. Legacy devices supported with enhanced
without periormance degra g’uon orre-. - not support 802.11r can utilize that do not support 802.11r can capabilities that are manage by
authentication required by clients (roaming within a X . X
single building) ? Please explain. CCKM or PKC for roaming utilize PKC for roaming both controller and non-controller
base systems without performance
degradation or re-authentication
required by clients
5.24 |Can you describe of how your solution provides Yes Cisco access points are ableto  |Yes Cisco/Meraki access points are Yes HP/Aruba access points are able to
roaming within a school, assuming it is on one roam across subnets via the able to roam across subnets via the roam across subnets via the
subnet and then how that differs if multiple subnets
- management of our controllers management of our controllers as management of our controllers as
are used? Please explain. R . X X e X . o .
as identified by using the MAC identified by using the MAC address identified by using the MAC address
address from the client that is from the client that is roaming from from the client that is roaming from
roaming from AP to AP and AP to AP and across multiple AP to AP and across multiple
across multiple subnets Cisco subnets subnets
Meraki Wireless solutions
support
5.25 |Can your solution centrally manage all access Yes All Wireless LAN controllers can |Yes All Cisco Meraki AP's are managed (Yes HP/Aruba solutions can be centrally
gcl)lnts froml one management console/interface? be managed through Cisco Prime through the Meraki Cloud managed via on premises
ease expiain. Infrastructure App Controller. controllers or a cloud based
management solution
5.26 |Does your solution include mounting options for Yes Mounting brackets are available |Yes Mounting brackets are available for |Yes HP/Aruba access points can be

mounting access points on walls and ceilings?
Please explain.

for many different mounting
requirements and will be
included in the solution.

many different mounting
requirement and will be included in
the solution.

mounted in a verity of ways and we
offer a variety of wall and ceiling
mounting options and fixtures and
will be included in the solution.




Switching Hardware A B - Cisco A B - Cisco/Meraki B - Brocade B - HPE

6.1  |Does your solution include Ethernet switches that  |Yes Cisco Products are fully Yes Cisco Meraki Products are fully |Yes Brocade Products are fully Yes Aruba/HP switches are IEEE
are IEEE 802.3 compliant? Please explain. compliant with IEEE 802.3 compliant with IEEE 802.3 compliant with IEEE 802.3 802.3 compliant

6.2  |Does your solution include a warranty on it's Yes Most of Cisco's Access Layer Yes Meraki switches require a Yes Warranty is included but Yes Warranty is included but varies
Ethernet switches? Please explain. Ethernet switches carry a limited license to their cloud based varies by product/model. by product/model. Please see

lifetime warranty, which means controller, and with that license Please see warranty details warranty details within this
it is covered for 5 years after comes full product support. within this section. section.

product End of Sale. Most Core

Chassis based switches have a

90 day warranty, and are usually

covered by Smartnet Extended

warranty

6.3  |Has your solution's Ethernet switch warranty been Yes Cisco Switches proposed are Yes Meraki Switches proposed are  |Yes Brocade Switches proposed  |Yes HP Switches proposed are vetted
vetted by the SLD? vetted by SLD and are E-Rate vetted by SLD and are E-Rate are vetted by SLD and are E- by SLD and are E-Rate eligible

eligible eligible Rate eligible

6.4  |Does your solution include firmware updates quoted |Yes Solution can be quoted to Yes Solution can be quoted to Yes Solution can be quoted to Yes Solution can be quoted to
on an annual basis as required by E-Rate rules? includes firmware updates on includes firmware updates on includes firmware updates includes firmware updates on
Please explain. an annual basis are required by an annual basis are required by on an annual basis are an annual basis are required by E

E-Rate rules. E-Rate rules. required by E-Rate rules. Rate rules.

6.5 |Has your firmware solution been vetted by the SLD? N/A All products proposed are N/A Cisco Switches proposed are Yes All products proposed are Yes All products proposed are vetted
vetted by SLD and are E-Rate vetted by SLD and are E-Rate vetted by SLD and are E-Rate by SLD and are E-Rate eligible
eligible eligible eligible

6.6  |Does your solution include copies of all warranties  |Yes Warranties vary by product. Yes Warranties vary by product. Yes Warranties vary by product. |Yes Warranties vary by product.
for the Ethernet switches? Please explain. Please see details of warranties Please see details of warranties Please see details of Please see details of warranties

within this section. within this section. warranties within this within this section.
section.

6.7 Does your solution include a description of how Yes Cisco Switches can be managed |Yes Cisco Meraki Switches can be Yes Brocade switches can be Yes Aruba/HP switches can be
Ethernet switches may be managed by a by Cisco Prime Infrastructure or managed by Meraki cloud managed by "Brocade managed by multiple methods to
management console? Please explain. individually through the CLI dashboard Network Advisor" or by CLI include direct console port, CLI,

Web GUI and separate network
management software platforms
provided by Aruba/HP and other
manufacturers.

6.8 |Does your solution include Ethernet switches that  |Yes All Cisco switches support a Yes All Cisco Meraki switches Yes All Brocade switches support |Yes Aruba/HP switches all support
support multiple VLANs? Please explain. minimum of 4,095 VLANs support a minimum of 4,095 a minimum of 4,095 VLANs multiple VLAN's.

VLANs
6.9  |Does your solution include Ethernet switches that ~ |Yes Full POE+ is supported on all Yes Full POE+ is supported on some |Yes Full POE+ is supported on all |Yes Aruba/HP switches comply with
support IEEE 802.3at POE+? Please explain. Cisco switch platforms, but total Cisco Meraki switch platforms, Brocade switches, but total the 802.3at standard as well as
ports are limited by the total but total ports are limited by the ports are limited by the total all IEEE PoE standards
amount of power available in total amount of power available amount of power available in
the switch. in the switch. the switch.
6.10 |Does your solution include Ethernet switches that  |Yes All Cisco switches that we quote |Yes All Cisco Meraki switches that  |Yes All Brocade switches that we |Yes Aruba/HP can support 15watts

support at least 15Watts of POE per port, on 90% of
the copper 1GbE ports simultaneously? Please
explain.

will support full Class 3, 15W
PoE on over 90% of ports

we quote will support full Class
3, 15W PoE on over 90% of ports

quote will support full Class 3,
15W PoE on over 90% of
ports

of PoE power on 90% of the
copper ports simultaneously.
Additional power options can be
user assigned on a per port basis
or run automatically to provide
the required level of power per
port required by the attached
device




6.11 |Does your solution include Ethernet switches that  |Yes All Cisco switch ports are full Yes All Cisco Meraki switch ports are |Yes All Brocade switch ports are |Yes Aruba/HP switches are
contain a non-blocking switch backplane? Please wire speed, with no blocking full wire speed, with no blocking full wire speed, with no engineered with non-blocking
explain. blocking backplane architecture providing

port data transfers at full line
rate.

6.12 |Does your solution include Ethernet switches that  |Yes Support for RFC 2573 SNMPv3  |Yes Support for RFC 2573 SNMPv3  |Yes Support for RFC 2573 SNMPv3|Yes All Aruba/HP switches excluding
have SNMP management capabilities? Please Applications, Applications, Applications, non-managed switches are
explain. RFC 2574 SNMPv3 User-based RFC 2574 SNMPv3 User-based RFC 2574 SNMPv3 User-based SNMP management capable

Security Model and RFC 1157 Security Model and RFC 1157 Security Model and RFC 1157
SNMPv1/v2c SNMPv1/v2c SNMPv1/v2c

6.13 |Does your solution include Ethernet switches that  |Yes Cisco Prime infrastructure is Yes Cisco Meraki cloud dashboard is |Yes Most vendors have specific  |Yes Aruba/HP switches can be
have vendor-specific management capabilities? available for enterprise switch available for enterprise switch Management applications, managed by multiple methods to
Please explain. management. For individual management. but Brocade does support an include, CLI, Web GUI and

switch management Cisco does industry standard CLI separate network management

support an industry standard CLI software platforms provided by
Aruba/HP and other
manufacturers products

6.14  [Does your solution include Layer 3 switching/routing |Yes Layer 3 Support is optional on  |Yes Layer 3 Support is optional on  |Yes Layer 3 Support is optional on |Yes Most Aruba/HP switches are

support? Please explain.

some switches and standard on
others

some switches and standard on
others

some switches and standard
on others

engineered to support both L2
and L3 switching and routing
functionality via IEEE industry
standard L2 and L3 protocols
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Exhibit B _
. Electronic Systems
Product Discounts
State Academic
Product Delivery Lead Time |Spend (Per| Discount % [ Discount %
Category (n Days ARO) orcen Avaiae Price | Avaiable Price
List) List)
Switches $0-$50,000 46 58.5
$50,001- $100,000 46 58.5
$100,001- $200,000 46 58.5
$200,001- $300,000 46 58.5
$300,001- $500,000 46 58.5
$500,001- Plus 46 58.5
Routers $0-$50,000 46 58.5
$50,001- $100,000 46 58.5
$100,001- $200,000 46 58.5
$200,001- $300,000 46 58.5
$300,001- $500,000 46 58.5
$500,001- Plus 46 58.5
Security (Firewalls) $0-$50,000 46 58.5
$50,001- $100,000 46 58.5
$100,001- $200,000 46 58.5
$200,001- $300,000 46 58.5
$300,001- $500,000 46 58.5
$500,001- Plus 46 58.5
Wireless $0-$50,000 38% 38%
$50,001- $100,000 38% 38%
$100,001- $200,000 38% 38%
$200,001- $300,000 38% 38%
$300,001- $500,000 38% 38%
$500,001- Plus 38% 38%
Maintenance $0-$50,000 15 15
$50,001- $100,000 15 15
$100,001- $200,000 15 15
$200,001- $300,000 15 15
$300,001- $500,000 15 15
$500,001- Plus 15 15
Other Applicable
Products
(Supplier may add additional
categories) See attached "Optional Hardware" Tab




URL for Pricelist http://www.brocade.com/en/sled/virginia.html

*Supplier is to enter the discount % for each Product Category

in both Discount Columns.

* If unable to offer Academic discount % please insert State discount %

in the Academic Discount % Column.

*Supplier is to provide the URL to the publicly available pricelist.

*Delivery Terms :

Product Discounts

F.O.B. Destination

Cisco

Electronic Systems
State Academic
Product Delivery Lead Time [Spend (Per| Discount % | Discount %
Category Lt IS Avaiae Price | Avaiable Price
List) List)
Switches $0-$50,000 37% 44%
$50,001- $100,000 37% 44%
$100,001- $200,000 37% 44%
$200,001- $300,000 37% 44%
$300,001- $500,000 37% 44%
$500,001- Plus 37% 44%
Routers $0-$50,000 37% 44%
$50,001- $100,000 37% 44%
$100,001- $200,000 37% 44%
$200,001- $300,000 37% 44%
$300,001- $500,000 37% 44%
$500,001- Plus 37% 44%
Security (Firewalls) $0-$50,000 37% 44%
$50,001- $100,000 37% 44%
$100,001- $200,000 37% 44%
$200,001- $300,000 37% 44%
$300,001- $500,000 37% 44%
$500,001- Plus 37% 44%
Wireless $0-$50,000 37% 44%
$50,001- $100,000 37% 44%
$100,001- $200,000 37% 44%
$200,001- $300,000 37% 44%
$300,001- $500,000 37% 44%
$500,001- Plus 37% 44%
Maintenance $0-$50,000 15% 15%
$50,001- $100,000 15% 15%



http://www.brocade.com/en/sled/virginia.html

$100,001- $200,000 15% 15%
$200,001- $300,000 15% 15%
$300,001- $500,000 15% 15%

$500,001- Plus 15% 15%

Other Applicable

Products
(Supplier may add additional
categories)

See attached Optional Hardware

URL for Pricelist:

https://tools.cisco.com/Ipc/currentPL.faces

*Supplier is to enter the discount % for each Product Category

in both Discount Columns.

* If unable to offer Academic discount % please insert State discount %

in the Academic Discount % Column.

*Supplier is to provide the URL to the publicly available pricelist.

*Delivery Terms :

F.O.B. Destination

Product Discounts

HPE/Aruba

(Aruba's parent company is HP)

State Academic
Product Delivery Lead Time |Spend (Per '(Doiff‘::zg"rl;:% [()oiff(;»i;ir;;ﬁ%
Category (In Days ARO) order) Available Pric)tle Available Pric)tle
List) List)
Switches $0-$50,000 38% 38%
$50,001- $100,000 38% 38%
$100,001- $200,000 38% 38%
$200,001- $300,000 38% 38%
$300,001- $500,000 38% 38%
$500,001- Plus 38% 38%
Routers $0-$50,000 38% 38%
$50,001- $100,000 38% 38%
$100,001- $200,000 38% 38%
$200,001- $300,000 38% 38%
$300,001- $500,000 38% 38%
$500,001- Plus 38% 38%
Security (Firewalls) $0-$50,000 38% 38%
$50,001- $100,000 38% 38%
$100,001- $200,000 38% 38%
$200,001- $300,000 38% 38%
$300,001- $500,000 38% 38%
$500,001- Plus 38% 38%
Wireless $0-$50,000 38% 38%



https://tools.cisco.com/lpc/currentPL.faces

$50,001- $100,000 38% 38%
$100,001- $200,000 38% 38%
$200,001- $300,000 38% 38%
$300,001- $500,000 38% 38%

$500,001- Plus 38% 38%
Maintenance $0-$50,000 15% 15%

$50,001- $100,000 15% 15%
$100,001- $200,000 15% 15%
$200,001- $300,000 15% 15%
$300,001- $500,000 15% 15%

$500,001- Plus 15% 15%

Other Applicable

Products
(Supplier may add additional
categories)

See Optional Hardware

URL for Pricelist:

http://h18000.www1.hp.com/showroom/ipl



http://h18000.www1.hp.com/showroom/ipl

Service Rates

e

Electronic Systems

Service Description Hourly Rate Hourly Rate
(Normal business (After normal business
hours) hours)

Network architecture, analysis and design services $181.00 $271.50
Equipment installation/configuration services $161.00 $241.50
Equipment update/upgrade services $134.00 $201.00
Equipment repair services $50.00 $75.00
Technical support services (Standard) $55.00 $82.50
Technical support services (Premium) $70.00 $105.00
Engineering services (Standard) $134.00 $201.00
Engineering services (Premium) $161.00 $241.50
Training $134.00 $201.00
Other Applicable Services (Supplier may fill in additional services)

Network Engineer, Senior $181.00 $271.50
Network Engineer, Intermediate $161.00 $241.50
Network Engineer, Junior $134.00 $201.00
Help Desk Engineer $45.00 $67.50
VolP Engineer, Senior $181.00 $271.50
VolIP Engineer, Intermediate $161.00 $241.50
VolP Engineer, Junior $134.00 $201.00
Project Manager $95.00 $142.50

Manufacturer Post Warranty Support

10% off ESI List Price

ESI Pre/Post Warranty Services

10% off ESI List Price




Managed Internal Connections Network Services

Electronic Systems

Managed Services

Description

Please provide a description of the managed internal connections
network services, including the specific equipment supported; for
example list the network equipment brands and product families that
your organization manages.

ESI provides turnkey managed services as well as a la carte (i.e., LAN/WAN only , end
user only, etc.). We perform monitoring and the maintenance, patching, firmware
updates, anti-virus definition updates, backups, and functionality for all
monitored/managed equipment.

ESl literally supports any/all equipment; from storage, servers, routers, and switches to
wireless access points, PCs, and printers.

ESI's supported product families is vast and includes HP, Dell, Cisco, Brocade,
Lenovo, VMware, Microsoft, and Barracuda just to name a few. We are hardware
agnostic.

Please provide a description of your organization's network
operations center, general location, staff size, hours of operation, and
other characteristics necessary to differentiate your service from
other K-12 managed internal connections network service providers.

ESI's state-of-the-art NOC is located in Virginia Beach. Our facility seats 74 (three
supervisors/managers and 71 engineers/support staff).

Operations are Monday — Friday (excluding holidays), 8:00 a.m. —5:00 p.m. EST. ESI
does offer extended hours and provides 24 x 7 x 365 monitoring and on-call response.
As testament to our abilities, we have provided 24 x 7 x 365 services for a significantly
large K-12 organization in Virginia for over 5 years.

Please provide a copy of your organization's SLAs along with a
schedule of prices based on a per-student pricing model.

The following is a sample of ESI's standard Service Level Agreement (SLA);

Critical (P1), 15 mins

* Enterprise-wide impact

« Complete inability to conduct business, or significant safety or security risk
* No workaround available

High (P2), 1 Bus Hr
« Critical function or end user impact to conduct business operations
* No workaround available

Med (P3,) 8 Bus Hrs
* Non-critical impact to end user
* Workaround may exist

Low (P4), Includes all RFS, 24 Bus Hrs

¢ Minimal business impact; or

 Preventative maintenance; or

* General inquiries (e.g., end user training, questions)
« All requests for service and projects

ESI's pricing is dependent on the level of service and/or device coverage
requirements. We would require greater detail on same to provide a per student
pricing model.

The LEA shall own all network equipment; this is not a solicitation for
respondents to install supplier-owned equipment in schools, with the special
exception for any gear, probes, or monitors specifically required to provide the
managed service and ensure SLA compliance.




Contract No. VA-XXXXXX-XXX, Exhibit D

EXHIBIT D STATEMENT OF WORK (SOW) TEMPLATE
BETWEEN (NAME OF AUTHORIZED USER) AND (SUPPLIER NAME)

ISSUED UNDER

CONTRACT NUMBER VA-XXXXXX-XXX
BETWEEN
VIRGINIA INFORMATION TECHNOLOGIES AGENCY
AND
SUPPLIER NAME

Exhibit D, between (Name of Agency/Institution) and (Supplier Name) (“Supplier”) is hereby incorporated
into and made an integral part of Contract Number VA-XXXXXX-XXX (“Contract”) between the Virginia
Information Technologies Agency (“VITA”") on behalf of the Commonwealth of Virginia (and [Supplier.

In the event of any discrepancy between this Exhibit D and the Contract, the provisions of the Contract
shall control.

STATEMENT OF WORK

This Statement of Work (SOW) is issued by the (Name of Agency/Institution), hereinafter referred to as
“Authorized User” under the provisions of the Contract,”. The objective of the project described in this
SOW is for the Supplier to provide the Authorized User with a Solution (“Solution”) or Services
(“Services)” or Software (“Software”) or Hardware and Maintenance or Licensed Application Services” for
Authorized User Project Name. Period of Performance

The work authorized in this SOW will occur within XX (XX) months of execution of this Statement of
Work. This includes delivery, installation, implementation, integration, testing and acceptance all of
products and services necessary to implement the Authorized User’s Solution, training, and any
support, other than on-going maintenance services. The period of performance for maintenance
services shall be one (1) year after implementation or end of Warranty Period and may be extended
for additional one (1) year periods, pursuant to and unless otherwise specified in the Contract.
(Customize this section to match what you are getting from the Supplier, based on the allowable
scope of the VITA Contract and your project’s specific needs within that allowable scope.)

1. PLACE OF PERFORMANCE
(Assign performance locations to major milestones or any other project granularity, depending on
your transparency and governance needs, if needed.)

Tasks associated with this project will be performed at the Authorized User’s location(s) in City/State,
at Supplier’s location(s) in City/State, or other locations as required by the effort.

2. PROJECT DEFINITIONS
Provide project unique definitions so that all stakeholders have the same understanding. Ensure
these do not conflict with the Contract definition.).

All definitions of the Contract shall apply to and take precedence over this SOW. Authorized User’s
specific project definitions are listed below:

3. PROJECT SCOPE

(Provide a description of the scope of your project and carve out what is NOT in the scope of your
project. Remember that it must fit within the VITA Contract scope.).

EXHIBIT D SOW TEMPLATE (2).DOCX Page 1 of 11



Contract No. VA-XXXXXX-XXX, Exhibit D

A. General Description of the Project Scope
B. Project Boundaries
4. AUTHORIZED USER’S SPECIFIC REQUIREMENTS

(Provide information about your project’s and your agency'’s specific requirements for this particular
project including, but not limited to the following subsections):

A. Authorized User-Specific Requirements
B. Special Considerations for Implementing Technology at Authorized User’s Location(s)
C. Other Project Characteristics to Insure Success
5. CURRENT SITUATION
(Provide enough background information to clearly state the current situation to Supplier so that
Supplier cannot come back during performance claiming any unknowns or surprises. Some example

subsections are provided below. You may collapse/expand as you feel is necessary to provide
adequate information and detail.)

Background of Authorized User’s Business Situation
Current Architecture and Operating System

Current Work Flow/Business Flow and Processes
Current Legacy Systems

Current System Dependencies

nmoow>

Current Infrastructure (Limitations, Restrictions)

G. Usage/Audience Information

6. PRODUCTS AND SERVICES TO SUPPORT THE PROJECT REQUIREMENTS (AND/OR
SOLUTION)

A. Required Products (or Solution Components)

(List the products, or if your project is for a Solution, the Solution components, (hardware, software,
etc.) provided by Supplier that will be used to support your project requirements. Identify any special
configuration requirements, and describe the system infrastructure to be provided by the Authorized
User. Provide an overview that reflects how the system will be deployed within the Authorized User’s
environment. You are urged to refer to the VITA Contract for allowable scope and other guidance in
drafting language for this section.)

B. Required Services

(List the services (e.g., requirements development, Solution design, configuration, interface design,
data conversion, installation, implementation, testing, training, risk assessment, performance
assessment, support and maintenance) that will be provided by Supplier in the performance of your
project. You are urged to refer to the VITA Contract for the definition of Services and for the allowable
scope in drafting language for this section. You will notice subsections "C” and “D” below offer areas
for expanded detail on training, support and maintenance services. You may add other subsections in
which you wish to expand the information/details/requirements for other service areas as well. It is
likely some of this detail will be a combination of your known needs and the Supplier’s proposal. In all
cases the provisions should include all negotiated commitments by both parties, even if you reference
by incorporation the Supplier's proposal in any subsection.)

C. Training Requirements and/or Authorized User Self-Sufficiency/Knowledge Transfer
(Provide an overview and details of training services to be provided for your project and any special
requirements for specific knowledge transfer to support successful implementation of the Solution. If
the intent is for the Authorized User to become self-sufficient in operating or maintaining the Solution,
determine the type of training necessary, and develop a training plan, for such user self-sufficiency.

EXHIBIT D SOW TEMPLATE (2).DOCX Page 2 of 11



Contract No. VA-XXXXXX-XXX, Exhibit D

Describe how the Supplier will complete knowledge transfer in the event this Statement of Work is not
completed due to actions of Supplier or the non-appropriation of funds for completion affecting the
Authorized User. You may refer to the VITA Contract for guidance on the allowable scope for this.

D. Support and Maintenance Requirements

(Document the level of support, as available under the Contract, required by your project to operate
and maintain the Solution. This may include conversion support, legacy system integration, transition
assistance, Solution maintenance (including maintenance level), or other specialized consulting to
facilitate delivery or use of the Solution.

E. Personnel Requirements

(Provide any supplier personnel qualifications, requirements, licenses, certifications or restrictions
including project manager, key personnel, subcontractors, etc., but ensure they do not conflict with
the VITA Contract terms.)

F. Transition Phase-In/Phase-Out Requirements

(Describe any specific requirements for orientation or phasing in and/or phasing out of the project with
the Supplier. Be specific on what the project needs and expected results are, the duration and other
pertinent detail, but ensure they do not conflict with the VITA Contract provision(s) regarding
Transition of Services or with any other training requirements in the SOW.)

TOTAL PROJECT PRICE
The total Fixed Price for this Project shall not exceed $US XXX.

Supplier’s invoices shall show retainage of ten percent (10%). Following completion of Solution
implementation, Supplier shall submit a final invoice to the Authorized User, for the final milestone
payment amount shown in the table in section 9 below, plus the total amount retained by the
Authorized User. If travel expenses are not included in the fixed price of the Solution, such expenses
shall be reimbursed in accordance with Commonwealth of Virginia travel policies as published by the
Virginia Department of Accounts (http://www.doa.virginia.gov). In order to be reimbursed for travel
expenses, Supplier must submit an estimate of such expenses to Authorized User for approval prior
to incurring such expenses.

(Sections 9 through 11 should be used or deleted depending on the project’s complexity, risk and
need for governance. For a simple project you may only need the section 10 table, but for a more
complex project, or a major IT project, you may need a combination of or all of the tables for check
and balance and redundancy.)

PROJECT DELIVERABLES

(Provide a list of Supplier’s deliverable expectations. The table is to be customized for the Authorized
User’s project. You may want to categorize deliverables for each phase or major milestone of the
project and then categorize other interim deliverables and/or performance and status reports under
one of them or under an Administrative or Project Management section.)

The following deliverables are to be provided by Supplier under this SOW. Subsequent sections may
include further detail on the content requirements for some deliverables.

No.

Title Due Date Format Distribution Review Final Due
Required (i.e., Recipients Complete Date

electronic/hard Due Date
copy/CD/DVD

Project Plan

Design Plan
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Implementation Plan

Data Conversion Plan

Risk Assessment Plan

Test Plan

Training Plan

Performance Plan

Contingency Plan

Disaster Recovery Plan

Cutover Plan

Plan

Change Management

Transition Plan

Monthly Status Reports

/SLA Reports

Quarterly Performance

Training Manual

Final Solution
Submission Letter

Final Acceptance Letter

9. MILESTONES, DELIVERABLES, PAYMENT SCHEDULE, AND HOLDBACKS

(This table should include the project’'s milestone events, associated deliverables, when due,
milestone payments, any retainage amount to be held until final acceptance and the net payment you
promise to pay for each completed and accepted milestone event. This table includes sample data
only and must be customized for your project needs.)

The following table identifies milestone events and deliverables, the associated schedule, any
associated payments, any retainage amounts, and net payments.

Milestone
Event

Associated
Milestone
Deliverable(s)

Schedule

Payment

Retainage

Net Payment

Project kick-off

Execution + 5

meeting days
Site survey Site survey Execution + 10
report days
Requirements Design Plan Execution+45
Analysis & days
Development
Project Plan Execution+45
days

Implementation
Plan

Execution + 45
days

Begin
Implementation

Execution + 60
days

Data Conversion
& Mapping

Execution + 90
days

EXHIBIT D SOW TEMPLATE (2).DOCX

Page 4 of 11




Contract No. VA-XXXXXX-XXX, Exhibit D

10.

Installation of Execution + 90

software days

Installation of Execution + 90

hardware days

Configuration Execution + 120

and testing days

Training Training manual Execution + 130
days

30-Day User Execution + 160

Acceptance days

Testing

Implementation Solution Execution + 160

complete days

Final Execution + 210

Acceptance days

EVENTS AND TASKS FOR EACH MILESTONE

(If needed, provide a table of detailed project events and tasks to be accomplished to deliver the
required milestones and deliverables for the complete Solution. Reference each with the relevant
milestone. A Work Breakdown Structure can be used as shown in the table below or at the very least
a Project Plan should have this granularity. The Supplier’s proposal should be tailored to the level of
detail desired by the Authorized User’s business owner/project manager for project governance.)

The following table identifies project milestone events and deliverables in a Work Breakdown
Structure format.

WBS No. Milestone Milestone Event | Milestone Task Interim Task Duration
Deliverables
1.0 Site survey
1.1 Conduct
interviews
1,11 Schedule None 20 days after
interviews contract start
1.1.2 Complete Interview Results | 25 days after
interviews Report contract start
1.2 Receive AU
information

11.

EXHIBIT D SOW TEMPLATE (2).DOCX

ACCEPTANCE CRITERIA

(This section should reflect the mutually agreed upon UAT and Acceptance Criteria specific to this
engagement. Please read the VITA contract definitions for the definitions or Requirements and
Acceptance. Ensure the language in this section does not conflict with the VITA Contract language.)

Acceptance Criteria for this Solution will be based on a User Acceptance Test (UAT) designed by
Supplier and accepted by the Authorized User. The UAT will ensure that all of the requirements and
functionality required for the Solution have been successfully delivered. Supplier will provide the
Authorized User with a detailed test plan and acceptance check list based on the mutually agreed
upon UAT Plan. This UAT Plan check-list is incorporated into this SOW in Exhibit D-X.

Each deliverable created under this Statement of Work will be delivered to the Authorized User with a
Deliverable Acceptance Receipt. This receipt will describe the deliverable and provide the Authorized
User’s Project Manager with space to indicate if the deliverable is accepted, rejected, or conditionally
accepted. Conditionally Accepted deliverables will contain a list of deficiencies that need to be
corrected in order for the deliverable to be accepted by the Project Manager. The Project Manager
will have ten (10) days from receipt of the deliverable to provide Supplier with the signed Acceptance
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Receipt unless an alternative schedule is mutually agreed to between Supplier and the Authorized

User in advance.

PROJECT ASSUMPTIONS AND PROJECT ROLES AND RESPONSIBILITIES
(This section contains areas to address project assumptions by both the Supplier and the Authorized
User and to assign project-specific roles and responsibilities between the parties. Make sure that all
assumptions are included to alleviate surprises during the project. Ensure that all primary and
secondary (as needed) roles and responsibilities are included. You will tailor the Responsibility Matrix

table below to fit your project’'s needs.)

A. Project Assumptions
The following assumptions are specific to this project:

B. Project Roles and Responsibilities

The following roles and responsibilities have been defined for this project:

(Sample Responsibility Matrix)

Responsibility Matrix Supplier | Authorized
User

Infrastructure — Preparing the system infrastructure that meets the J
recommended configuration defined in Section 2B herein
Server Hardware J
Server Operating J
Server Network Connectivity J
Relational Database Management Software (Installation and J
Implementation)
Server Modules — Installation and Implementation J
PC Workstations — Hardware, Operating System, Network Connectivity J
PC Workstations — Client Software J
Application Installation on PC Workstations J
Wireless Network Access Points J
Cabling, Electric and User Network Connectivity from Access Points J
Wireless Mobile Computing Products — Scanners, printers J
Project Planning and Management J J
Requirements Analysis J J
Application Design and Implementation J
Product Installation, Implementation and Testing J
Conversion Support J
Conversion Support -- Subject Matter Expertise J
Documentation J
Training J
Product Maintenance and Support J
Problem Tracking J J

Troubleshooting — IT Infrastructure

Troubleshooting — Solution
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14.

15.

16.

COMMONWEALTH AND SUPPLIER-FURNISHED MATERIALS, EQUIPMENT, FACILITIES AND
PROPERTY

(In this section, provide details of any materials, equipment, facilities and property to be provided by
your Agency or the Supplier in performance of this project. If none, so state so that the requirements
are clear. If delivery of any of these is critical to the schedule, you may want to identify such delivery
with hard due dates tied to “business days after project start’ or “days after event/milestone.” Be sure
to specify the delivery and point of contact information.)

A. PROVIDED BY THE COMMONWEALTH
B. PROVIDED BY THE SUPPLIER

SECURITY REQUIREMENTS
(Provide (or reference as an Attachment) Authorized User’s security requirements.)

For any individual Authorized User location, security procedures may include but not be limited to:
background checks, records verification, photographing, and fingerprinting of Supplier's employees or
agents. Supplier may, at any time, be required to execute and complete, for each individual Supplier
employee or agent, additional forms which may include non-disclosure agreements to be signed by
Supplier's employees or agents acknowledging that all Authorized User information with which such
employees and agents come into contact while at the Authorized User site is confidential and
proprietary. Any unauthorized release of proprietary information by the Supplier or an employee or
agent of Supplier shall constitute a breach of the Contract.

Supplier shall comply with all requirements in the Security Compliance section of the Contract

REQUIRED STANDARDS, CERTIFICATIONS AND SPECIFICATIONS
In addition to any standards and specifications included in the Contract, Supplier shall follow the
standards and specifications listed below during performance of this effort.

(List any specific Commonwealth, VITA, Federal, engineering, trade/industry or professional
standards, certifications and specifications that Supplier is required to follow or possess in performing
this work. The first bullet includes a link to COVA-required standards for all Commonwealth
technology projects. The rest are examples only and highlighted to reflect this. If you need a waiver of
any COVA-required standard, please follow the process located at this link:
http://www.vita.virginia.gov/oversight/default.aspx?id=10344 and select the Data Standards Guidance
bulleted link. Your Customer Account Manager can assist you.

e COV ITRM Policies and Standards: http://www.vita.virginia.gov/library/default.aspx?id=537
e |EEE 802®

o HIPAA

e SAS 70 Typell

U.S. ENVIRONMENTAL PROTECTION AGENCY’'S AND DEPARTMENT OF ENERGY’S ENERGY
STAR GUIDELINESRISK MANAGEMENT

(Risk is a function of the probability of an event occurring and the impact of the negative effects if it
does occur. Negative effects include schedule delay, increased costs, failure of dependent legacy
system interoperability, other project dependencies that don’t align with this project’'s schedule, and
poor quality of deliverables. Depending on the level of risk of this project, as assessed by your Project
Manager and/or Steering Committee, this section may contain any or all of the following components,
at a level of detail commensurate with the level of risk. Remember to add them to the Deliverables
table.)
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18.

C. Initial Risk Assessment
Authorized User and Supplier shall each provide an initial assessment from their point of view.

D. Risk Management Strategy

(The list below is taken from VITA PMD template discussing what should go into a Risk Management
Strategy. Don't forget to consider and plan for any budget contingencies to accommodate potential
risks that are identified.)

1. Risk Identification Process: The processes for risk identification.

2. Risk Evaluation and Prioritization: How risks are evaluated and prioritized.

3. Risk Mitigation Options: Describe the risk mitigation options. They must be realistic
and available to the project team.

4. Risk Plan Maintenance: Describe how the risk plan is maintained during the project
lifecycle.

5. Risk Management Responsibilities: Identify all project team members with specific risk
management responsibilities. (e.g., an individual responsible for updating the plan or an
individual assigned as a manager).

E. Risk Management Plan

(Include a description of frequency and form of reviews, project team responsibilities, steering and
oversight committee responsibilities and documentation. Be sure to add all deliverables associated
with risk strategizing and planning to the list of Deliverables.)

DISASTER RECOVERY

Planning for disaster recovery for your project is paramount to ensure continuity of service. The
criticalness and complexity of your project, including its workflow into other dependent systems of the
Commonwealth or federal systems, will help you determine if you require a simple contingency plan
or a full-blow contingency plan that follows the Commonwealth’s ITRM Guideline SEC508-00 found at
this link:

http://www.vita.virginia.gov/uploadedFiles/Library/ContingencyPlanningGuideline04_18_2007.pdf

It is advisable that you visit the link before making your decision on how you need to address
contingency planning and related deliverables in this SOW; as well as, how this will impact your
planned budget. A likely deliverable for this section would be a Continuity of Operations Plan. You
may choose to include the above link in your final SOW to describe what the Plan will entail. The
same link includes the following processes, which you may choose to list in your final requirements
for this section, to be performed by your team, the Supplier or both and/or a steering committee if
your project warrants such oversight and approval:

e Development of the IT components of the Continuity of Operations Plan (COOP)
e Development and exercise of the IT Disaster Recovery Plan (IT DRP) within the COOP
o Development and exercise of the IT System Backup and Restoration Plan

PERFORMANCE BOND

(If your project is sizeable, complex and/or critical, and the VITA Contract does not already provide for
a performance bond, you may want the Supplier to provide one. The VITA Contract may include an
Errors and Omissions insurance requirement, which would cover the Supplier’s liability for any breach
of the Contract or this SOW. Be sure to read the Contract for this information. However, if you feel
that this project warrants further performance incentive due to the project or the Supplier’s viability,
you may include the following language in this section.)

The Supplier shall post performance bond in an amount equal to one hundred percent (100%) of the
total contract value and provide a copy of the bond to Authorized user within (10) days of execution of
this SOW Agreement. In the event that the Supplier or any subcontractor or any officer, director,
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20.

employee or agent of the Supplier or any subcontractor or any parent or subsidiary corporation of the
Supplier or any subcontractor fails to fully and faithfully perform each material requirement of this
SOW Agreement, including without limitation the Supplier’s obligation to indemnify the Authorized
User, the performance bond shall be forfeited to Authorized User. The bond shall be in a form
customarily used in the technology industry and shall be written by a surety authorized to do business
in Virginia and that is acceptable to Authorized User.

OTHER TECHNICAL/FUNCTIONAL REQUIREMENTS

(Provide any other unique project technical and functional requirements and expectations in sufficient
detail in this section. Ensure they do not conflict with existing requirements in the VITA Contract.
Several examples are listed.)

A. Service Level Requirements

B. Mean-Time-Between-Failure Requirements
C. Data Access/Retrieval Requirements
D

Additional Warranties

REPORTING

(The following are examples of reporting requirements which may be included in your SOW
depending on the project’s need for governance. In an effort to help VITA monitor Supplier
performance, it is strongly recommended that the SOW include “Supplier Performance
Assessments”. These assessments may be performed at the Project Manager’s discretion and are
not mandated by VITA.)

A. Weekly/Bi-weekly Status Update.

The weekly/bi-weekly status report, to be submitted by Supplier to the Authorized User, should
include: accomplishments to date as compared to the project plan; any changes in tasks, resources
or schedule with new target dates, if necessary; all open issues or questions regarding the project;
action plan for addressing open issues or questions and potential impacts on the project; risk
management reporting.

B. Supplier Performance Self-Assessment.

Within thirty (30) days of execution of the project start, the Supplier and the Authorized User will
agree on Supplier performance self-assessment criteria. Supplier shall prepare a monthly self-
assessment to report on such criteria. Supplier shall submit its self-assessment to the Authorized
User who will have five (5) days to respond to Supplier with any comments. If the Authorized User
agrees with Supplier’'s self-assessment, such Authorized User will sign the self-assessment and
submit a copy to the VITA Supplier Relationship Manager.

C. Performance Auditing

(If you have included service level requirements in the above section entitled, Other
Technical/Functional Requirements, you will want to include a requirement here for your ability to
audit the results of the Supplier’s fulfillment of all requirements, Likewise, you may want to include
your validation audit of the Supplier’'s performance reporting under this Reporting section. It is
important, however, that you read the VITA contract prior to developing this section’s content so that
conflicts are avoided. Suggested language is provided below, but must be customized for your
project.)

Authorized User (or name of IV&V contractor, if there is one), will audit the results of Supplier's
service level obligations and performance requirements on a monthly/quarterly basis, within ten
(10) days of receipt of Supplier’s self-assessments and service report(s). Any discrepancies will
be discussed between the Authorized User and Supplier and any necessary invoice/payment
adjustments will be made. If agreement cannot be reached, the Authorized User and Supplier will
escalate the matter in accordance with the Escalation provision of the Contract. (If none, you may
add your escalation procedure in this section.)
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D. Supplier Performance Assessments

(You may want to develop assessments of the Supplier’'s performance and disseminate such
assessments to other Authorized Users of the VITA Contract. Prior to dissemination of such
assessments, Supplier will have an opportunity to respond to the assessments, and independent
verification of the assessment may be utilized in the case of disagreement.)

CHANGE MANAGEMENT

(Changes to the baseline SOW must be documented for proper project oversight. Depending on your
project, you may need to manage and capture changes to configuration, incidents, deliverables,
schedule, price or other factors your team designates as critical. Any price changes must be done in
compliance with the Code of Virginia, § 2.2-4309. Modification of the contract, found at this link:
http://legl.state.va.us/cgi-bin/legp504.exe?000+coh+2.2-4309+500825. Changes to the scope of this
SOW must stay within the boundaries of the scope of the VITA Contract.

For complex and/or major projects, it is recommended that you use the VITA PMD processes and
templates located at: http://www.vita.virginia.gov/oversight/projects/default.aspx?id=567.
Administrative or non-technical/functional changes (deliverables, schedule, point of contact, reporting,
etc.) should extrapolate the affected sections of this SOW in a “from/to” format and be placed in a
numbered modification letter referencing this SOW and date, with a new effective date. The VITA
Contract may include a template for your use or you may obtain one from the VITA Contract’s Point of
Contact. It is very important that changes do not conflict with, but do comply with, the VITA Contract,
which takes precedence. The following language may be included in this section, but additional
language is needed to list any technical/functional change management areas specific to this SOW,;
i.e., configuration, incident, work flow, or any others of a technical/functional nature.)

All changes to this SOW must comply with the Contract. Price changes must comply with the Code of
Virginia, § 2.2-4309. Modification of the contract, found at this link: http://legl.state.va.us/cqi-
bin/legp504.exe?000+coh+2.2-4309+500825

All changes to this SOW shall be in written form and fully executed between the Authorized User’s
and the Supplier’s authorized representatives. For administrative changes, the parties agree to use
the change template, attached to this SOW. For technical/functional change management
requirements, listed below, the parties agree to follow the processes and use the templates provided
at this link: http://www.vita.virginia.gov/oversight/projects/default.aspx?id=567

POINT OF CONTACT
For the duration of this project, the following project managers shall serve as the points of contact for
day-to-day communication:

Authorized User:

Supplier:
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By signing below, both parties agree to the terms of this Exhibit.

Supplier: Authorized User:
(Name of Supplier) (Name of Agency/Institution)
By: By:
(Signature) (Signature)
Name: Name:
(Print) (Print)
Title: Title:

Agency Head or Designee
Date: Date:
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Template
EXHIBIT E to Contract VA-XXXX-XXXX

Change Order No. XXX for Statement of Work D-X
Between (NAME OF AGENCY/INSTITUTION) and (SUPPLIER NAME)

Issued Under
CONTRACT NUMBER VA- XXXX-XXXX
BETWEEN
VIRGINIA INFORMATION TECHNOLOGIES AGENCY
AND
SUPPLIER NAME

This Change Order No. XXX hereby modifies and is made an integral part of Statement of Work D-X
(“SOW?"), between NAME OF AGENCY/INSTITUTION (“Authorized User”) and NAME OF
SUPPLIER,(“Supplier”), which was issued under Contract Number VA-XXXX-XXXX (“Contract”) between
the Virginia Information Technologies Agency (“VITA”) and Supplier, on behalf of the Commonwealth of
Virginia and its Authorized Users.

CHANGE ORDER

This is Change Order No. XXX to a SOW issued by Authorized User to Supplier under which Supplier is
to provide the Authorized User with a Authorized User Project Name Solution (“Solution”).

The following item(s) is/are hereby modified as follows: [Note: Include only the sections of the SOW that
are being changed. Do not include sections not being modified. Changes should be clearly identified as
“From” (copy/paste from current SOW section) and “To” (fully describe the change(s) to the referenced
section). Here is an example, using SOW section 1.]

1. PERIOD OF PERFORMANCE

The following change is made to the Period of Performance:

[The duration of the Period of Performance is increased by four (4) months.]
The following is changed with respect to the Period of Performance:

From: twelve (12) months of execution of this Statement of Work

To: sixteen (16) months of execution of this Statement of Work

This Change Order No. XXX is issued pursuant to and, upon execution, shall become incorporated in the
SOW, which is incorporated in the Contract. In the event of conflict, the following order of precedence
shall apply:

i). The Contract, including Exhibit C

ii). Statement of Work D-X, as amended by this and previous Change Orders, with the more
current Change Orders superseding older Change Orders.

The foregoing is the complete and final expression of the agreement between the parties to modify the
SOW and cannot be modified, except by a writing signed by duly authorized representatives of both
parties hereto.
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ALL OTHER TERMS AND CONDITIONS OF THE REFERENCED SOW REMAIN UNCHANGED.

By signing below, the authorized parties agree to the terms of this Change Order No.XXX, effective
(INSERT EFFECTIVE DATE).

Supplier Authorized User
By: By:

(Signature) (Signature)
Name: Name:

(Print) (Print)
Title: Title:

Agency Head or Designee
Date: Date:
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EXHIBIT G: CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her knowledge and belief, that:

).

i).

i).

No Federal appropriated funds have been paid, by or on behalf of the undersigned, to any
person for influencing or attempting to influence an officer or employee or an agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal Contract, the making of any Federal
grant, the making of any Federal loan, the entering into of any cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of any Federal Contract,
grant, loan, or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal Contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit standard Form-LLL, "Disclosure Form to Report
Lobbying," in accordance with its instructions.

The undersigned shall require that the language of this certification be included in the award
documents for all sub awards at all tiers (including subcontracts, sub grants, and Contracts
under grants, loans and cooperative agreements) and that all sub recipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by Section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

Signature: %g W
Printed Name: N. Joyce Chapman

Organization: Electronic Systems, Inc.

Date: March 22, 2016
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